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March 22, 2019
Fellow Stockholders:

I invite you to join me, our Board of Directors and members of our senior management team for our annual meeting at
11 a.m. CDT May 7, 2019, at 909 Airport Road in Bismarck, North Dakota.

At the meeting, stockholders will vote on the items outlined in this proxy statement, including election of our Board of
Directors, approval of our independent auditors, and approval of the amended certificates of incorporation for MDU
Resources Group and Montana-Dakota Utilities.

Our director slate up for election includes three candidates who have not previously been on the ballot: Edward A.
Ryan, David M. Sparby and Chenxi Wang. Edward and David were appointed to the board during 2018. Chenxi has
been put forward as a candidate by our Nominating and Governance Committee because of her expertise in
technology and cybersecurity. These three new candidates will help ensure a smooth leadership transition as Bart
Holaday did not stand for re-election in 2018 and Harry Pearce and Bill McCracken will not stand for re-election this
year. Our corporate bylaws state that directors are not eligible for election to the board after their 76th birthday. We
deeply appreciate the diligent and faithful service that Harry, Bart and Bill have provided to MDU Resources’
stockholders. Harry, especially, has served you well in his 22 years as a director, including five years as independent
lead director and the past 14 years as chair of the board.

Also before stockholders for a vote are resolutions to amend the certificates of incorporation for MDU Resources and
Montana-Dakota Utilities. These amendments follow the reorganization of our corporate structure at the start of 2019.
The reorganization was undertaken to further delineate the separation between our utility companies and our other
businesses. Montana-Dakota Utilities Co. and Great Plains Natural Gas Co. were originally structured as divisions of
MDU Resources, as required by the Public Utility Holding Company Act of 1935. The Energy Policy Act of 2005
repealed the PUHCA and allowed us to restructure these companies as a subsidiary. Montana-Dakota Utilities is now
a subsidiary of MDU Resources and Great Plains Natural Gas is a division of Montana-Dakota Utilities. This
reorganization simplifies our corporate structure and provides greater flexibility in our financing options.

In addition to the business items to be conducted at the annual meeting, I will provide an overview of our strong 2018
financial results and the acquisitions and other growth projects we accomplished. We started 2019 with strong
momentum, and I will tell you more about the record backlog of work we have at our construction operations and the
additional growth projects we expect to complete this year.

I look forward to seeing you May 7. Details on how to receive an admission ticket to attend our annual meeting are
included in the Notice of Annual Meeting of Stockholders as well as on page 67 of this Proxy Statement.

If you cannot attend the annual stockholder meeting, your vote is still important to us. I ask that you please promptly
follow the instructions on your notice or proxy card to vote.

We appreciate your continued investment in MDU Resources and remain committed to providing the long-term value
you expect.
Sincerely,

David L. Goodin
President and Chief Executive Officer

MDU Resources Group, Inc. Proxy Statement
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Proxy Statement

1200 West Century Avenue
Mailing Address:
P.O. Box 5650
Bismarck, North Dakota 58506-5650
(701) 530-1000
NOTICE OF
ANNUAL
MEETING OF
STOCKHOLDERS
TO BE HELD
MAY 7, 2019
March 22, 2019
NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of MDU Resources Group, Inc. will be held
at 909 Airport Road, Bismarck, North Dakota 58504, on Tuesday, May 7, 2019, at 11:00 a.m., Central Daylight
Saving Time, for the following purposes:
Items of
Business

1.Election of directors;
2.Advisory vote to approve the compensation paid to the company’s named executive officers;

3.Ratification of the appointment of Deloitte & Touche LLP as the company’s independent
registered public accounting firm for 2019;

4.Approval of an Amendment to Montana-Dakota Utilities Co.’s Restated Certificate of
Incorporation;

5.Approval of Amendments to Update and Modernize the Company’s Amended and Restated
Certificate of Incorporation; and

6.Transaction of any other business that may properly come before the meeting or any
adjournment(s) thereof.

Record Date
The board of directors has set the close of business on March 8, 2019, as the record date for the
determination of common stockholders who will be entitled to notice of, and to vote at, the meeting
and any adjournment(s) thereof.

Meeting
Attendance

All stockholders as of the record date of March 8, 2019, are cordially invited and urged to attend the
annual meeting. You must request an admission ticket to attend. If you are a stockholder of record
and plan to attend the meeting, please contact MDU Resources Group, Inc. by email at
CorporateSecretary@mduresources.com or by telephone at 701-530-1010 to request an admission
ticket. A ticket will be sent to you by mail.
If your shares are held beneficially in the name of a bank, broker, or other holder of record, and you
plan to attend the annual meeting, you will need to submit a written request for an admission ticket
by mail to: Investor Relations, MDU Resources Group, Inc., P.O. Box 5650, Bismarck, ND 58506
or by email at CorporateSecretary@mduresources.com. The request must include proof of stock
ownership as of March 8, 2019, such as a bank or brokerage firm account statement or a legal proxy
from the bank, broker, or other holder of record confirming ownership. A ticket will be sent to you
by mail.
Requests for admission tickets must be received no later than May 1, 2019. You must present your
admission ticket and state-issued photo identification, such as a driver’s license, to gain admittance
to the meeting.
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Proxy
Materials

Notice of Availability of Proxy Materials will be sent on or about March 22, 2019. The Notice
contains basic information about the annual meeting and instructions on how to view our proxy
materials and vote electronically on the Internet. Stockholders who do not receive the Notice will
receive a paper copy of our proxy materials, which will be sent on or about March 28, 2019.

By order of the Board of Directors,

Daniel S. Kuntz
Secretary

Important Notice Regarding the
Availability of Proxy Materials for
the Stockholder Meeting to be Held
on May 7, 2019.
The 2019 Notice of Annual Meeting
and Proxy Statement and 2018
Annual Report to Stockholders
are available at
www.mdu.com/proxymaterials.

MDU Resources Group, Inc. Proxy Statement
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Proxy Statement
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Proxy Statement

PROXY
STATEMENT
SUMMARY
To assist you in reviewing the company’s 2018 performance and voting your shares, we call your attention to key
elements of our 2019 Proxy Statement. The following is only a summary and does not contain all the information you
should consider. You should read the entire Proxy Statement carefully before voting. For more information about
these topics, please review the full Proxy Statement and our 2018 Annual Report to Stockholders.
Meeting
Information

Summary of Stockholder
Voting Matters

Board Vote RecommendationTime
and
Date:

Voting Matters See Page

11:00
a.m.
Central
Daylight
Saving
Time
Tuesday,
May
7,
2019

Item 1. Election of
Directors FOR Each Nominee 7

Item 2.

Advisory Vote to
Approve the
Compensation
Paid to the
Company’s
Named
Executive
Officers

FOR 29

Place:

Item 3.

Ratification of
the Appointment
of Deloitte &
Touche LLP as
the Company’s
Independent
Registered Public
Accounting Firm
for 2019

FOR 57MDU
Service
Center
909
Airport
Road
Bismarck,
ND
58504Item 4.

Approval of an
Amendment to
Montana-Dakota
Utilities Co.’s
Restated
Certificate of
Incorporation

FOR 60

Item 5. Approval of
Amendments to
Update and
Modernize the
Company’s
Amended and
Restated
Certificate of

FOR 61
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Incorporation
Corporate Governance
Highlights
MDU Resources Group, Inc. is committed to
strong corporate governance practices. The
following highlights our corporate governance
practices and policies. See the sections
entitled “Corporate Governance” and “Executive
Compensation” for more information on the
following:

ü Annual Election
of All Directors ü

Standing
Committees Consist
Entirely of
Independent
Directors

ü Majority Voting
for Directors ü Active Investor

Outreach Program

ü

Succession
Planning and
Implementation
Process

ü

Stock Ownership
Requirements for
Directors and
Executive Officers

ü Separate Board
Chair and CEO ü

Anti-Hedging and
Anti-Pledging
Policies for
Directors and
Executive Officers

ü

Executive
Sessions of
Independent
Directors at
Every Regularly
Scheduled Board
Meeting

ü

No Related Party
Transactions by Our
Directors or
Executive Officers

ü
Annual Board
and Committee
Self-Evaluations

ü
Compensation
Recovery/Clawback
Policy

ü
Risk Oversight
by Full Board
and Committees

ü

Annual Advisory
Approval on
Executive
Compensation

ü

All Directors are
Independent
Other Than Our
CEO

ü
Mandatory
Retirement for
Directors at Age 76

ü “Proxy Access”
Allowing
Stockholders to
Nominate
Directors in
Accordance
With the Terms

ü Directors May Not
Serve on More Than
Three Public Boards
Including the
Company’s Board
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of Our Bylaws

MDU Resources Group, Inc. Proxy Statement 1
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Proxy Statement

Business
Performance
Highlights
Our overall
performance in
2018 was
consistent with
our long-term
strategy as we
focused on
growing our
regulated energy
delivery and
construction
materials and
services business
segments. In
addition to our
2018 financial
performance
highlighted on the
next page:
■ Our electric

distribution
segment
completed the
purchase of the
Thunder Spirit
Wind Farm
expansion in
southwest
North Dakota.
The purchase
boosts the
production
capacity of the
wind farm from
107.5
megawatts to
155 megawatts
of renewable
energy. This
increases the
segment’s
renewable
generation
capacity from
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22% to 27% of
its total
generation
capacity.
Construction
continued in
2018 on the
345-kilovolt
transmission
line project
from Ellendale,
North Dakota,
to Big Stone
City, South
Dakota, and
was completed
in February
2019.

■

Our
construction
materials and
contracting
segment
completed the
following four
acquisitions
during 2018:

o

Sweetman
Const. Co.
located in
Sioux Falls,
South
Dakota;

o

Teevin &
Fischer
Quarry,
LLC
located in
northern
Oregon;

o

Tri-City
Paving, Inc.
located in
Little Falls,
Minnesota;
and

o Molalla
Redi-Mix
and Rock
Products,
Inc. located
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south of
Portland,
Oregon.

■ The pipeline
and midstream
segment in
2018 had
record
transportation
volumes for the
second
consecutive
year. The
segment
expanded Line
Section 27 of
its natural gas
transportation
system in
northwestern
North Dakota.
The project
involved
construction of
approximately
13 miles of
pipeline and
associated
facilities. The
expansion
provides Line
Section 27 with
capacity to
transport over
600,000
dekatherms per
day. The
segment also
completed
construction of
its 38-mile
Valley
Expansion
Project
transmission
line in eastern
North Dakota
and western
Minnesota. The
segment is
proceeding with
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construction
planning on its
Demicks Lake
Project in
McKenzie
County, North
Dakota, and
Line Section 22
Project near
Billings,
Montana. Both
of these
projects are
expected to be
completed in
2019.

■

On January 1,
2019, we
completed a
holding
company
reorganization
to provide
additional
financing
flexibility and
further
separation
between the
company’s
utility and other
business
segments. As a
result of the
reorganization,
all of the
company’s
utility
operations will
be conducted
through
wholly-owned
subsidiaries.

Including our
accomplishments
in 2018, we are
optimistic about
the company’s
future financial
performance. The
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chart below
shows our
progress over the
last five years.
* MDU Resources Group, Inc. reported 2017 earnings from continuing operations of $1.45 per share which included a
non-recurring benefit of 20 cents per share attributable to the federal Tax Cuts and Jobs Act that was signed into law
on December 22, 2017.

2   MDU Resources Group, Inc. Proxy Statement
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Proxy Statement

2018 Financial
Performance Highlights

■

Strong year-over-year
performance from continuing
operations at both our
regulated energy segments
and our construction materials
and services segments
resulted in earnings per share
from continuing operations of
$1.38 per share compared to
$1.45 per share in 2017,
which included a benefit of 20
cents per share attributable to
the federal Tax Cuts and Jobs
Act. Including discontinued
operations, 2018 earnings
were $272.3 million, or $1.39
per share, compared to $280.4
million, or $1.43 cents per
share, in 2017.

■ Return of stockholder value
through dividends:

¨

Increased
dividend for
28th straight
year; and

¨

Paid
uninterrupted
dividend for
81 straight
years.

■

Maintained BBB+ stable
credit rating from Standard &
Poor’s and Fitch rating
agencies. 1

28 Years Dividends Paid 81 Years
of Consecutive $739 Million of Uninterrupted
Dividend Increases Over the Last 5 Years Dividend Payments
Compensation Highlights
The company’s executive
compensation is focused on
paying for performance. Our
compensation program is
structured to strongly align
compensation with the
company’s financial
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performance as a substantial
portion of our executive
compensation is based upon
performance incentive awards.

■

Over 75% of
our chief
executive
officer’s target
compensation
and over 58% of
our other named
executive
officers’ target
compensation is
performance
based.

■

100% of our
chief executive
officer’s annual
and long-term
incentive
compensation is
tied to
performance
against
pre-established,
specific,
measurable
financial goals.

■

We require our
executive
officers to own
a significant
amount of
company stock
based upon a
multiple of their
base salary.

2018 Named Executive Officer Target Pay Mix

*Includes time-vesting restricted stock units for certain named executive officers.

1

A securities
rating is not a
recommendation
to buy, sell, or
hold securities,
and it may be
revised or
withdrawn at any
time by the
rating agency.
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Proxy Statement

Key Features of Our Executive Compensation Program
What We Do

þPay for Performance - Annual and long-term award incentives tied to performance measures set by the compensation
committee comprise the largest portion of executive compensation.

þIndependent Compensation Committee - All members of the compensation committee meet the independence
standards under the New York Stock Exchange listing standards and the Securities and Exchange Commission rules.

þIndependent Compensation Consultant - The compensation committee retains an independent compensation
consultant to evaluate executive compensation plans and practices.

þ
Competitive Compensation - Executive compensation reflects executive performance, experience, relative value
compared to other positions within the company, relationship to competitive market value compensation, business
segment economic environment, and the actual performance of the overall company and the business segments.

þAnnual Cash Incentive - Payment of annual cash incentive awards are based on business segment and overall
company performance against pre-established financial measures.

þ

Long-Term Equity Incentive - The long-term performance-based equity incentive in the form of performance shares
represents approximately 56% of our CEO’s and approximately 37% of our other named executive officers’ 2018
target compensation, which may only be earned based on achievement of established performance measures at the
end of a three-year period.

þAnnual Compensation Risk Analysis - We regularly analyze the risks related to our compensation programs and
conduct an annual broad risk assessment.

þ

Stock Ownership and Retention Requirements - Executive officers are required to own, within five years of
appointment or promotion, company common stock equal to a multiple of their base salary. The executive officers
also must retain at least 50% of the net after-tax shares of stock vested through the long-term incentive plan for at
least two years or until termination of employment.

þ
Clawback Policy - If the company’s audited financial statements are restated, the compensation committee may, or
shall if required, demand repayment of some or all incentives paid to our executive officers within the last three
years.

What We Do Not Do

ýStock Options - The company does not use stock options as a form of incentive compensation.

ýEmployment Agreements - Executives do not have employment agreements entitling them to specific payments
upon termination or a change of control of the company.

ýPerquisites - Executives do not receive perquisites that materially differ from those available to employees in
general.

ýHedge Stock - Executives and directors are not allowed to hedge company securities.

ýPledge Stock - Executives and directors are not allowed to pledge company securities in margin accounts or as
collateral for loans.

ýNo Dividends or Dividend Equivalents on Unvested Shares - We do not provide for payment of dividends or
dividend equivalents on unvested share awards.

4   MDU Resources Group, Inc. Proxy Statement

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

20



Proxy Statement

Corporate Responsibility, Environmental, and
Sustainability
MDU Resources Group, Inc. is Building a
Strong America® by providing essential
products and services to our customers with a
long-term view toward sustainable
operations. To ensure we can continue to
provide these products and services in the
communities where we do business, we
recognize that we must preserve the trust our
communities place in us to be a good
corporate citizen. We remain committed to
pursuing responsible corporate governance
and environmental practices and to
maintaining the health and safety of the
public and our employees. Learn about our
sustainability efforts in our Sustainability
Report, which is available at
www.mdu.com/sustainability. To better serve
our investors and other stakeholders, in 2019
we will begin reporting environmental, social,
governance, and sustainability
(ESG/sustainability) metrics relevant and
important to our operations in frameworks
that will provide our stakeholders more
uniform and transparent data and information,
allowing for comparison with our peers and
other companies operating in our industries.
For our electric and natural gas distribution
segments, as well as our pipeline and
midstream segment, we intend to report
ESG/sustainability metrics using the
reporting templates developed by the Edison
Electric Institute and the American Gas
Association. For our other business segments,
we intend to report ESG/sustainability
information under the framework developed
by the Sustainability Accounting Standards
Board (SASB) for our applicable industries.
The use of the metrics developed by these
organizations provides for ESG/sustainability
reporting tailored to our industries.
These are some highlights of our recent
efforts regarding sustainability:
■ As our

renewable
generation
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resource
capacity has
increased, the
carbon dioxide
(CO2)
emission
intensity of our
electric
generation
resource fleet
has been
reduced by
approximately
24% since
2003. We
expect it to
continue to
decline in
future years.

■

Renewable
resources
comprised
approximately
27% of our
electric
generation
resource
nameplate
capacity at
December 31,
2018.

■

Approximately
21% of the
electricity
delivered to our
customers from
company-owned
generation in
2018 was from
renewable
resources.
■We invested
approximately
$133 million in
environmental
emission control
equipment and
other
environmental
improvements at
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our coal-fired
electric
generation plants
since 2013. The
investments have
resulted in
substantial
reductions in
mercury, sulfur
dioxide, nitrogen
oxide, and
filterable
particulate
emissions from
our coal-fired
electric
generation
resources.
■Montana-Dakota
Utilities Co.
produces
renewable
natural gas
(RNG) from the
Billings Regional
Landfill in
Montana. The
project came
online at the end
of 2010 and has
produced
approximately
1.1 million
dekatherm of
RNG through
year-end 2018.
The RNG is
supplied to the
vehicle fuel
market
generating
renewable
identification
numbers (RINS)
and low carbon
fuel standard
(LCFS) credits in
California and
Oregon. In
calendar year
2018, the
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Billings Landfill
Plant produced
approximately
1.86 million
RINs and 3,250
LCFS credits.

■

Our utility
companies
received high
scores in
customer
satisfaction.
Cascade Natural
Gas Corporation
ranked first,
Intermountain
Gas Company
second, and
Montana-Dakota
Utilities Co. third
among West
Region mid-sized
natural gas
utilities in the
2018 J.D. Power
Gas Utility
Residential
Customer
Satisfaction
Survey.
■We were
recognized on the
Thomson Reuters
2017 Top 25
Global Multiline
Utilities list. The
list recognizes
companies that
have
demonstrated a
commitment to
energy leadership
in these areas:
financial,
management and
investor
confidence, risk
and resilience,
legal compliance,
innovation,
people and social
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sustainability,
environmental
impact, and
reputation.

MDU Resources Group, Inc. Proxy Statement 5
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Proxy Statement

■

Knife River
Corporation
produces and
places
warm-mix
asphalt in
applications
where
warm-mix
asphalt is
allowed.
Warm-mix
asphalt is
produced at
cooler
temperatures
than traditional
hot-mix
asphalt
methods,
which reduces
the amount of
fuel needed in
the production
process and
thereby
reduces
emissions and
fumes.
■Knife River
Corporation
continued its
practice of
recycling and
reusing
building
materials. This
conserves
natural
resources, uses
less energy,
alleviates
waste disposal
problems in
local landfills,
and ultimately
costs less for
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the consumer.

■

Our
subsidiary,
Bombard
Renewable
Energy, was
ranked No. 13
on Solar
Power World’s
2018 Top 500
Solar
Contractors
List. The list
ranks
companies
according to
their influence
in the U.S.
solar industry
based on how
many
kilowatts of
solar
generation
they installed
in 2017.
■The MDU
Resources
Foundation
awarded grants
of $1.68
million to
educational
and nonprofit
institutions in
2018. Since its
incorporation
in 1983, the
foundation has
contributed
more than $34
million to
worthwhile
causes in
categories of
education,
civic and
community
activities,
culture and
arts,
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environmental
stewardship,
and health and
human
services.

■

We encourage
and support
community
volunteerism
by our
employees.
The MDU
Resources
Foundation
contributes a
$500 grant to
an eligible
nonprofit
organization
after an
employee
volunteers a
minimum of
25 hours to the
organization
during
non-company
hours during a
calendar year.
In 2018, the
foundation
granted
$40,500 under
this program,
matching over
4,850
employee
volunteer
hours.
21% Grants Awarded 24%
of 2018 Electricity Generated $1.68 Million Reduction in CO2 Intensity
From Renewable Resources in 2018 Since 2003

6   MDU Resources Group, Inc. Proxy Statement
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BOARD OF
DIRECTORS
ITEM 1. ELECTION OF DIRECTORS
The board currently consists of eleven directors, all of whom, except Harry J. Pearce and William E. McCracken, are
standing for election to the board at the 2019 Annual Meeting of Stockholders to hold office until the 2020 annual
meeting and until their successors are duly elected and qualified. Mr. Pearce and Mr. McCracken will be retiring
following the annual meeting in accordance with our retirement age limits. In February 2019, the board of directors
determined to reduce the number of directors to ten effective with the 2019 annual meeting and has nominated Chenxi
Wang as a new director nominee to stand for election to the board at the annual meeting.
The board has affirmatively determined that all the director nominees, other than David L. Goodin, our president and
chief executive officer, are independent in accordance with New York Stock Exchange (NYSE) rules, our governance
guidelines, and our bylaws.
Our bylaws provide for a majority voting standard for the election of directors. See “Additional Information - Majority
Voting” below for further detail.
Each of the director nominees has consented to be named in this proxy statement and to serve as a director, if elected.
We do not know of any reason why any nominee would be unable or unwilling to serve as a director, if elected. If,
however, a nominee becomes unable to serve or will not serve, proxies may be voted for the election of such other
person nominated by the board as a substitute or the board may further reduce the number of directors.
Information about each director nominee’s share ownership is presented below under “Security Ownership.”
The shares represented by the proxies received will be voted for the election of each of the ten nominees named
below, unless you indicate in the proxy that your vote should be cast against any or all the director nominees or that
you abstain from voting. Each nominee elected as a director will continue in office until his or her successor has been
duly elected and qualified or until the earliest of his or her resignation, retirement, or death.
The ten nominees for election to the board at the 2019 annual meeting, all proposed by the board, are listed below
with brief biographies.
The board of
directors
recommends
that the
stockholders
vote FOR the
election of
each
nominee.
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Proxy Statement

Director Nominees
Thomas Everist
Age 69

Independent Director Since 1995
Compensation Committee

Other Current Public Boards:
--Raven Industries, Inc.

Mr. Everist has more than 44 years of business experience in the construction
materials and aggregate mining industry. He has business leadership and
management experience serving as president and chair of his companies for
over 31 years. Mr. Everist also has experience serving as a director and chair of
another public company, which enhances his contributions to our board.

Career Highlights

•

President and chair of The Everist Company, Sioux Falls, South Dakota, an
investment and land development company, since April 2002. Prior to January
2017, The Everist Company was engaged in aggregate, concrete, and asphalt
production.

•

Managing member of South Maryland Creek Ranch, LLC, a land development
company; president of SMCR, Inc., an investment company, since June 2006;
and managing member of MCR Builders, LLC, which provides residential
building services to South Maryland Creek Ranch, LLC, since November 2014.

•
Director and chair of the board of Everist Health, Inc., Ann Arbor, Michigan,
which provides solutions for personalized medicines, since 2002, and chief
executive officer from August 2012 to December 2012.

•President and chair of L.G. Everist, Inc., Sioux Falls, South Dakota, an aggregate
production company, from 1987 to April 2002.

Other Leadership Experience

•
Director of publicly traded Raven Industries, Inc., Sioux Falls, South Dakota, a
general manufacturer of electronics, flow controls, and engineered films, since
1996, and chair from April 2009 to May 2017.

•Director of Showplace Wood Products, Inc., Sioux Falls, South Dakota, a
custom cabinets manufacturer, since January 2000.

•Director of Bell, Inc., Sioux Falls, South Dakota, a manufacturer of folding
cartons and packages, since April 2011.

•
Director of Angiologix Inc., Mountain View, California, a medical diagnostic
device company, from July 2010 through October 2011 when it was acquired by
Everist Genomics, Inc.

•Member of the South Dakota Investment Council, the state agency responsible
for prudently investing state funds, from July 2001 to June 2006.

Education

•Bachelor’s degree in mechanical engineering and a master’s degree in construction
management from Stanford University.
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Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

30



Proxy Statement

Karen B. Fagg
Age 65

Independent Director Since 2005
Compensation Committee
Nominating and Governance Committee

Ms. Fagg brings experience to our board in construction
and engineering, energy, and the responsible
development of natural resources, which are all
important aspects of our business. In addition to her
industry experience, Ms. Fagg has over 20 years of
business leadership and management experience,
including over eight years as president, chief executive
officer, and chair of her own company, as well as
knowledge and experience acquired through her service
on a number of Montana state and community boards.
Career Highlights

•
Vice president of DOWL LLC, dba DOWL HKM, an
engineering and design firm, from April 2008 until her
retirement in December 2011.

•

President of HKM Engineering, Inc., Billings, Montana,
an engineering and physical science services firm, from
April 1995 to June 2000, and chair, chief executive
officer, and majority owner from June 2000 through
March 2008. HKM Engineering, Inc. merged with
DOWL LLC on April 1, 2008.

•

Employed with MSE, Inc., Butte, Montana, an energy
research and development company, from 1976 through
1988, and vice president of operations and corporate
development director from 1993 to April 1995.

•

Director of the Montana Department of Natural
Resources and Conservation, Helena, Montana, the state
agency charged with promoting stewardship of
Montana’s water, soil, energy, and rangeland resources;
regulating oil and gas exploration and production; and
administering several grant and loan programs, for a
four-year term from 1989 through 1992.
Other Leadership Experience

•

Director of the Billings Catholic Schools Board from
December 2011 through December 2018, including a
term as chair; and director of St. Vincent’s Healthcare
Board from October 2003 to October 2009 and from
January 2016 to present, including a term as chair.
•Former member of several state and community boards,
including the First Interstate BancSystem Foundation,
from June 2013 to 2016; the Montana Justice
Foundation, whose mission is to achieve equal access to
justice for all Montanans through effective funding and
leadership, from 2013 into 2015; Board of Trustees of
Carroll College from 2005 through 2010; Montana
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Board of Investments, the state agency responsible for
prudently investing state funds, from 2002 through
2006; Montana State University’s Advanced Technology
Park from 2001 to 2005; and Deaconess Billings Clinic
Health System from 1994 to 2002.
Education

•Bachelor’s degree in mathematics from Carroll College
in Helena, Montana.
David L. Goodin
Age 57

Director Since 2013
President and Chief Executive Officer

As chief executive officer of MDU Resources Group,
Inc., Mr. Goodin is the only officer of the company that
serves on our board. With over 35 years of significant,
hands-on experience at our company, Mr. Goodin’s long
history and deep knowledge and understanding of MDU
Resources Group, Inc., its operating companies, and its
lines of business bring continuity to the board. In
addition, Mr. Goodin provides the board with valuable
insight into management’s views and perspectives, as
well as the day-to-day operations of the company.
Career Highlights

•President and chief executive officer and a director of
the company since January 4, 2013.

•

Prior to January 4, 2013, served as chief executive
officer and president of Intermountain Gas Company,
Cascade Natural Gas Corporation, Montana-Dakota
Utilities Co., and Great Plains Natural Gas Co.

•

Began his career in 1983 at Montana-Dakota Utilities
Co. as a division electrical engineer and served in
positions of increasing responsibility until 2007 when he
was named president of Cascade Natural Gas
Corporation; positions included division electric
superintendent, electric systems manager, vice
president-operations, and executive vice
president-operations and acquisitions.
Other Leadership Experience

•Member of the U.S. Bancorp Western North Dakota
Advisory Board since January 2013.

•
Director of Sanford Bismarck, an integrated health
system dedicated to the work of health and healing, and
Sanford Living Center, since January 2011.

•

Former board member of several industry associations,
including the American Gas Association, the Edison
Electric Institute, the North Central Electric Association,
the Midwest ENERGY Association, and the North
Dakota Lignite Energy Council.
Education and Professional

•

Bachelor of science degree in electrical and electronics
engineering from North Dakota State University and a
master’s degree in business administration from the
University of North Dakota.
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•The Advanced Management Program at Harvard School
of Business.
•Registered professional engineer in North Dakota.
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Mark A. Hellerstein
Age 66

Independent Director Since 2013
Audit Committee

Mr. Hellerstein has extensive business experience in
the energy industry as a result of his 17 years of senior
management experience and service as board chair of
St. Mary Land & Exploration Company (now SM
Energy Company). As a certified public accountant,
on inactive status, with extensive financial experience
as a result of his employment as chief financial officer
with several companies, including public companies,
Mr. Hellerstein contributes significant finance and
accounting knowledge to our board and audit
committee.
Career Highlights

•

Chief executive officer of St. Mary Land &
Exploration Company (now SM Energy Company),
an energy company engaged in the acquisition,
exploration, development, and production of crude oil,
natural gas, and natural gas liquids, from 1995 until
February 2007; president from 1992 until June 2006;
and executive vice president and chief financial
officer from 1991 until 1992. He was first elected to
the board of St. Mary in 1992 and served as chair
from 2002 until May 2009.

•

Several positions prior to joining St. Mary in 1991,
including chief financial officer of CoCa Mines Inc.,
which mined and extracted minerals from lands
previously held by the public through the Bureau of
Land Management; American Golf Corporation,
which manages and owns golf courses in the United
States; and Worldwide Energy Corporation, an oil and
gas acquisition, exploration, development, and
production company with operations in the United
States and Canada.
Other Leadership Experience

•
Director of Transocean Inc., a leading provider of
offshore drilling services for oil and gas wells, from
December 2006 to November 2007.

•

Director of the Denver Children’s Advocacy Center,
whose mission is to provide a continuum of care for
traumatized children and their families, from August
2006 until December 2011, including chair for the last
three years.
Education and Professional

•Bachelor’s degree in accounting from the University of
Colorado.
•Certified public accountant, on inactive status.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

34



Dennis W. Johnson
Age 69

Independent Director Since 2001 Vice Chair of the Board
Audit Committee
Nominating and Governance Committee

Mr. Johnson brings to our board over 44 years of experience in business
management, manufacturing, and finance, holding positions as chair, president,
and chief executive officer of TMI Corporation for 37 years, as well as through
his prior service as a director of the Federal Reserve Bank of Minneapolis. As a
result of his service on a number of state and local organizations in North
Dakota, Mr. Johnson has significant knowledge of local, state, and regional
issues involving North Dakota, a state where we have significant operations
and assets.
Career Highlights
•Vice chair of the board of the company effective February 15, 2018.

•

Chair, president, and chief executive officer of TMI Corporation, and chair and
chief executive officer of TMI Transport Corporation, manufacturers of
casework and architectural woodwork in Dickinson, North Dakota; employed
since 1974 and serving as president or chief executive officer since 1982.
Other Leadership Experience

•Member of the Bank of North Dakota Advisory Board of Directors since
August 2017.

•President of the Dickinson City Commission from July 2000 through October
2015.
•Director of the Federal Reserve Bank of Minneapolis from 1993 through 1998.

•

Served on numerous industry, state, and community boards, including the
North Dakota Workforce Development Council (chair); the Decorative
Laminate Products Association; the North Dakota Technology Corporation;
and the business advisory council of the Steffes Corporation, a metal
manufacturing and engineering firm.

•

Served on North Dakota Governor Sinner’s Education Action Commission; the
North Dakota Job Service Advisory Council; the North Dakota State University
President’s Advisory Council; North Dakota Governor Schafer’s Transition
Team; and chaired North Dakota Governor Hoeven’s Transition Team.
Education

•Bachelor of science in electrical and electronics engineering and master of
science in industrial engineering from North Dakota State University.
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Patricia L. Moss
Age 65

Independent Director Since 2003
Compensation Committee
Nominating and Governance Committee

Other Current Public Boards:
--First Interstate BancSystem, Inc.
--Aquila Group of Funds

Ms. Moss has business experience and knowledge of the Pacific Northwest economy and
state, local, and regional issues where a significant portion of our operations are located. Ms.
Moss provides our board with experience in finance and banking, as well as experience in
business development through her work at Cascade Bancorp and Bank of the Cascades, and
on the Oregon Investment Fund Advisory Council, the Oregon Business Council, and the
Oregon Growth Board. Ms. Moss also has experience as a certified senior professional in
human resources.
Career Highlights

•

President and chief executive officer of Cascade Bancorp, a financial holding company,
Bend, Oregon, from 1998 to January 3, 2012; chief executive officer of Cascade Bancorp’s
principal subsidiary, Bank of the Cascades, from 1998 to January 3, 2012, serving also as
president from 1998 to 2003; and chief operating officer, chief financial officer and secretary
of Cascade Bancorp from 1987 to 1998.
Other Leadership Experience

•Member of the Oregon Investment Council, which oversees the investment and allocation of
all state of Oregon trust funds, since December 2018.
•Director of First Interstate BancSystem, Inc., since May 30, 2017.

•
Director of Cascade Bancorp and Bank of the Cascades from 1993, and vice chair from
January 3, 2012 until May 30, 2017 when Cascade Bancorp merged into First Interstate
BancSystem, Inc., and became First Interstate Bank.

•

Chair of the Bank of the Cascades Foundation Inc. from 2014 to July 31, 2018; co-chair of
the Oregon Growth Board, a state board created to improve access to capital and create
private-public partnerships, from May 2012 through December 2018; and a member of the
Board of Trustees for the Aquila Group of Funds, whose core business is mutual fund
management and provision of investment strategies to fund shareholders, from January 2002
to May 2005 (one fund) and from June 2015 to present (currently three funds). 

•

Former director of the Oregon Investment Fund Advisory Council, a state-sponsored program
to encourage the growth of small businesses in Oregon; the Oregon Business Council, with a
mission to mobilize business leaders to contribute to Oregon’s quality of life and economic
prosperity; the North Pacific Group, Inc., a wholesale distributor of building materials,
industrial, and hardwood products; Clear Choice Health Plans Inc., a multi-state insurance
company; and City of Bend’s Juniper Ridge management advisory board.
Education

•Bachelor of science in business administration from Linfield College in Oregon and master’s
studies at Portland State University.

•Commercial banking school certification at the ABA Commercial Banking School at the
University of Oklahoma.

Edward A. Ryan
Age 65

Independent Director Since 2018
Audit Committee
Nominating and Governance Committee

Mr. Ryan, through his position as executive vice president
and general counsel at Marriott International, Inc.,
brings extensive experience to our board in acquisitions,
contracts, compliance, legal matters, SEC reporting, and
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labor relations. Mr. Ryan’s experience significantly
contributes to the board’s oversight of compliance and
corporate governance.
Career Highlights

•
Advisor to the chief executive officer and president of
Marriott International from December 2017 to December
31, 2018.

•

Executive vice president and general counsel of Marriott
International from December 2006 to December 2017;
senior vice president and associate general counsel from
1999 to November 2006; assumed responsibility for all
corporate transactions and corporate governance in 2005;
and joined Marriott International as assistant general
counsel in May 1996.
•Private law practice from 1979 to 1996.
Other Leadership Experience

•

Director of Goodwill of Greater Washington, D.C., a
non-profit organization whose mission is to transform
lives and communities through education and
employment, since January 2015, as well as vice chair
since January 2019 and chair of the finance committee
since January 2018.
Education

•Juris doctor degree from the University of Pennsylvania
Law School.

•Bachelor’s degree in economics and international relations
from the University of Pennsylvania.
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David M. Sparby
Age 64

Independent Director Since 2018
Audit Committee

Mr. Sparby has over 32 years of broad public utility
experience through his positions as senior vice
president and group president, revenue, of Xcel
Energy Inc., president and chief executive officer
of its subsidiary, Northern States Power-Minnesota
(NSP‑Minnesota), and chief financial officer of
Xcel Energy. Mr. Sparby’s public utility and
renewable energy expertise contributes to the
board’s knowledge of the public utility and natural
gas pipeline industries.
Career Highlights

•

Senior vice president and group president, revenue,
of Xcel Energy and president and chief executive
officer of its subsidiary, NSP-Minnesota, from May
2013 until his retirement in December 2014; senior
vice president and group president, from September
2011 to May 2013; chief financial officer from
March 2009 to September 2011; and president and
chief executive officer of NSP-Minnesota from
2008 to March 2009. He joined Xcel Energy, or its
predecessor Northern States Power Company, as an
attorney in 1982 and held positions of increasing
responsibility.

•

Attorney with the State of Minnesota, Office of
Attorney General, from 1980 to 1982, during which
period his responsibilities included representation
of the Department of Public Service and the
Minnesota Public Utilities Commission.
Other Leadership Experience

•
Board of Trustees of Mitchell Hamline School of
Law since July 2011, including executive
committee and committee chair positions.

•
Board of Trustees of the College of St. Scholastica
since July 2012, including vice chair and executive
committee positions.
Education

•Juris doctor degree from William Mitchell College
of Law.

•
Bachelor’s degree in history from College of St.
Scholastica and a master’s degree in business
administration from University of St. Thomas.
Chenxi Wang
Age 49

Independent Director Nominee

Ms. Wang has extensive technology and
cybersecurity expertise through her
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experience, including founder and managing
general partner of Rain Capital Fund, L.P.,
chief strategy officer at Twistlock, vice
president, cloud security & strategy at
Ciphercloud, and vice president, strategy and
market intelligence at Intel Security. She is a
sought-after public speaker on issues of
technology and cybersecurity.
Career Highlights

•

Founder and managing general partner of
Rain Capital Fund, L.P., a
cybersecurity-focused venture fund aiming to
fund early-stage, transformative technology
innovations in the security market with a goal
of supporting women and minority
entrepreneurs, since December 2017.

•

Chief strategy officer at Twistlock, an
automated and scalable cloud native
cybersecurity platform, from August 2015 to
February 2017.

•
Vice president, cloud security & strategy of
CipherCloud, a cloud security software
company, from January 2015 to August 2015.

•

Vice president of strategy of Intel Security, a
company focused on developing proactive,
proven security solutions and services that
protect systems, networks, and mobile
devices, from April 2013 to January 2015.

•

Principal analyst and vice president of
research at Forrester Research, a market
research company that provides advice on
existing and potential impact of technology,
from January 2007 to April 2013.

•

Assistant research professor and associate
professor of computer engineering at
Carnegie Mellon University from September
2001 through August 2007.
Other Leadership Experience

•

Board of directors of OWASP Global
Foundation, a nonprofit global community
that drives visibility and evolution in the
safety and security of the world’s software,
since January 2018 and vice chair from
January 2018 to December 2018.

•

Board of advisors of Keyp GmbH, a
Munich-based software company with a
mission to provide enterprises convenient
access to the digital identity ecosystem, since
December 2017.
•Program co-chair (security and privacy track)
for the Grace Hopper Conference 2016 and
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2017, the world’s largest gathering of women
in computing.
Education

•Doctor of Philosophy (Ph.D.) in computer
science from University of Virginia.

•Bachelor’s degree in computer science from
Lock Haven University of Pennsylvania.
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John K. Wilson
Age 64

Independent Director Since 2003
Audit Committee

Mr. Wilson has an extensive background in
finance and accounting, as well as experience
with mergers and acquisitions, through his
education and work experience at a major
accounting firm and his later public utility
experience in his positions as controller and vice
president of Great Plains Natural Gas Co.,
president of Great Plains Energy Corp., and
president, chief financial officer, and treasurer for
Durham Resources, LLC, and all Durham
Resources entities. Mr. Wilson contributes
business management and public utility
knowledge to our board.
Career Highlights

•

President of Durham Resources, LLC, a privately
held financial management company, in Omaha,
Nebraska, from 1994 to December 31, 2008;
president of Great Plains Energy Corp., a public
utility holding company and an affiliate of
Durham Resources, LLC, from 1994 to July 1,
2000; and vice president of Great Plains Natural
Gas Co., an affiliate company of Durham
Resources, LLC, until July 1, 2000.

•
Executive director of the Robert B. Daugherty
Foundation in Omaha, Nebraska, since January
2010.

•

Held positions of audit manager at Peat,
Marwick, Mitchell (now known as KPMG),
controller for Great Plains Natural Gas Co., and
chief financial officer and treasurer for all
Durham Resources entities.
Other Leadership Experience

•

Director of HDR, Inc., an international
architecture and engineering firm, since
December 2008; and director of Tetrad
Corporation, a privately held investment
company, since April 2010, both located in
Omaha, Nebraska.
•Former director of Bridges Investment Fund, Inc.,
a mutual fund, from April 2003 to April 2008;
director of the Greater Omaha Chamber of
Commerce from January 2001 through December
2008; member of the advisory board of U.S. Bank
NA Omaha from January 2000 to July 2010; and
the advisory board of Duncan Aviation, an
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aircraft service provider, headquartered in
Lincoln, Nebraska, from January 2010 to
February 2016.
Education and Professional

•Bachelor’s degree in business administration, cum
laude, from the University of Nebraska – Omaha.
•Certified public accountant, on inactive status.
Additional Information - Majority Voting
A majority of votes cast is required to elect a director in an uncontested election. A majority of votes cast means the
number of votes cast “for” a director’s election must exceed the number of votes cast “against” the director’s election.
“Abstentions” and “broker non-votes” do not count as votes cast “for” or “against” the director’s election. In a contested
election, which is an election in which the number of nominees for director exceeds the number of directors to be
elected and which we do not anticipate, directors will be elected by a plurality of the votes cast.
Unless you specify otherwise when you submit your proxy, the proxies will vote your shares of common stock “for” all
directors nominated by the board of directors. If a nominee becomes unavailable for any reason or if a vacancy should
occur before the election, which we do not anticipate, the proxies will vote your shares in their discretion for another
person nominated by the board.
Our policy on majority voting for directors contained in our corporate governance guidelines requires any proposed
nominee for re-election as a director to tender to the board, prior to nomination, his or her irrevocable resignation from
the board that will be effective, in an uncontested election of directors only, upon:
•receipt of a greater number of votes “against” than votes “for” election at our annual meeting of stockholders; and
•acceptance of such resignation by the board of directors.
Following certification of the stockholder vote, the nominating and governance committee will promptly recommend
to the board whether or not to accept the tendered resignation. The board will act on the nominating and governance
committee’s recommendation no later than 90 days following the date of the annual meeting.
Brokers may not vote your shares on the election of directors if you have not given your broker specific instructions
on how to vote. Please be sure to give specific voting instructions to your broker so your vote can be counted.
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Board Evaluations and Process for Selecting Directors

In the annual board evaluation process, the nominating and governance committee evaluates our directors considering
the current needs of the board and the company. In addition, during the year, the committee discusses board
succession and reviews potential candidates. The committee may also retain a third party to assist in identifying
potential nominees; none were retained in 2018.

Our annual board evaluation process involves assessments at the board and board committee levels. These annual
evaluations are conducted by the chair of the nominating and governance committee and periodically by an
independent third party.

Our governance guidelines provide that directors are not eligible to be nominated or appointed to the board if they are
76 years or older at the time of the election or appointment. Term limits on directors’ service have not been instituted.
Director Qualifications, Skills, and Experience
Director nominees are chosen to serve on the board based on their qualifications, skills, and experience, as discussed
in their biographies, and how those characteristics supplement the resources and talent on the board and serve the
current needs of the board and the company.

In making its nominations, the nominating and governance committee also assesses each director nominee by a
number of key characteristics, including character, success in a chosen field of endeavor, background in publicly
traded companies, independence, and willingness to commit the time needed to satisfy the requirements of board and
committee membership. Although the committee has no formal policy regarding diversity, the committee also
considers diversity in gender, ethnic background, geographic area of residence, skills, and professional experience in
recommending director nominees.
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The following shows core specialized competencies and other characteristics of the director nominees.
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Board Composition and Refreshment
The nominating and governance committee is focused on ensuring that the board reflects a diversity of experience,
skills, and backgrounds. Each of the current directors, other than Harry J. Pearce and William E. McCracken, has been
nominated for election to the board of directors upon recommendation by the nominating and governance committee
and each has decided to stand for election. Messrs. Pearce and McCracken were not eligible for re-election under the
company’s age limit policy that provides no individual is eligible for election to the board of directors after his or her
76th birthday.
With the retirement of former board member A. Bart Holaday at the annual meeting in May 2018 and Harry J. Pearce
and William E. McCracken reaching our board retirement age limit and retiring from the board at our 2019 annual
meeting, the committee identified qualified diverse director candidates with commensurate experience and
background as replacement board members.
In evaluating the board retirements and current needs of the board and the company, the nominating and governance
committee focused on identifying board candidates that would add gender diversity to the board as well as background
and core competencies in the fields of regulated energy delivery, technology and cybersecurity, and public company
governance. Potential director nominees were brought to the attention of the nominating and governance committee
by board members, management, organizations, and database searches.
In 2018, the nominating and governance committee identified a need for additional expertise in the operation of
electric and natural gas utilities and natural gas transmission pipelines. At December 31, 2018, approximately 66% of
our capital was invested in these business segments which generated approximately 28% of our 2018 revenues. After
serving in several positions during his 32-year career with Xcel Energy, including chief financial officer, and most
recently as senior vice president, revenue group, and chief executive officer of its subsidiary, Northern States
Power-Minnesota, David M. Sparby brings a vast amount of experience related to the electric and natural gas
distribution and pipeline industries. Mr. Sparby was appointed to the board of directors on August 16, 2018.
With the anticipated retirement of Harry J. Pearce, the nominating and governance committee identified a director
nominee with extensive risk management and public company governance experience. Prior to his retirement in 2017,
Edward A. Ryan served as executive vice president and general counsel for Marriott International, Inc. where his
responsibilities included chair of the company’s legal and ethical steering and enterprise crisis management
committees. Mr. Ryan was appointed to the board of directors on November 15, 2018.
With the anticipated retirement of William E. McCracken, the nominating and governance committee identified a
director nominee that would bring diversity as well as technology and cybersecurity expertise to the board. Chenxi
Wang has held positions with various organizations related to technology and security software and is a frequent
speaker on issues of technology and cybersecurity. She is currently the founder and general partner of Rain Capital
Fund, L.P., an early stage venture capital firm focused on cybersecurity innovation and artificial intelligence for its
clients and the promotion of women entrepreneurs. Ms. Wang also provides gender, ethnic, age, and geographic
diversity to the board.
By tenure, if the nominees are elected, the board will comprise of three directors who have served from 0-4 years, two
directors who have served from 5-10 years, and five directors who have served over 11 years. This mix provides a
balance of experience and institutional knowledge with fresh perspectives.
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CORPORATE
GOVERNANCE
AND THE
BOARD OF
DIRECTORS
Director Independence
The board of directors has adopted guidelines on director independence that are included in our corporate governance
guidelines. Our guidelines require that a substantial majority of the board consists of independent directors. In general,
the guidelines require that an independent director must have no material relationship with the company directly or
indirectly, except as a director. The board determines independence on the basis of the standards specified by the New
York Stock Exchange (NYSE), the additional standards referenced in our corporate governance guidelines, and other
facts and circumstances the board considers relevant. Based on its review, the board has determined that all directors
and director nominees, except for our chief executive officer Mr. Goodin, have no material relationship with us and
are independent.
In determining director independence, the board of directors reviewed and considered information about any
transactions, relationships, and arrangements between the non-employee directors and director nominees and their
immediate family members and affiliated entities on the one hand, and the company and its affiliates on the other, and
in particular the following transactions, relationships, and arrangements:

•

Charitable contributions by the MDU Resources Foundation (Foundation) to nonprofit organizations where a director,
a director nominee, or their spouse, serves or has served as a director, chair, or vice chair of the board of trustees,
trustee or member of the organization or related entity: Charitable contributions by the Foundation to four nonprofit
organizations that collectively amounted to $27,500 in 2018. None of the contributions made to any of the nonprofit
entities exceeded the greater of $1 million or 2% of the relevant entity’s consolidated gross revenues.

•

Business relationships with entities with which a director or director nominee is affiliated: Mr. Wilson is a member of
the board of directors of HDR, Inc., an architectural, engineering, environmental, and consulting firm. The company
paid HDR, Inc. or its affiliates approximately $1 million in 2018 directly or through a third party for services which
were provided in the ordinary course of business and on substantially the same terms prevailing for comparable
services from other consulting firms. Mr. Wilson had no role in securing or promoting the HDR, Inc. services.
The board has also determined that all members of the audit, compensation, and nominating and governance
committees of the board are independent in accordance with our guidelines and applicable NYSE and Securities
Exchange Act of 1934 rules.
Stockholder Engagement
The company has an active stockholder outreach program. We believe in providing transparent and timely information
to our investors. Each year we routinely engage directly or indirectly with our stockholders, including our top
institutional stockholders. During 2018, the company held meetings, conference calls, and webcasts with a diverse
mix of stockholders. Throughout the year, we held meetings or telephone conferences with eleven of the institutional
investors included in our year-end top 30 stockholders. In our meetings or conferences, we discussed a variety of
topics including longer-term company strategy and our capital expenditure forecast; shorter-term operational and
financial updates; environmental, social, and corporate governance; and previously announced strategic initiatives.
The company also held telephone conferences with a proxy advisory firm to discuss corporate governance, executive
compensation practices, and other topics.
Board Leadership Structure
The board separated the positions of chair of the board and chief executive officer in 2006, and our bylaws and
corporate governance guidelines currently require that our chair be independent. The board believes this structure
provides balance and is currently in the best interest of the company and its stockholders. Separating these positions
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allows the chief executive officer to focus on the full-time job of running our business, while allowing the chair of the
board to lead the board in its fundamental role of providing advice to and independent oversight of management. The
chair meets regularly between board meetings with the chief executive officer and consults with the chief executive
officer regarding the board meeting agendas, the quality and flow of information provided to the board, and the
effectiveness of the board meeting process. The board believes this split structure recognizes the time, effort, and
energy the chief executive officer is required to devote to the position in the current business environment, as well as
the commitment required to serve as the chair, particularly as the board’s oversight responsibilities continue to grow
and demand more time and attention. The fundamental role of the board of directors is to provide oversight of the
management of the company in good faith and in the best interests of the company and its stockholders. Having an
independent chair is a means to ensure the chief executive officer is accountable for managing the company in close
alignment with the interests of stockholders, including with respect to risk management as discussed below. An
independent chair is in a position to encourage frank and lively discussions, including during regularly scheduled
executive sessions consisting of only
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independent directors, and to assure that the company has adequately assessed all appropriate business risks before
adopting its final business plans and strategies. The board believes that having separate positions and having an
independent outside director serve as chair is the appropriate leadership structure for the company at this time and
demonstrates our commitment to good corporate governance. With the retirement of Mr. Pearce at the annual meeting,
the board will elect a new independent chair at its May board meeting.
Board’s Role in Risk Oversight
Risk is inherent with every business, and how well a business manages risk can ultimately determine its success. We
face a number of risks, including economic risks, operational risks, environmental and regulatory risks, the impact of
competition, climate and weather conditions, limitations on our ability to pay dividends, pension plan obligations,
cyberattacks or acts of terrorism, and third party liabilities. Management is responsible for identifying material risks,
implementing appropriate risk management strategies, and providing information regarding material risks and risk
management to the board. The board, as a whole and through its committees, has responsibility for the oversight of
risk management. In its risk oversight role, the board of directors has the responsibility to satisfy itself that the risk
management processes designed and implemented by management are adequate for identifying, assessing, and
managing risk.
The board believes establishing the right “tone at the top” and full and open communication between management and
the board of directors are essential for effective risk management and oversight. Our chair meets regularly with our
chief executive officer to discuss strategy and risks facing the company. Senior management attends the quarterly
board meetings and is available to address any questions or concerns raised by the board on risk management-related
and any other matters. Each quarter, the board of directors receives presentations from senior management on strategic
matters involving our operations. Senior management annually presents an assessment to the board of critical
enterprise risks that threaten the company’s strategy and business model, including risks inherent in the key
assumptions underlying the company’s business strategy for value creation. Periodically, the board receives
presentations from external experts on matters of strategic importance to the board. In 2018, the board heard
presentations from external experts regarding climate change and its risks and opportunities, oil and natural gas
exploration in the Bakken geological formation in North Dakota, and projected natural gas processing and
transportation needs in North Dakota. At least annually, the board holds strategic planning sessions with senior
management to discuss strategies, key challenges, and risks and opportunities for the company.
The company has also developed a robust compliance program to promote a culture of compliance, consistent with the
right tone at the top, to mitigate risk. The program includes training and adherence to our code of conduct and legal
compliance guide. We further mitigate risk through our internal audit and legal departments.
While the board is ultimately responsible for risk oversight at our company, our three standing board committees
assist the board in fulfilling its oversight responsibilities in certain areas of risk.

•

The audit committee assists the board in fulfilling its oversight responsibilities with respect to risk management in a
general manner and specifically in the areas of financial reporting, internal controls, cybersecurity, and compliance
with legal and regulatory requirements, and, in accordance with NYSE requirements, discusses with the board policies
with respect to risk assessment and risk management and their adequacy and effectiveness. The audit committee
receives regular reports on the company’s compliance program, including reports received through our anonymous
reporting hot line. It also receives reports and regularly meets with the company’s external and internal auditors.
During each of its quarterly meetings in 2018, the audit committee received presentations from management on
cybersecurity and the company’s mitigation of cybersecurity risks. The entire board was present for these
presentations. Risk assessment and mitigation reports are regularly provided by management to the audit committee or
the full board. This opens the opportunity for discussions about areas where the company may have material risk
exposure, steps taken to manage such exposure, and the company’s risk tolerance in relation to company strategy. The
audit committee reports regularly to the board of directors on the company’s management of risks in the audit
committee’s areas of responsibility.
•
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The compensation committee assists the board in fulfilling its oversight responsibilities with respect to the
management of risks arising from our compensation policies and programs.

•
The nominating and governance committee assists the board in fulfilling its oversight responsibilities with respect to
the management of risks associated with board organization, membership and structure, succession planning for our
directors and executive officers, and corporate governance.
Board Meetings and Committees
During 2018, the board of directors held four regular meetings and two special meetings. Each director attended at
least 75% of the combined total meetings of the board and the committees on which the director served during 2018
(held during the period he or she has been a director). Directors are encouraged to attend our annual meeting of
stockholders. All directors attended our 2018 Annual Meeting of Stockholders.
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The non-employee directors meet in executive session at each regularly scheduled quarterly board of directors
meeting. The chair of the board presides at the executive session of the non-employee directors held in connection
with each regularly scheduled quarterly board of directors meeting.
The board has standing audit, compensation, and nominating and governance committees. The table below provides
current committee membership.

Name Audit
Committee

Compensation
Committee

Nominating and
Governance Committee

Thomas
Everist C

Karen B.
Fagg ● C

Mark A.
Hellerstein ●

Dennis W.
Johnson C ●

William E.
McCracken ● ●

Patricia L.
Moss ● ●

Edward A.
Ryan ● ●

David M.
Sparby ●

John K.
Wilson ●

C - Chair
● - Member
Below is a description of each standing committee of the board. The board has affirmatively determined that each of
these standing committees consists entirely of independent directors pursuant to rules established by the NYSE, rules
promulgated under the Securities and Exchange Commission (SEC), and the director independence standards
established by the board. The board has also determined that each member of the audit committee and the
compensation committee is independent under the criteria established by the NYSE and the SEC for audit committee
and compensation committee members, as applicable.
Nominating and Governance Committee Met Six Times in 2018
The nominating and governance committee met six times during 2018. The committee members are Karen B. Fagg,
chair, Dennis W. Johnson, William E. McCracken, Patricia L. Moss, and Edward A. Ryan.
The nominating and governance committee provides recommendations to the board with respect to:
•board organization, membership, and function;
•committee structure and membership;
•succession planning for our executive management and directors; and
•our corporate governance guidelines.
The nominating and governance committee assists the board in overseeing the management of risks in the committee’s
areas of responsibility.
The committee identifies individuals qualified to become directors and recommends to the board the nominees for
director for the next annual meeting of stockholders. The committee also identifies and recommends to the board
individuals qualified to become our principal officers and the nominees for membership on each board committee.
The committee oversees the evaluation of the board and management.
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In identifying nominees for director, the committee consults with board members, management, consultants, and other
individuals likely to possess an understanding of our business and knowledge concerning suitable director candidates.
Our corporate governance guidelines include our policy on consideration of director candidates recommended to us.
We will consider candidates that our stockholders recommend in the same manner we consider other nominees.
Stockholders who wish to recommend a director candidate may submit recommendations, along with the information
set forth in the guidelines, to the nominating and governance committee chair in care of the secretary at MDU
Resources Group, Inc., P.O. Box 5650, Bismarck, ND 58506-5650.
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Stockholders who wish to nominate persons for election to our board at an annual meeting of stockholders must
follow the applicable procedures set forth in Section 2.08 or 2.10 of our bylaws. Our bylaws are available on our
website. See “Stockholder Proposals, Director Nominations, and Other Items of Business for 2020 Annual Meeting” in
the section entitled “Information about the Annual Meeting” for further details.
In evaluating director candidates, the committee, in accordance with our corporate governance guidelines, considers
an individual’s:
•background, character, and experience, including experience relative to our company’s lines of business;
•skills and experience which complement the skills and experience of current board members;
•success in the individual’s chosen field of endeavor;

•skill in the areas of accounting and financial management, banking, business management, human resources,
marketing, operations, public affairs, law, technology, risk management, governance, and operations abroad;
•background in publicly traded companies including service on other public company boards of directors;
•geographic area of residence;

•diversity of business and professional experience, skills, gender, and ethnic background, as appropriate in light of the
current composition and needs of the board;
•independence, including any affiliation or relationship with other groups, organizations, or entities; and

•
compliance with applicable law and applicable corporate governance, code of conduct and ethics, conflict of interest,
corporate opportunities, confidentiality, stock ownership and trading policies, and other policies and guidelines of the
company.
In addition, our bylaws contain requirements that a person must meet to qualify for service as a director.
The nominating and governance committee assesses the effectiveness of this policy annually in connection with the
nomination of directors for election at the annual meeting of stockholders. The composition of the current board and
the board nominees reflects diversity in business and professional experience, skills, ethnicity, gender, and geography.
Audit Committee Met Eight Times in 2018

The audit committee is a separately-designated committee established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934.
The audit committee met eight times during 2018. The audit committee members are Dennis W. Johnson, chair, Mark
A. Hellerstein, Edward A. Ryan, David M. Sparby, and John K. Wilson. The board of directors has determined that
Messrs. Johnson, Hellerstein, Sparby, and Wilson are “audit committee financial experts” as defined by SEC rules and
all audit committee members are financially literate within the meaning of the listing standards of the NYSE. All
members also meet the independence standard for audit committee members under our director independence
guidelines, the NYSE listing standards, and SEC rules.
The audit committee assists the board of directors in fulfilling its oversight responsibilities to the stockholders and
serves as a communication link among the board, management, the independent registered public accounting firm, and
the internal auditors. The audit committee:
•assists the board’s oversight of

◦ the integrity of our financial statements and system of internal
controls;

◦the company’s compliance with legal and regulatory requirements and the code of conduct;
◦the independent registered public accounting firm’s qualifications and independence;
◦the performance of our internal audit function and independent registered public accounting firm;
◦management of risk in the audit committee’s areas of responsibility; and

•arranges for the preparation of and approves the report that SEC rules require we include in our annual proxy
statement. See the section entitled “Audit Committee Report” for further information.
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Compensation Committee Met Four Times in 2018

During 2018, the compensation committee met four times. The compensation committee consists entirely of
independent directors within the meaning of the company’s corporate governance guidelines and the NYSE listing
standards and who meet the definitions of non-employee directors for purposes of Rule 16-b under the Exchange Act.
Members of the compensation committee are Thomas Everist, chair, Karen B. Fagg, William E. McCracken, and
Patricia L. Moss.

The compensation committee assists the board of directors in fulfilling its responsibilities relating to the company’s
compensation policy and programs. It has the direct responsibility for determining compensation for our Section 16
officers and for overseeing the company’s management of risk in its areas of responsibility. In addition, the
compensation committee reviews and recommends any changes to director compensation policies to the board of
directors. The authority and responsibility of the compensation committee is outlined in the compensation committee’s
charter.
The compensation committee uses the analysis and recommendations from outside consultants, the chief executive
officer, and the human resources department in making its compensation decisions. The chief executive officer, the
vice president-human resources, and the general counsel regularly attend compensation committee meetings. The
committee meets in executive session as needed. The processes and procedures for consideration and determination of
compensation of the Section 16 officers, as well as the role of our executive officers, are discussed in the
“Compensation Discussion and Analysis.”
The compensation committee has sole authority to retain compensation consultants, legal counsel, or other advisers to
assist in consideration of the compensation of the chief executive officer, the other Section 16 officers, and the board
of directors, and the committee is directly responsible for the appointment, compensation, and oversight of the work
of such advisers. The compensation committee’s practice has been to retain a compensation consultant every other year
to conduct a competitive analysis on executive compensation. The competitive analysis is conducted internally by the
human resources department in the other years. In 2018, the compensation committee retained a compensation
consultant, Meridian Compensation Partners, LLC, to conduct a competitive analysis on executive compensation for
2019. Prior to retaining an adviser, the compensation committee considers all factors relevant to ensure the adviser’s
independence from management. Annually the compensation committee conducts a potential conflicts of interest
assessment raised by the work of any compensation consultant and how such conflicts, if any, should be addressed.
The compensation committee requested and received information from Meridian Compensation Partners, LLC to
assist in its potential conflicts of interest assessment. Based on its review and analysis, the compensation committee
determined in 2018 that Meridian Compensation Partners, LLC was independent from management.
The board of directors determines compensation for our non-employee directors based upon recommendations from
the compensation committee. The compensation committee’s practice has been to retain a compensation consultant
every other year to conduct a competitive analysis on director compensation. In 2018, the analysis of non-employee
director compensation was performed by the human resources department. Meridian Compensation Partners, LLC will
conduct the analysis in 2019.
Compensation Policies and Practices as They Relate to Risk Management
The human resources department has conducted an assessment of the risks arising from our compensation policies and
practices for all employees and concluded that none of these risks is reasonably likely to have a material adverse effect
on the company. Based on the human resources department’s assessment and taking into account information received
from the risk identification process, senior management and our management policy committee concluded that risks
arising from our compensation policies and practices are not reasonably likely to have a material adverse effect on the
company. After review and discussion with senior management, the compensation committee concurred with this
assessment.
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As part of its assessment of the risks arising from our compensation policies and practices, the human resources
department identified the principal areas of risk faced by the company that may be affected by our compensation
policies and practices, including any risks resulting from our operating businesses’ compensation policies and
practices. In assessing the risks arising from our compensation policies and practices, the human resources department
identified the following practices designed to prevent excessive risk taking:
•Business management and governance practices:

◦risk management is a specific performance competency included in the annual performance assessment of Section 16
officers;
◦board oversight on capital expenditure and operating plans promotes careful consideration of financial assumptions;
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◦limitation on business acquisitions without board approval;
◦employee integrity training programs and anonymous reporting systems;
◦quarterly risk assessment reports at audit committee meetings; and

◦prohibitions on holding company stock in an account that is subject to a margin call, pledging company stock as
collateral for a loan, and hedging of company stock by Section 16 officers and directors.
•Executive compensation practices:

◦active compensation committee review of executive compensation, including portions of executive compensation
based upon the company’s total stockholder return in relation to that of the company’s peer group;

◦the initial determination of a position’s salary grade to be at or near the 50th percentile of base salaries paid to similar
positions at peer group companies and/or relevant industry companies;
◦consideration of peer group and/or relevant industry practices to establish appropriate compensation target amounts;

◦a balanced compensation mix of fixed salary and annual and long-term incentives tied primarily to the company’s
financial and stock performance;
◦use of interpolation for annual and long-term incentive awards to avoid payout cliffs;
◦negative discretion to adjust any annual incentive award payment downward;

◦use of caps on annual incentive awards (maximum of 200% for regulated segments and 240% for construction
materials and services segments) and long-term incentive stock grant awards (200% of target);
◦ability to clawback incentive payments in the event of a financial restatement;

◦use of performance shares and restricted stock units, rather than stock options or stock appreciation rights, as an
equity component of incentive compensation;

◦use of performance shares for long-term incentive awards with relative total stockholder return, earnings before
interest, taxes, depreciation, and amortization (EBITDA) growth, and earnings growth performance components;
◦use of three-year performance periods for long-term incentive awards to discourage short-term risk-taking;

◦substantive annual incentive goals measured primarily by earnings, EBITDA, and earnings per share criteria, which
encourage balanced performance and are important to stockholders;
◦use of financial performance metrics that are readily monitored and reviewed;
◦regular review of the appropriateness of the companies in the peer group;
◦stock ownership requirements for the board and for executives receiving long-term incentive awards;
◦mandatory holding periods for 50% of any net after-tax shares earned under long-term incentive awards; and
◦use of independent consultants to assist in establishing pay targets and compensation structure at least biennially.
Stockholder Communications with the Board
Stockholders and other interested parties who wish to contact the board of directors or any individual director,
including our non-employee chair or non-employee directors as a group, should address a communication in care of
the secretary at MDU Resources Group, Inc., P.O. Box 5650, Bismarck, ND 58506-5650. The secretary will forward
all communications.
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Additional Governance Features
Board and Committee Evaluations
Our corporate governance guidelines provide that the board of directors, in coordination with the nominating and
governance committee, will annually review and evaluate the performance and functioning of the board and its
committees. The self-evaluations are intended to facilitate a candid assessment and discussion by the board and each
committee of its effectiveness as a group in fulfilling its responsibilities, its performance as measured against the
corporate governance guidelines, and areas for improvement. The board and committee members are provided with a
questionnaire to facilitate discussion. The results of the evaluations are reviewed and discussed in executive sessions
of the committees and the board of directors.
Director Resignation Upon Change of Job Responsibility
Our corporate governance guidelines require a director to tender his or her resignation after a material change in job
responsibility. In 2018, no directors or director nominees submitted resignations under this requirement.
Majority Voting in Uncontested Director Elections
Our corporate governance guidelines require that in uncontested elections (those where the number of nominees does
not exceed the number of directors to be elected), director nominees must receive the affirmative vote of a majority of
the votes cast to be elected to our board of directors. Contested director elections (those where the number of director
nominees exceeds the number of directors to be elected) are governed by a plurality of the vote of shares present in
person or represented by proxy at the meeting.
The board has adopted a director resignation policy for incumbent directors in uncontested elections. Any proposed
nominee for re-election as a director shall, before he or she is nominated to serve on the board, tender to the board his
or her irrevocable resignation that will be effective, in an uncontested election of directors only, upon (i) such
nominee’s receipt of a greater number of votes “against” election than votes “for” election at our annual meeting of
stockholders; and (ii) acceptance of such resignation by the board of directors.
Director Overboarding Policy 
Our bylaws and corporate governance guidelines state that a director may not serve on more than three public
company boards, including the company’s board. Currently, all of our directors are in compliance of this policy.
Board Refreshment
The company regularly evaluates the need for board refreshment. The nominating and governance committee and the
board are focused on identifying individuals whose skills and experiences will enable them to make meaningful
contributions to shaping the company’s business strategy. As part of its consideration of director succession, the
nominating and governance committee from time to time reviews, including when considering potential candidates,
the appropriate skills and characteristics required of board members. The board believes it is important to consider
diversity of skills, expertise, race, ethnicity, gender, age, education, geography, cultural background, and professional
experiences in evaluating board candidates for expected contributions to an effective board. Independent directors
may not serve on the board beyond the next annual meeting of stockholders after attaining the age of 76. We believe
the mandatory retirement age allows us to benefit from experienced directors, with industry expertise, company
institutional knowledge and historical perspective, stability, and comfort with challenging company management,
while maintaining our ability to refresh the board through the addition of new members. In connection with our
mandatory retirement for directors, Harry J. Pearce and William E. McCracken will retire as directors at the
completion of their current term following the 2019 annual meeting.
Prohibitions on Hedging/Pledging Company Stock
The director compensation policy prohibits directors from hedging their ownership of common stock, pledging
company stock as collateral for a loan, or holding company stock in an account that is subject to a margin call.
Code of Conduct
We have a code of conduct and ethics, which we refer to as the Leading With Integrity Guide. It applies to all
directors, officers, and employees.
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We intend to satisfy our disclosure obligations regarding amendments to, or waivers of, any provision of the code of
conduct that applies to our principal executive officer, principal financial officer, and principal accounting officer and
that relates to any element of the code of ethics definition in Regulation S-K, Item 406(b), and waivers of the code of
conduct for our directors or executive officers, as required by NYSE listing standards, by posting such information on
our website.
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Proxy Access
In February 2018, the board of directors amended our bylaws to implement proxy access with the following
parameters:
Ownership Threshold: 3% of outstanding shares of our common stock
Nominating Group Size: Up to 20 stockholders may combine to reach the 3% ownership threshold
Holding Period: Continuously for three years
Number of Nominees: The greater of two nominees or 20% of our board
We believe these proxy access parameters reflect a well designed and balanced approach to proxy access that
mitigates the risk of abuse and protects the interests of all of our stockholders. Stockholders who wish to nominate
directors for inclusion in our Proxy Statement in accordance with proxy access must follow the procedures in Section
2.10 of our bylaws. See “Stockholder Proposals, Director Nominations, and Other Items of Business for 2020 Annual
Meeting.”
Corporate Governance Materials
Stockholders can see our bylaws, corporate governance guidelines, board committee charters, and Leading With
Integrity Guide on our website.
Corporate Governance Materials Website
•Bylaws http://www.mdu.com/governance
•Corporate Governance Guidelines http://www.mdu.com/governance

•Board Committee Charters for the Audit, Compensation, and
Nominating and Governance Committees http://www.mdu.com/governance

•Leading With Integrity Guide http://www.mdu.com/commitmenttointegrity
Related Person Transaction Disclosure
The board of directors’ policy for the review of related person transactions is contained in our corporate governance
guidelines. The policy requires the audit committee to review any transaction, arrangement or relationship, or series
thereof:
•in which the company was or will be a participant;
•the amount involved exceeds $120,000; and
•a related person had or will have a direct or indirect material interest.
The purpose of this review is to determine whether this transaction is in the best interests of the company.
Related persons are directors, director nominees, executive officers, holders of 5% or more of our voting stock, and
their immediate family members. Related persons are required promptly to report to our general counsel all proposed
or existing related person transactions in which they are involved.
If our general counsel determines that the transaction is required to be disclosed under the SEC rules, the general
counsel furnishes the information to the chair of the audit committee. After its review, the committee makes a
determination or a recommendation to the board and officers of the company with respect to the related person
transaction. Upon receipt of the committee’s recommendation, the board of directors or officers, as the case may be,
take such action as they deem appropriate in light of their responsibilities under applicable laws and regulations.
We had no related person transactions in 2018.
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COMPENSATION
OF
NON-EMPLOYEE
DIRECTORS
Director Compensation for 2018 
MDU Resources’ non-employee directors are compensated for their service according to the MDU Resources Group
Inc. Director Compensation Policy. Only one company employee, David L. Goodin, the company’s president and chief
executive officer, serves as a director. Mr. Goodin receives no additional compensation for his service on the board.
Director compensation is reviewed annually by the compensation committee with analysis provided by an
independent consultant in odd numbered years and analysis prepared by the company’s human resources department in
even numbered years. The company’s human resources department provided the director compensation analysis for
2018. The analysis included research on market trends in director compensation as well as a review of director
compensation practices of our peer group companies. Based on the analysis, the compensation committee
recommended and the board concurred that no changes would be made to board member compensation for 2018. The
following table outlines the compensation paid to our non-employee directors for 2018.

NameFees Earned or Paid in Cash
($)

Stock
Awards
($)1

All Other
Compensation
($)2

Total
($)

Thomas
Everist80,000 110,000 83 190,083

Karen
B.
Fagg

80,000 110,000 583 190,583

Mark
A.
Hellerstein

70,000 110,000 83 180,083

A.
Bart
Holaday

29,167 45,833 35 75,035

Dennis
W.
Johnson

85,000 110,000 83 195,083

William
E.
McCracken

70,000 110,000 83 180,083

Patricia
L.
Moss

70,000 110,000 83 180,083

Harry
J.
Pearce

160,000 145,000 83 305,083

Edward
A.
Ryan

11,667 18,333 7 30,007

David
M.
Sparby

29,167 45,833 28 75,028
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John
K.
Wilson

70,000 110,000 83 180,083

1

Directors receive an annual payment of $110,000 in company common stock, except the non-executive chair who
receives $145,000 in company common stock, under the MDU Resources Group, Inc. Non-Employee Director
Long-Term Incentive Compensation Plan. Directors serving less than a full year receive a prorated stock payment
based on the number of months served. All stock payments are measured in accordance with Financial Accounting
Standards Board (FASB) generally accepted accounting principles for stock-based compensation in FASB
Accounting Standards Codification Topic 718. The grant date fair value is based on the purchase price of our
common stock on the grant date of November 20, 2018, which was $26.55 per share. The amount paid in cash for
fractional shares is included in the amount reported in the stock awards column to this table. As of December 31,
2018, there are no outstanding stock awards or options associated with the Non-Employee Director Long-Term
Incentive Compensation Plan. 

2
Includes group life insurance premiums and charitable donations made on behalf of the director as applicable.
Amounts for life insurance premiums reflect prorated amounts for directors serving less than a full year based on the
number of months served.
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The following table shows the annual cash and stock retainers payable to our non-employee directors.
Base
Cash
Retainer

$ 70,000

Additional
Cash
Retainers:
  Non-Executive
Chair90,000

  Audit
Committee
Chair

15,000

  Compensation
Committee
Chair

10,000

  Nominating
and
Governance
Committee
Chair

10,000

Annual
Stock
Grant1 -
Directors
(other
than
Non-Executive
Chair)

110,000

Annual
Stock
Grant2 -
Non-Executive
Chair

145,000

1

The annual
stock grant is
a grant of
shares of
company
common
stock equal
in value to
$110,000.

2 The annual
stock grant is
a grant of
shares of
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company
common
stock equal
in value to
$145,000.

There are no meeting fees paid to directors.
Other Compensation
In addition to liability insurance, we maintain group life insurance in the amount of $100,000 on each non-employee
director for the benefit of their beneficiaries during the time they serve on the board. The annual cost per director is
$82.80. Directors who contribute to the company’s Good Government Fund may designate up to two charities to
receive a matching donation from the MDU Resources Foundation based on their contributions to the fund. Directors
are reimbursed for all reasonable travel expenses, including spousal expenses in connection with attendance at
meetings of the board and its committees. Perquisites, if any, were below the disclosure threshold in 2018.
Deferral of Compensation
Directors may defer all or any portion of the annual cash retainer and any other cash compensation paid for service as
a director pursuant to the Deferred Compensation Plan for Directors. Deferred amounts are held as phantom stock
with dividend accruals and are paid out in cash over a five-year period after the director leaves the board.
Post-Retirement
Our post-retirement income plan for directors was terminated in May 2001 for current and future directors. The net
present value of each director’s benefit was calculated and converted into phantom stock. Payment is deferred pursuant
to the Deferred Compensation Plan for Directors and will be made in cash over a five-year period after the director’s
retirement from the board.
Stock Ownership Policy
Our director stock ownership policy contained in our corporate governance guidelines requires each director to own
our common stock equal in value to five times the director’s annual cash base retainer. Shares acquired through
purchases on the open market and received through our Non-Employee Director Long-Term Incentive Plan are
considered in ownership calculations as is ownership of our common stock by a spouse. A director is allowed five
years commencing January 1 of the year following the year of the director’s initial election to the board to meet the
requirements. The level of common stock ownership is monitored with an annual report made to the compensation
committee of the board. All directors are in compliance with the stock ownership policy or are within the first five
years of their election to the board. For further details on our director’s stock ownership, see the section entitled
“Security Ownership.”
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SECURITY
OWNERSHIP
Security Ownership Table
The table below sets forth the number of shares of our common stock that each director and each nominee for director,
each current named executive officer, and all directors and executive officers as a group owned beneficially as of
February 28, 2019. Unless otherwise indicated, each person has sole investment and voting power (or share such
power with his or her spouse) of the shares noted.

Name1
Shares of
Common Stock
Beneficially Owned

Percent
of Class

David
C.
Barney

44,313 2,3 *

Thomas
Everist861,692 *

Karen
B.
Fagg

73,314 *

David
L.
Goodin

264,925 2 *

Mark
A.
Hellerstein

24,000 *

Dennis
W.
Johnson

92,352 4 *

Nicole
A.
Kivisto

59,635 2,5 *

William
E.
McCracken

24,000 *

Patricia
L.
Moss

76,328 *

Harry
J.
Pearce

246,740 *

Edward
A.
Ryan

10,690 *

David
M.
Sparby

1,726 *

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

64



Jeffrey
S.
Thiede

43,540 2 *

Jason
L.
Vollmer

11,374 2 *

Chenxi
Wang— *

John
K.
Wilson

129,601 *

All
directors
and
executive
officers
as
a
group
(20
in
number)

2,069,126 2,6 1.05 %

*

Less than one percent of the class.
Percent of class is calculated
based on 196,338,488 outstanding
shares as of February 28, 2019.

1

The table includes the ownership
of all current directors, director
nominees, current named
executive officers, and other
executive officers of the company
without naming them.

2
Includes full shares allocated to
the officer’s account in our 401(k)
retirement plan.

3 The total includes 687 shares
owned by Mr. Barney’s spouse.

4
Mr. Johnson disclaims all
beneficial ownership of the 163
shares owned by his spouse.

5 The total includes 531 shares
owned by Ms. Kivisto’s spouse.

6

Includes shares owned by a
director’s or executive’s spouse
regardless of whether the director
or executive claims beneficial
ownership.

Hedging Policy
The company’s Director Compensation Policy and its Executive Compensation Policy prohibit our directors and
executives from hedging their ownership of company stock. The Director Compensation Policy applies to all directors
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who are not full-time employees of the company. The Executive Compensation Policy applies to the executives of the
company designated as an officer for purposes of Section 16 of the Securities Exchange Act of 1934 as well as all
other executives of the company and its subsidiaries who participate in its Long-Term Performance-Based Incentive
Plan and its Executive Incentive Compensation Plan. Under the policies, directors and executives are prohibited from
engaging in transactions that allow them to own stock technically but without the full benefits and risks of such
ownership, including, but not limited to, zero-cost collars, equity swaps, straddles, prepaid variable forward contracts,
security futures contracts, exchange funds, forward sale contracts, and other financial transactions that allow the
director or executive to benefit from the devaluation of the company’s stock.
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The company policies also prohibit directors, executives, and related persons from holding company stock in a margin
account, with certain exceptions, or pledging company securities as collateral for a loan. Company common stock may
be held in a margin brokerage account only if the stock is explicitly excluded from any margin, pledge, or security
provisions of the customer agreement. Company common stock may be held in a cash account, which is a brokerage
account that does not allow any extension of credit on securities. “Related person” means an executive officer’s or
director’s spouse, minor child, and any person (other than a tenant or domestic employee) sharing the household of a
director or executive officer, as well as any entities over which a director or executive officer exercises control.
Greater Than 5% Beneficial Owners
Based solely on filings with the SEC, the table below shows information regarding the beneficial ownership of more
than five percent of the outstanding shares of our common stock.
Title
of
Class

Name and Address
of Beneficial Owner

Amount and Nature
of Beneficial Ownership

Percent
of
Class

Common
StockThe Vanguard Group 21,436,898 1 10.93%

100 Vanguard Blvd.
Malvern, PA 19355

Common
StockBlackRock, Inc. 18,376,417 2 9.40%

55 East 52nd Street
New York, NY 10055

Common
StockState Street Corporation 12,377,612 3 6.30%

State Street Financial Center
One Lincoln Street
Boston, MA 02111

1

Based solely on the Schedule 13G, Amendment No. 7, filed on
February 11, 2019, The Vanguard Group reported sole dispositive
power with respect to 21,336,371 shares, shared dispositive
power with respect to 100,527 shares, sole voting power with
respect to 94,745 shares, and shared voting power with respect to
22,519 shares. These shares include 74,426 shares beneficially
owned by Vanguard Fiduciary Trust Company, a wholly-owned
subsidiary of The Vanguard Group, Inc., as a result of its serving
as investment manager of collective trust accounts, and 42,838
shares beneficially owned by Vanguard Investments Australia,
Ltd., a wholly-owned subsidiary of The Vanguard Group, Inc., as
a result of its serving as investment manager of Australian
investment offerings.

2 Based solely on the Schedule 13G, Amendment No. 9, filed on
February 6, 2019, BlackRock, Inc. reported sole voting power
with respect to 17,339,702 shares and sole dispositive power with
respect to 18,376,417 shares as the parent holding company or
control person of BlackRock Life Limited, BlackRock
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International Limited, BlackRock Advisors, LLC, BlackRock
(Netherlands) B.V., BlackRock Fund Advisors, BlackRock
Institutional Trust Company, National Association, BlackRock
Asset Management Ireland Limited, BlackRock Financial
Management, Inc., BlackRock Asset Management Schweiz AG,
BlackRock Investment Management, LLC, BlackRock
Investment Management (UK) Limited, BlackRock Asset
Management Canada Limited, BlackRock (Luxembourg) S.A.,
BlackRock Investment Management (Australia) Limited,
BlackRock Advisors (UK) Limited, BlackRock Asset
Management North Asia Limited, and BlackRock Fund Managers
Ltd.

3

Based solely on the Schedule 13G, filed on February 14, 2019,
State Street Corporation reported shared voting and dispositive
power with respect to 12,377,612 shares as the parent holding
company or control person of SSGA Funds Management, Inc.,
State Street Global Advisors Limited (UK), State Street Global
Advisors LTD (Canada), State Street Global Advisors, Australia
Limited, State Street Global Advisors Asia LTD, State Street
Global Advisors Singapore LTD, State Street Global Advisors
GmbH, State Street Global Advisors Ireland Limited, and State
Street Global Advisors Trust Company.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16 of the Securities Exchange Act of 1934, as amended, requires officers, directors, and holders of more than
10% of our common stock to file reports of their trading in our equity securities with the SEC. Based solely on a
review of Forms 3, 4, and 5, and any amendments to these forms furnished to us during and with respect to 2018, or
written representations that no Forms 5 were required, we believe that all such reports were timely filed.
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EXECUTIVE
COMPENSATION
ITEM 2. ADVISORY VOTE TO APPROVE THE COMPENSATION PAID TO THE COMPANY’S NAMED
EXECUTIVE OFFICERS
In accordance with Section 14A of the Securities Exchange Act of 1934 and Rule 14a-21(a), we are asking our
stockholders to approve, in an advisory vote, the compensation of our named executive officers as disclosed in this
Proxy Statement pursuant to Item 402 of Regulation S-K. As discussed in the Compensation Discussion and Analysis,
the compensation committee and board of directors believe that the current executive compensation program directly
links compensation of the named executive officers to our financial performance and aligns the interests of the named
executive officers with those of our stockholders. The compensation committee and board of directors also believe
that the executive compensation program provides the named executive officers with a balanced compensation
package that includes an appropriate base salary along with competitive annual and long-term incentive compensation
targets. These incentive programs are designed to reward the named executive officers on both an annual and
long-term basis if they attain specified goals.
Our overall compensation program and philosophy for 2018 was built on a foundation of these guiding principles:

•we pay for performance, with over 60% of our 2018 total target direct compensation for the named executive officers
in the form of performance-based incentive compensation;

•we review competitive compensation data for the named executive officers, to the extent available, and incorporate
internal equity in the final determination of target compensation levels;

•
we align executive compensation and performance by using annual performance incentives based on criteria that are
important to stockholder value, including earnings, earnings per share, and earnings before interest, taxes,
depreciation, and amortization (EBITDA); and

•we align executive compensation and performance by using long-term performance incentives based on total
stockholder return relative to our peer group and financial measures important to company growth.
We are asking our stockholders to indicate their approval of our named executive officer compensation as disclosed in
this Proxy Statement, including the Compensation Discussion and Analysis, the executive compensation tables, and
narrative discussion. This vote is not intended to address any specific item of compensation, but rather the overall
compensation of our named executive officers for 2018. Accordingly, the following resolution is submitted for
stockholder vote at the 2019 annual meeting:
“RESOLVED, that the compensation paid to the company’s named executive officers, as disclosed pursuant to Item 402
of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables, and narrative
discussion of this Proxy Statement, is hereby approved.”
As this is an advisory vote, the results will not be binding on the company, the board of directors, or the compensation
committee and will not require us to take any action. The final decision on the compensation of the named executive
officers remains with the compensation committee and the board of directors, although the board and compensation
committee will consider the outcome of this vote when making future compensation decisions. We intend to hold this
advisory vote every year until at least the next stockholder advisory vote on the frequency of this vote.
The board of
directors
recommends a
vote “for” the
approval, on a
non-binding
advisory
basis, of the
compensation
of the
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company’s
named
executive
officers,
as disclosed in
this Proxy
Statement.
Approval of the compensation of the named executive officers requires the affirmative vote of a majority of the
common stock present in person or represented by proxy at the meeting and entitled to vote on the proposal.
Abstentions will count as votes against this proposal. Broker non-vote shares are not entitled to vote on this proposal
and, therefore, are not counted in the vote.
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INFORMATION CONCERNING EXECUTIVE OFFICERS
Information concerning the executive officers, including their ages as of December 31, 2018, present corporate
positions, and business experience during the past five years, is as follows:
Name Age Present Corporate Position and Business Experience

David L.
Goodin 57

Mr. Goodin was elected president and chief executive officer of the company and a director
effective January 4, 2013. For more information about Mr. Goodin, see the section entitled “Item 1.
Election of Directors.”

David C.
Barney 63 Mr. Barney was elected president and chief executive officer of Knife River Corporation effective

April 30, 2013, and president effective January 1, 2012.

Trevor J.
Hastings 45

Mr. Hastings was elected president and chief executive officer of WBI Holdings, Inc. effective
October 16, 2017. Prior to that, he was vice president-business development and operations
support of Knife River Corporation effective January 11, 2012.

Anne M.
Jones 55

Ms. Jones was elected vice president-human resources effective January 1, 2016. Prior to that, she
was vice president-human resources, customer service, and safety at Montana-Dakota Utilities
Co., Great Plains Natural Gas Co., Cascade Natural Gas Corporation, and Intermountain Gas
Company effective July 1, 2013, and director of human resources for Montana-Dakota Utilities
Co. and Great Plains Natural Gas Co. effective June 2008.

Nicole A.
Kivisto 45

Ms. Kivisto was elected president and chief executive officer of Montana-Dakota Utilities Co.,
Cascade Natural Gas Corporation, and Intermountain Gas Company effective January 9, 2015.
Prior to that, she was vice president of operations for Montana-Dakota Utilities Co. and Great
Plains Natural Gas Co. effective January 3, 2014, and vice president, controller and chief
accounting officer for the company effective February 17, 2010.

Daniel S.
Kuntz 65

Mr. Kuntz was elected vice president, general counsel and secretary effective January 1, 2017.
Prior to that, he was general counsel and secretary effective January 9, 2016, associate general
counsel effective April 1, 2007, and assistant secretary effective August 17, 2007.

Margaret
(Peggy) A.
Link

52

Ms. Link was elected vice president and chief information officer effective December 1, 2017.
Prior to that, she was chief information officer effective January 1, 2016, assistant vice
president-technology and cybersecurity officer effective January 1, 2015, and director shared IT
services effective June 2, 2009.

Jeffrey S.
Thiede 56 Mr. Thiede was elected president and chief executive officer of MDU Construction Services

Group, Inc. effective April 30, 2013, and president effective January 1, 2012.

Jason L.
Vollmer 41

Mr. Vollmer was elected vice president, chief financial officer and treasurer effective
September 30, 2017. Prior to that, he was vice president, chief accounting officer and treasurer
effective March 19, 2016, treasurer and director of cash and risk management effective
November 29, 2014, manager of treasury services and risk management effective June 30, 2014,
and manager of treasury services, cash and risk management effective April 11, 2011.
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COMPENSATION DISCUSSION AND ANALYSIS
The Compensation Discussion and Analysis describes how our named executive officers were compensated for 2018
and how their 2018 compensation aligns with our pay for performance philosophy. It also describes the oversight of
the compensation committee and the rationale and processes used to determine the 2018 compensation of our named
executive officers including the objectives and specific elements of our compensation program.
The Compensation Discussion and Analysis may contain statements regarding corporate performance targets and
goals. The targets and goals are disclosed in the limited context of our compensation programs and should not be
understood to be statements of management’s expectations or estimates of results or other guidance. We specifically
caution investors not to apply these statements to other contexts.
Our Named Executive Officers for 2018 were:
David L. Goodin President and Chief Executive Officer (CEO)
Jason L. Vollmer Vice President, Chief Financial Officer (CFO) and Treasurer
David C. Barney President and Chief Executive Officer - Construction Materials and Contracting Segment
Jeffrey S. Thiede President and Chief Executive Officer - Construction Services Segment
Nicole A. Kivisto President and Chief Executive Officer - Electric and Natural Gas Distribution Segments
Executive Summary
Pay for Performance
To ensure management’s interests are aligned with those of our stockholders and the performance of the company, the
majority of the CEO’s and the other named executive officers’ target compensation is dependent on the achievement of
company performance targets. The charts below show the target pay mix for the CEO and average target pay mix of
the other named executive officers, including base salary and the annual and long-term incentives.

*Includes time-vesting restricted stock units for certain named executive officers.
Annual Base Salary
We provide our executive officers with base salary at a sufficient level to attract, recruit, and retain executives with
the knowledge, skills, and abilities necessary to successfully execute their job responsibilities. Consistent with our
compensation philosophy of linking pay to performance, our executives receive a relatively smaller percentage of their
overall target compensation in the form of base salary. In establishing base salaries, the compensation committee
considers each executive’s individual performance, the scope and complexities of their responsibilities, internal equity,
and whether the base salary is competitive as measured against the base salaries of similarly situated executives in our
peer group and market compensation data.
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Annual Cash Incentive Awards
Annual cash incentive awards for our executive officers are linked to performance by rewarding achievement of
financial goals and ensuring our executive officers are focused and accountable for our growth and profitability. The
design of the annual cash incentive award opportunities for 2018 was the same as the design used in 2017. Each
executive is assigned a target annual incentive award based on a percentage of the executive’s base salary. The actual
annual cash incentive realized is determined by multiplying the target award by the payout percentage associated with
achievement of the executive’s performance measures.
The compensation committee selected specific business segment financial performance measures for the business
segment executives which represented 80% of their annual award opportunity. The other 20% of the business segment
executives’ annual award opportunity was based on the achievement of overall company earnings per share (EPS).
These measures incentivize our business segment executives to focus on the success and performance of their business
segment while keeping the overall success of the company in mind.
The annual cash incentive award for corporate executives (including our CEO and CFO) is based on the achievement
of the performance measures for each business segment executive and weighted by each business segment’s invested
capital relative to the company’s total invested capital. The corporate executives’ target awards are multiplied by the
sum of the weighted achievement percentage for each business segment executive to derive the corporate executives’
realized annual awards. This incentivizes the corporate executives to assist the business segments in their success
while still emphasizing overall company performance. See the “Annual Incentives” section within this Compensation
Discussion and Analysis for further details on our company’s annual cash incentive program.
The following chart shows the percentage payout of the annual incentive target realized by our CEO with a
comparison to earnings per share from continuing operations for the last five years. The chart demonstrates the
alignment between our financial performance and realized annual cash incentive compensation.
* MDU
Resources
Group, Inc.
reported 2017
earnings from
continuing
operations of
$1.45 per
share which
included a
non-recurring
benefit of 20
cents per
share
attributable to
the federal
Tax Cuts and
Jobs Act that
was signed
into law on
December 22,
2017.

32   MDU Resources Group, Inc. Proxy Statement

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

73



Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

74



Proxy Statement

Long-Term Equity-Based Incentive Awards
Our compensation committee and the board approve grants of long-term incentives to our executives in the form of
performance shares which vest into company stock plus dividend equivalents at the end of a three-year performance
cycle upon achievement of established performance measures. The following chart depicts the actual vesting
percentage for the last five performance cycles and demonstrates the alignment between total stockholder return
(TSR) and realized long-term incentive compensation by our executives.
In their February 2018 meeting, the compensation committee and the board approved off-cycle awards to Messrs.
Barney and Thiede of time-vesting restricted stock units which will vest on December 31, 2020, if the executives
remain employed through the vesting date. The compensation committee believed the restricted stock unit awards
incentivize Messrs. Barney and Thiede to continue their employment for the next three years and grow their respective
business segments during that time.
See the “Long-Term Incentives” section within this Compensation Discussion and Analysis for further details on the
company’s long-term incentive program.
With the majority of our executive officer’s compensation dependent on the achievement of performance measures set
by the compensation committee, we believe there is substantial alignment between executive pay and the company’s
performance.
Stockholder Advisory Vote (“Say on Pay”)
At our 2018 Annual Meeting of Stockholders, 95.9% of the votes cast on the “Say on Pay” proposal approved the
compensation of our named executive officers. The compensation committee viewed the 2018 vote as an expression
of the stockholders general satisfaction with the company’s executive compensation programs. The compensation
committee reviewed and considered the 2018 vote on “Say on Pay” in setting compensation for 2019 by continuing to
link performance-based annual and long-term incentives to company financial performance and stockholder value.
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Compensation Practices
Our practices and policies ensure alignment between the interests of our stockholders and our executives as well as
effective compensation governance.
What We Do

þPay for Performance - Annual and long-term award incentives tied to performance measures set by the compensation
committee comprise the largest portion of executive compensation.

þIndependent Compensation Committee - All members of the compensation committee meet the independence
standards under the New York Stock Exchange listing standards and the Securities and Exchange Commission rules.

þIndependent Compensation Consultant - The compensation committee retains an independent compensation
consultant to evaluate executive compensation plans and practices.

þ
Competitive Compensation - Executive compensation reflects executive performance, experience, relative value
compared to other positions within the company, relationship to competitive market value compensation, business
segment economic environment, and the actual performance of the overall company and the business segments.

þAnnual Cash Incentive - Payment of annual cash incentive awards are based on business segment and overall
company performance against pre-established financial measures.

þ

Long-Term Equity Incentive - The long-term performance-based equity incentive in the form of performance shares
represents approximately 56% of our CEO’s and approximately 37% of our other named executive officers’ 2018
target compensation, which may only be earned based on achievement of established performance measures at the
end of a three-year period.

þAnnual Compensation Risk Analysis - We regularly analyze the risks related to our compensation programs and
conduct an annual broad risk assessment.

þ

Stock Ownership and Retention Requirements - Executive officers are required to own, within five years of
appointment or promotion, company common stock equal to a multiple of their base salary. The executive officers
also must retain at least 50% of the net after-tax shares of stock vested through the long-term incentive plan for at
least two years or until termination of employment.

þ
Clawback Policy - If the company’s audited financial statements are restated, the compensation committee may, or
shall if required, demand repayment of some or all incentives paid to our executive officers within the last three
years.

What We Do Not Do

ýStock Options - The company does not use stock options as a form of incentive compensation.

ýEmployment Agreements - Executives do not have employment agreements entitling them to specific payments
upon termination or a change of control of the company.

ýPerquisites - Executives do not receive perquisites that materially differ from those available to employees in
general.

ýHedge Stock - Executives and directors are not allowed to hedge company securities.

ýPledge Stock - Executives and directors are not allowed to pledge company securities in margin accounts or as
collateral for loans.

ýNo Dividends or Dividend Equivalents on Unvested Shares - We do not provide for payment of dividends or
dividend equivalents on unvested share awards.

2018 Compensation Framework
Objectives of our Compensation Program
We have a written executive compensation policy for our executive officers, including all the named executive
officers. Our policy’s stated objectives are to:
•
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recruit, motivate, reward, and retain high performing executive talent required to create superior long-term total
stockholder return in comparison to our peer group;
•reward executives for short-term performance, as well as for growth in enterprise value over the long-term;
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•provide a competitive compensation package relative to industry-specific and general industry comparisons and
internal equity;

•ensure effective utilization and development of talent by working in concert with other management processes - for
example, performance appraisal, succession planning, and management development; and
•ensure that compensation programs do not encourage or reward excessive or imprudent risk taking.
Compensation Decision Process for 2018 
For 2018, the compensation committee made recommendations to the board of directors regarding compensation of all
executive officers, and the board of directors then approved the recommendations. The CEO’s role in the process
includes the assessment of executive officer performance and recommending base salaries for the executive officers
other than himself. The CEO attended all compensation committee meetings but was not present during discussions of
his compensation. The compensation committee established and approved base salaries and performance measures for
the annual and long-term incentive compensation for 2018. They also certified the achievement of performance
measures in 2017 associated with annual and long-term incentive compensation.
At least every two years, the compensation committee hires an independent consulting firm to assess and recommend
competitive pay levels, including base salaries and incentive compensation, associated with executive officer
positions. Typically the consulting firm conducts its analysis in even numbered years. In odd numbered years, the
assessment is performed by the company’s human resources department using a variety of industry specific sources. In
August 2017, the company’s human resources department prepared the analysis of and provided recommendations for
the 2018 compensation structure.
Components of Compensation
The components of our executive officer’s compensation are selected to drive financial and operational results as well
as align the executive officer’s interests with those of our stockholders. The components of our executive
compensation include:

Component Payments Purpose How Determined How it Links to
Performance

Base Salary Assured

Provides sufficient,
regularly paid income to
recruit and retain executives
with the knowledge, skills,
and abilities necessary to
successfully execute their
job responsibilities.

Based on recommendation from the
CEO for executives other than
himself and analysis of peer
company and industry
compensation information.

Base salary is a means to
attract and retain talented
executives capable of
driving success and
performance.

Annual Cash
Incentive

Performance
Based

At Risk

Provides an opportunity to
earn annual incentive
compensation to ensure
focus on annual financial
results and to be
competitive from a total
renumeration standpoint.

Annual cash incentives are
calculated as a percentage of base
salary with payout based on the
achievement of performance
measures established in advance by
the compensation committee.

Annual incentive
performance measures
are tied to the
achievement of financial
goals aimed to drive the
success of the company
and the individual
business segments.

Performance
Shares

Performance
Based

At Risk

Provides an opportunity to
earn long-term
compensation to ensure
focus on stockholder return
and to be competitive from
a total renumeration
standpoint.

Performance share award
opportunities are calculated as a
percentage of base salary with
vesting based on the company’s
achievement of financial measures
established by the compensation
committee as well as total

Fosters ownership in
company stock and aligns
the executive’s interests
with those of
stockholders in
increasing stockholder
value.
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stockholder return in comparison to
the company’s peer group over a
three-year performance cycle.

Restricted
Stock Units Time Vested

Provides an opportunity to
earn long-term
compensation to promote
retention of executive
talent, focus on long-term
business segment growth,
and to be competitive from
a total renumeration
standpoint.

Restricted stock unit awards are
determined by the compensation
committee and vest at the end of a
three-year period if the executive
remains employed by the company.

Fosters ownership in
company stock and
incentivizes executives to
remain employed with
the company while
aligning the executive’s
interests with those of the
stockholder in increasing
stockholder value.
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Allocation of Total Target Compensation for 2018 
Total target compensation consists of base salary plus target annual and long-term incentive compensation.
Performance-based incentive compensation, which consists of annual cash incentive and three-year performance share
award opportunities, comprises the largest portion of our named executive officers’ total target compensation because:

•our named executive officers are in positions to drive, and therefore bear high levels of responsibility for, our
corporate performance;
•incentive compensation is dependent upon our performance;
•incentive compensation helps ensure focus on performance measures that are aligned with our overall strategy; and

•the interests of the named executive officers are aligned with those of stockholders by making a significant portion of
their target compensation contingent upon results beneficial to stockholders.
To foster and reward long-term growth, the compensation committee generally allocates a higher percentage of total
target compensation to the target long-term incentive than to the target annual incentive for our higher level executives
because they are in a better position to influence long-term performance. The long-term incentive awards, if earned by
achieving established measures, are paid in company common stock. These awards, combined with our stock retention
requirements and our stock ownership policy, promote ownership of our stock by the executive officers. The
compensation committee believes the executive officers, as stockholders, will be motivated to deliver results that build
value for all stockholders over the long term.
Peer Group
The compensation committee evaluates the company’s compensation plan and its performance relative to a group of
peer companies in determining compensation and the vesting of long-term incentive compensation. The companies
included in our peer group are evaluated every year and are selected as representatives of the industries in which we
operate. The 2018 peer group includes twelve companies in regulated energy delivery businesses, and eight companies
in the construction materials or construction services businesses. In determining the 2018 peer group, we removed five
companies, namely Avista Corporation, National Fuel Gas Company, IES Holdings, Inc., Quanta Services, Inc., and
Sterling Construction Company, Inc., due to size, industry focus, or pending merger. Companies added to the 2018
peer group were Otter Tail Corporation, Portland General Electric Company, Southwest Gas Holdings, Inc., Spire,
Inc., MasTec, Inc., and Summit Materials, Inc. due to their industry focus, relative size, and geographic location. The
following chart depicts the companies in our 2018 peer group.
2018 Peer Companies
Regulated Energy Delivery Construction Materials and Services
ALLETE, Inc. EMCOR Group, Inc.
Alliant Energy Corporation Granite Construction Incorporated
Atmos Energy Corporation Martin Marietta Materials, Inc.
Black Hills Corporation MasTec, Inc.
IDACORP, Inc. MYR Group, Inc.
Northwest Natural Gas Company Summit Materials, Inc.
NorthWestern Corporation U.S. Concrete, Inc.
Otter Tail Corporation Vulcan Materials Company
Portland General Electric Company
Southwest Gas Holdings, Inc.
Spire Inc.
Vectren Corporation
2018 Compensation for Our Named Executive Officers
2018 Base Salary and Incentive Targets
At its November 2017 meeting, the compensation committee approved 2018 base salaries for the named executive
officers. Mr. Goodin was not present during the portion of the meeting where the compensation committee discussed
and approved the president and CEO base salary for 2018. At its February 2018 meeting, the compensation committee
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approved the target annual and long-term incentive opportunities for our named executive officers. In determining
base salaries, target cash annual incentives, target long-term incentives, and total direct compensation for our named
executive officers, the compensation committee received and considered company and individual
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performance, market and peer data, responsibilities, experience, tenure in position, internal equity, and input and
recommendations from the CEO and human resources department. The following information relates to each named
executive officer’s base salary, target cash annual incentive, target long-term incentive, and total direct compensation:

David L. Goodin 2018
($)

Compensation Component
as a % of Base Salary

Base Salary 824,460
Target Annual Incentive Opportunity 824,460 100 %
Target Long-Term Performance Share Incentive Opportunity 2,061,150250 %
Target Total Potential Direct Compensation 3,710,070
The compensation committee considered information provided in the 2016 and 2017 compensation
studies showing Mr. Goodin's base salary, total cash compensation, and long-term incentives were
below market levels and increased Mr. Goodin’s base salary by 4% and long-term incentive target
from 225% to 250% for 2018. No changes were made to Mr. Goodin’s annual incentive target as a
percentage of base salary.

Jason L. Vollmer 2018
($)

Compensation Component
as a % of Base Salary

Base Salary 350,000
Target Annual Incentive Opportunity 227,50065 %
Target Long-Term Performance Share Incentive Opportunity 420,000120 %
Target Total Potential Direct Compensation 997,500
For 2018, Mr. Vollmer's base salary remained at $350,000, which was set when he was promoted to
CFO effective September 30, 2017. His annual and long-term incentive targets were set at 65% and
120% of his base salary, respectively.

David C. Barney 2018
($)

Compensation Component
as a % of Base Salary

Base Salary 455,000
Target Annual Incentive Opportunity 341,250 75 %
Target Long-Term Performance Share Incentive Opportunity 546,000 120 %
Target Restricted Stock Units Opportunity 300,000 66 %
Target Total Potential Direct Compensation 1,642,250
Mr. Barney received a 6.5% increase in base salary for 2018. For 2018, the compensation committee
maintained Mr. Barney’s target annual incentive opportunity at 75% of his base salary but increased
his long-term incentive opportunity from 90% to 120%. Mr. Barney also received a grant of 11,419
restricted stock units which vest on December 31, 2020, if he remains employed by the company.

Jeffrey S. Thiede 2018
($)

Compensation Component
as a % of Base Salary

Base Salary 455,000
Target Annual Incentive Opportunity 341,250 75 %
Target Long-Term Performance Share Incentive Opportunity 546,000 120 %
Target Restricted Stock Units Opportunity 300,000 66 %
Target Total Potential Direct Compensation 1,642,250
Mr. Thiede received a 3.9% increase in his base salary for 2018. For 2018, the compensation
committee maintained Mr. Thiede’s target annual incentive opportunity at 75% of base salary but
increased his long-term incentive opportunity from 90% to 120%. Mr. Thiede also received a grant of
11,419 restricted stock units which vest on December 31, 2020, if he remains employed by the
company.
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Nicole A. Kivisto 2018
($)

Compensation Component
as a % of Base Salary

Base Salary 430,000
Target Annual Incentive Opportunity 279,500 65 %
Target Long-Term Performance Share Incentive Opportunity 516,000 120 %
Target Total Potential Direct Compensation 1,225,500
Ms. Kivisto received a base salary increase of 13.8% for 2018. The compensation committee
maintained her target annual incentive opportunity at 65% of base salary but increased her long-term
incentive opportunity from 90% to 120% of base salary for 2018.
Annual Incentives
Annual incentive awards are determined for business segment executives by the achievement of specific performance
measures selected by the compensation committee including financial performance measures specific to each business
segment and a performance measure tied to overall company earnings per share. For corporate executives, annual
incentive awards are determined as the sum of a weighted percentage award payout of each business segment based
upon achievement of its performance measures. Percentage award payouts for the business segments are weighted by
the business segment’s invested capital relative to the company’s total invested capital. Through this, our business
segment executives are incentivized to primarily focus on the success and performance of their business segment
while keeping the overall financial success of the company in mind, whereas our corporate executives are incentivized
to assist in the success and performance of all lines of business.
The compensation committee considered and selected objective financial performance measures to ensure that
compensation to the executives reflects the success of their respective business segments and the company as well as
value provided to our stockholders. Each business segment president’s annual incentive performance measures include
a corporate earnings per share performance measure representing 20% of the target award opportunity and a business
segment financial performance measure representing 80% of the target award opportunity. The following annual
incentive performance measures for 2018 were adopted by the compensation committee for the business segment
presidents (exclusive of the MDU Resources Group, Inc. corporate executive officers) at its February 2018 meeting:
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Measure Applies to Purpose Measurement Target WeightHow Target was
Selected

MDU Resources
Diluted Adjusted
Earnings per
Share (EPS)

All Business
Segment
Presidents

EPS is a generally
accepted accounting
principle (GAAP)
measurement and is a
key driver of
stockholder return.
This goal applies to the
presidents of all
business segments to
engage them as
members of the
company’s management
policy committee in the
overall success of the
company.

GAAP EPS (diluted)
before discontinued
operations plus
earnings/losses from
any operations
discontinued after
December 31, 2017,
and adjusted to
remove:
- the effect on earnings
at the company level of
intersegment earnings
eliminations;
- the effect on earnings
from losses on asset
sales/dispositions
approved by the board;
- the effect on earnings
from withdrawal
liabilities relating to
multiemployer pension
plans; and
- the effect on earnings
from transaction costs
for completed
acquisitions or
mergers.

$1.35 20%

Target reflects EPS
performance within the
range of guidance for
2018 while also being
higher than 2017
target. The target
reflects an aggregation
of the 2018 business
unit financial goals and
is higher than 2017
actual results minus the
effect of the federal
Tax Cuts and Jobs Act
on 2017 results.

Business
Segment
Earnings

Electric and
Natural Gas
Distribution
Segments
President

Provides a measure of
financial performance
and an incentive to
drive business results.

GAAP business
segment earnings
before discontinued
operations plus
earnings/losses from
any operations
discontinued after
December 31, 2017,
and adjusted to
remove:
- the effect on earnings
from losses on asset
sales/dispositions
approved by the board;
and
- the effect on earnings
from transaction costs
for completed

$89.1
million 80%

Target reflects the
2018 financial goal for
the business segment
and exceeds the
segments’ 2017 target
and actual results.

Pipeline and
Midstream
Segment
President

$22.2
million

80% Target reflects the
2018 financial goal of
the business segment
and exceeds the
segment’s 2017 target
and actual results.
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acquisitions or
mergers.

Business
Segment
Earnings Before
Interest, Tax,
Depreciation,
and
Amortization
(EBITDA)

Construction
Materials and
Contracting
Segment
President

Provides a measure of
financial performance
common to the
industries in which
these segments operate.

EBITDA from
continuing operations
adjusted to remove:
- the effect on earnings
from losses on asset
sales/dispositions
approved by the board;
- the effect on earnings
from withdrawal
liabilities relating to
multiemployer plans;
and
- the effect on earnings
from transaction costs
for completed
acquisitions or
mergers.

$197.5
million 80%

Target reflects the
2018 financial goal of
the business segment,
sufficient to exceed the
segment’s risk adjusted
capital costs,
incentivize growth of
the business segment,
and exceed 2017 actual
results adjusted to
remove the effect of
the federal Tax Cuts
and Jobs Act.

Construction
Services
Segment
President

$100.1
million 80%

Target reflects the
2018 financial goal of
the business segment,
sufficient to exceed the
segment’s risk adjusted
capital costs,
incentivize growth of
the business segment,
and exceed 2017 actual
results.

Actual performance results are compared to target performance measures to arrive at a percent of target achieved. The
percent of target achieved is translated into a payout percentage of the target award opportunity. Achievement of
100% of the performance target corresponds to a payout equal to the target annual award opportunity. Receipt of a
payout requires threshold achievement of a performance measure which varies by business segment. Achievement
below the threshold level of the performance measure results in no payout of the target award opportunity attributable
to the measure. For the company EPS performance measure, threshold payout requires achievement of 85% of the
target performance measure which results in a payout of 25% of the award opportunity attributable to the company
EPS performance measure. For the electric and natural gas distribution segments, the pipeline and midstream segment,
the construction materials and contracting segment, and the construction services business segment’s performance
measures, threshold payout requires achievement of 90%, 85%, 75%, and 65% of the target performance measures,
respectively, resulting in business segment target award payouts of 50%, 25%, 25%, and 25%, respectively. Maximum
payouts also vary by business segment. For the company EPS performance measure, as well as the electric and natural
gas distribution segments and the pipeline and midstream segment, maximum payout of the
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business segment award opportunity is 200%, and for the construction materials and contracting segment and the
construction services segment, payout of 250% of the business segment award opportunity is received if the percent of
target performance achieved is 115% or greater. Results achieved between payout levels are calculated using linear
interpolation.
2018 Annual Incentive Results
The 2018 performance measure results, percent of target achieved based on those results, and the associated payout
percentages are presented below:
Business Segment Performance Measure Result Investment Quality:
Common shares 200,000,000 �  13,654,705
Preferred shares (VRDP) 1,000,000 �  1,056
Select Quality:
Common shares 200,000,000 �  23,319,003
Preferred shares (VRDP) 1,000,000 �  1,589
Quality Income:
Common shares 200,000,000 �  22,204,378
Preferred shares (VRDP) 1,000,000 �  1,581
The common shares of the Acquiring Fund, Performance Plus, Market Opportunity, Investment Quality, Select Quality and Quality Income are
listed and trade on the NYSE under the ticker symbols NAC, NCP, NCO, NQC, NVC and NUC, respectively. The VRDP Shares of each Fund
are not listed on any exchange.

Shareholders of the Acquiring Fund and the Target Funds

As of December 31, 2013, the members of the Board and officers of each Fund as a group owned less than 1% of the total outstanding common
shares and less than 1% of the total outstanding preferred shares of such Fund.

Information regarding shareholders or groups of shareholders who beneficially own more than 5% of a class of shares of a Fund is provided
below. Information in the table below regarding the number and percentage of shares owned is based on a review of Schedule 13D and 13G
filings and amendments made on or before December 26, 2013. The estimated pro forma information presented is calculated assuming that
outstanding common and preferred shares were as of December 26, 2013.

Estimated Pro Forma

Fund and Class
Shareholder Name and

Address

Number of
Shares
Owned

Percentage
Owned

Corresponding
Class

of
Combined

Fund

All
Preferred

Shares
of

Combined
Fund

Acquiring Fund �Common
Shares

First Trust Portfolios L.P.(a) First Trust
Advisors L.P.(a)

The Charger Corporation(a)

120 East Liberty Drive, Suite 400
Wheaton, Illinois 60187

2,738,301 11.66% 10.03% N/A
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Fund and Class
Shareholder Name and

Address

Number of
Shares
Owned

Percentage
Owned

Corresponding
Class

of
Combined

Fund

All
Preferred

Shares
of

Combined
Fund

Performance Plus
�Common Shares

First Trust Portfolios L.P.(a) First Trust
Advisors L.P.(a)

The Charger Corporation(a)

120 East Liberty Drive, Suite 400
Wheaton, Illinois 60187

1,416,574 10.93% 10.03% N/A

Market Opportunity
�Common Shares

First Trust Portfolios L.P.(a) First Trust
Advisors L.P.(a)

The Charger Corporation(a)

120 East Liberty Drive, Suite 400
Wheaton, Illinois 60187

848,119 10.41% 10.03% N/A

Investment Quality
�Common Shares

First Trust Portfolios L.P.(a) First Trust
Advisors L.P.(a)

The Charger Corporation(a)

120 East Liberty Drive, Suite 400
Wheaton, Illinois 60187

1,368,771 10.06% 10.03% N/A

Select Quality
�Common Shares

First Trust Portfolios L.P.(a) First Trust
Advisors L.P.(a)

The Charger Corporation(a)

120 East Liberty Drive, Suite 400
Wheaton, Illinois 60187

2,164,700 9.33% 10.03% N/A

Quality Income
�Common Shares

First Trust Portfolios L.P.(a) First Trust
Advisors L.P.(a)

The Charger Corporation(a)

120 East Liberty Drive, Suite 400
Wheaton, Illinois 60187

1,910,932 8.67% 10.03% N/A

(a) First Trust Portfolios L.P., First Trust Advisors L.P. and The Charger Corporation filed their Schedule 13G jointly and did not differentiate
holdings as to each entity.

VRDP Shares are designed to be eligible for purchase by money market funds. Based on information provided by the remarketing agent for the
VRDP Shares, money market funds within certain fund complexes may hold, in the aggregate, greater than 5% of the outstanding VRDP Shares
of one or more Funds, and individual money market funds within such complexes may beneficially own an indeterminable amount of VRDP
Shares exceeding 5% of the outstanding VRDP Shares of one or more Funds. Information with respect to aggregate holdings of VRDP Shares
associated with fund complexes identified by the remarketing agents (number of VRDP Shares and percentage of total outstanding) is as
follows: Acquiring Fund (Series 1): JP Morgan (662 shares (48.61%)), Schwab (600 shares (44.05%)), Deutsche Bank (100 shares (7.34%));
Performance Plus (Series 1): Blackrock (85 shares (9.34%)), JP Morgan (190 shares (20.88%)), Schwab (30 shares (3.30%)), Vanguard
(210 shares (23.08%)), Federated (150 shares (16.48%)), Bank of America (100 shares (10.99%)), Morgan Stanley (145 shares (15.93%));
Market Opportunity (Series 1): Schwab (298 shares (59.84%)), Morgan Stanley (200 shares (40.16%)); Investment Quality (Series 2): Blackrock
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(100 shares (9.47%)), Federated (180 shares (17.05%)), JP Morgan (200 shares (18.94%)), Schwab (296 shares (28.03%)), Vanguard (180
shares (17.05%)), Morgan Stanley (100 shares (9.47%)); Select Quality
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(Series 1): Blackrock (100 shares (6.29%)), JP Morgan (520 shares (32.73%)), Schwab (359 shares (22.59%)), Vanguard (320 shares (20.14%)),
Bank of America (150 shares (9.44%)), Morgan Stanley (100 shares (6.29%)), Wells Fargo (40 shares (2.52%)); and Quality Income (Series 1):
Blackrock (150 shares (9.49%), JP Morgan (310 shares (19.61%)), Schwab (310 shares (19.61%)), Vanguard (346 shares (21.88%)), Bank of
America (341 shares (21.57%)), Morgan Stanley (84 shares (5.31%)), and Wells Fargo (40 shares (2.53%)). Based on the preferred shares
outstanding as of December 26, 2013, each holder of VRDP Shares listed in the foregoing sentence would hold the following number and
percentage of estimated pro forma preferred shares of the combined fund: Schwab (1,893 shares (27.06%)), JP Morgan (1,882 shares (26.90%)),
Vanguard (1,056 shares (15.09%)), Morgan Stanley (629 shares (8.99%)), Bank of America (591 shares (8.45%)), Blackrock (435 shares
(6.22%)), Federated (330 shares (4.72%)), Deutsche Bank (100 shares (1.43%)), Wells Fargo (80 shares (1.14%)).

Audit Committee Report

The Audit Committee of each Fund�s Board is responsible for the oversight and monitoring of (1) the accounting and reporting policies,
processes and practices, and the audit of the financial statements, of each Fund, (2) the quality and integrity of the Funds� financial statements
and (3) the independent registered public accounting firm�s qualifications, performance and independence. In its oversight capacity, the
committee reviews each Fund�s annual financial statements with both management and the independent registered public accounting firm and the
committee meets periodically with the independent registered public accounting firm and internal auditors to consider their evaluation of each
Fund�s financial and internal controls. The committee also selects, retains and evaluates and may replace each Fund�s independent registered
public accounting firm. The committee is currently composed of five Independent Board Members and operates under a written charter adopted
and approved by each Board. Each committee member meets the independence and experience requirements, as applicable, of the NYSE, NYSE
MKT, Section 10A of the Exchange Act and the rules and regulations of the SEC.

The committee, in discharging its duties, has met with and held discussions with management and each Fund�s independent registered public
accounting firm. The committee has also reviewed and discussed the audited financial statements with management. Management has
represented to the independent registered public accounting firm that each Fund�s financial statements were prepared in accordance with
generally accepted accounting principles. The committee has also discussed with the independent registered public accounting firm the matters
required to be discussed by Statement on Auditing Standards (�SAS�) No. 114 (The Auditor�s Communication With Those Charged With
Governance), which supersedes SAS No. 61 (Communication with Audit Committees). Each Fund�s independent registered public accounting
firm provided to the committee the written disclosure required by Public Company Accounting Oversight Board Rule 3526 (Communications
with Audit Committees Concerning Independence), and the committee discussed with representatives of the independent registered public
accounting firm their firm�s independence. As provided in the Audit Committee Charter, it is not the committee�s responsibility to determine, and
the considerations and discussions referenced above do not ensure, that each Fund�s financial statements are complete and accurate and presented
in accordance with generally accepted accounting principles.

Based on the committee�s review and discussions with management and the independent registered public accounting firm, the representations of
management and the report of the independent registered public accounting firm to the committee, the committee has recommended that the
audited financial statements be included in each Fund�s Annual Report.
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The current members of the committee are:

Jack B. Evans

Robert P. Bremner

David J. Kundert

Carole E. Stone

Terence J. Toth

Appointment of the Independent Registered Public Accounting Firm

Each Fund�s Board has appointed Ernst & Young LLP as independent registered public accounting firm to audit the books and records of each
Fund for its current fiscal year. A representative of Ernst & Young LLP will be present at the Annual Meeting to make a statement, if such
representative so desires, and to respond to shareholders� questions. Ernst & Young LLP has informed each Fund that it has no direct or indirect
material financial interests in the Funds, Nuveen, the Adviser or any other investment company sponsored by Nuveen.

Audit and Related Fees

Audit and Related Fees.    The following table provides the aggregate fees billed during each Fund�s last two fiscal years by each Fund�s
independent registered public accounting firm for engagements directly related to the operations and financial reporting of each Fund, including
those relating (i) to each Fund for services provided to the Fund and (ii) to the Adviser and certain entities controlling, controlled by, or under
common control with the Adviser that provide ongoing services to each Fund (�Adviser Entities�).

Audit Fees Audit Related Fees Tax Fees All Other Fees

Fund(1) Fund(2)

Adviser
and

Adviser
Entities Fund(3)

Adviser
and

Adviser
Entities Fund(4)

Adviser
and

Adviser
Entities

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Acquiring Fund $ 21,200 $ 22,250 $ 1,500 $ �  $ �  $ �  $ �  $ �  $ �  $ �  $ �  $ �  $ �  $ �  
Performance Plus 21,200 22,250 �  1,500 �  �  �  �  �  �  �  �  �  �  
Market Opportunity 21,200 22,250 �  �  �  �  �  �  �  �  �  �  �  �  
Investment Quality 21,200 22,250 �  1,500 �  �  �  �  �  �  �  �  �  �  
Select Quality 21,200 22,250 �  �  �  �  �  �  �  �  �  �  �  �  
Quality Income 21,200 22,250 �  �  �  �  �  �  �  �  �  �  �  �  

(1) �Audit Fees� are the aggregate fees billed for professional services for the audit of the Fund�s annual financial statements and services
provided in connection with statutory and regulatory filings or engagements.

(2) �Audit-Related Fees� are the aggregate fees billed for assurance and related services reasonably related to the performance of the audit or
review of financial statements that are not reported under �Audit Fees�. These fees include offerings related to the Fund�s common shares and
leverage.

(3) �Tax Fees� are the aggregate fees billed for professional services for tax advice, tax compliance, and tax planning. These fees include: all
global withholding tax services; excise and state tax reviews; capital gain, tax equalization and taxable basis calculations performed by the
principal accountant.
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(4) �All Other Fees� are the aggregate fees billed for products and services other than �Audit Fees�, �Audit-Related Fees� and �Tax Fees�. These fees
represent all �Agreed-Upon Procedures� engagements pertaining to the Fund�s use of leverage.

Non-Audit Fees.    The following table provides the aggregate non-audit fees billed by each Fund�s independent registered accounting firm for
services rendered to each Fund, the Adviser and the Adviser Entities during each Fund�s last two fiscal years. Less than 50 percent of the
principal accountant�s engagement to audit the registrant�s financial statements for the most recent year were attributed to work performed by
persons other than the principal accountant�s full-time, permanent employees.

Total Non-Audit Fees
Billed to Fund

Total Non-Audit Fees
Billed to Adviser

and
Adviser Entities
(Engagements

Related Directly to
the Operations and
Financial Reporting

of Fund)

Total Non-Audit Fees Billed
to Adviser and Adviser

Entities (All Other
Engagements) Total

Fund

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Fiscal

Year

Ended
2012

Fiscal

Year

Ended
2013

Fiscal
Year

Ended
2012

Fiscal
Year

Ended
2013

Acquiring Fund $  �  $  �  $  �  $  �  $  �  $  �  $  �  $  �  
Performance Plus �  �  �  �  �  �  �  �  
Market Opportunity �  �  �  �  �  �  �  �  
Investment Quality �  �  �  �  �  �  �  �  
Select Quality �  �  �  �  �  �  �  �  
Quality Income �  �  �  �  �  �  �  �  
Audit Committee Pre-Approval Policies and Procedures. Generally, the Audit Committee must approve each Fund�s independent registered
public accounting firm�s engagements (i) with the Fund for audit or non-audit services and (ii) with the Adviser and Adviser Entities for
non-audit services if the engagement relates directly to the operations and financial reporting of the Fund. Regarding tax and research projects
conducted by the independent registered public accounting firm for each Fund and the Adviser and Adviser Entities (with respect to the
operations and financial reporting of each Fund), such engagements will be (i) pre-approved by the Audit Committee if they are expected to be
for amounts greater than $10,000; (ii) reported to the Audit Committee Chairman for his/her verbal approval prior to engagement if they are
expected to be for amounts under $10,000 but greater than $5,000; and (iii) reported to the Audit Committee at the next Audit Committee
meeting if they are expected to be for an amount under $5,000.

The Audit Committee has approved in advance all audit services and non-audit services that the independent registered public accounting firm
provided to each Fund and to the Adviser and Adviser Entities (with respect to the operations and financial reporting of each Fund). None of the
services rendered by the independent registered public accounting firm to each Fund or the Adviser or Adviser Entities were pre-approved by the
Audit Committee pursuant to the pre-approval exception under Rule 2-01(c)(7)(i)(C) or Rule 2-01(c)(7)(ii) of Regulation S-X.

Section 16(a) Beneficial Interest Reporting Compliance

Section 30(h) of the 1940 Act and Section 16(a) of the Exchange Act require Board Members and officers, the Adviser, affiliated persons of the
Adviser and persons who own more than 10% of a
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registered class of a Fund�s equity securities to file forms reporting their affiliation with that Fund and reports of ownership and changes in
ownership of that Fund�s shares with the SEC and the NYSE or NYSE MKT, as applicable. These persons and entities are required by SEC
regulation to furnish the Funds with copies of all Section 16(a) forms they file. Based on a review of these forms furnished to each Fund, each
Fund believes that its Board Members and officers, the Adviser and affiliated persons of the Adviser have complied with all applicable
Section 16(a) filing requirements during its last fiscal year. To the knowledge of management of the Funds, no shareholder of a Fund owns more
than 10% of a registered class of a Fund�s equity securities, except as provided above in the section entitled �Shareholders of the Acquiring Fund
and Target Funds.�

Expenses of Proxy Solicitation

The cost of preparing, printing and mailing the enclosed proxy, accompanying notice and proxy statement and all other costs in connection with
the solicitation of proxies will be paid by the Funds pro rata based on the projected net benefit and cost savings to each Fund. Additional
solicitation may be made by letter or telephone by officers or employees of Nuveen or the Adviser, or by dealers and their representatives. Any
additional costs of solicitation will be paid by the Fund that requires additional solicitation.

Shareholder Proposals

To be considered for presentation at the 2014 annual meeting of shareholders of the Funds, shareholder proposals submitted pursuant to Rule
14a-8 under the Exchange Act must have been received at the offices of the Fund, 333 West Wacker Drive, Chicago, Illinois 60606, not later
than July 31, 2014, which each Fund believes to be a reasonable time before each Fund expects to send its proxy statement for the 2014 annual
meeting. A shareholder wishing to provide notice in the manner prescribed by Rule 14a-4(c)(1) of a proposal submitted outside of the process of
Rule 14a-8 must, pursuant to each Fund�s by-laws, submit such written notice to the respective Fund by the later of 45 days prior to the 2014
annual meeting or the tenth business day following the date the 2014 annual meeting date is first publicly disclosed. Timely submission of a
proposal does not mean that such proposal will be included in a proxy statement.

If all proposals are approved and the Reorganizations are consummated, the Target Funds will cease to exist and will not hold their 2014 annual
meetings. If the Reorganizations are not approved or are not consummated, each Target Fund will hold its 2014 annual meeting of shareholders,
expected to be held in November 2014.

Shareholder Communications

Fund shareholders who want to communicate with the Board or any individual Board Member should write to the attention of Lorna Ferguson,
Manager of Fund Board Relations, Nuveen Investments, 333 West Wacker Drive, Chicago, Illinois 60606. The letter should indicate that you
are a Fund shareholder and note the Fund or Funds that you own. If the communication is intended for a specific Board Member and so
indicates, it will be sent only to that Board Member. If a communication does not indicate a specific Board Member it will be sent to the
Independent Chairman and the outside counsel to the Independent Board Members for further distribution as deemed appropriate by such
persons.
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Custodian, Transfer Agent, Dividend Disbursing Agent, Redemption Agent and Remarketing Agents

The custodian of the assets of the Acquiring Fund and each Target Fund is State Street Bank and Trust Company, One Lincoln Street, Boston,
Massachusetts 02111. The custodian performs custodial, fund accounting and portfolio accounting services and also serves as each Fund�s
transfer, shareholder services and dividend paying agent with respect to each Fund�s common shares.

The tender and paying agent with respect to the VRDP Shares of each Fund is The Bank of New York Mellon, Corporate Trust Division,
Dealing and Trading Group, 101 Barclay Street, Floor 7W, New York, New York 10286 (the �Tender and Paying Agent�). The Tender and Paying
Agent acts as each Fund�s tender agent, transfer agent and registrar, dividend disbursing agent, paying agent and redemption price disbursing
agent with respect to the VRDP Shares.

The remarketing agent for each of the Acquiring Fund and Market Opportunity is Morgan Stanley & Co. LLC, 1585 Broadway, New York, New
York 10036 (�Morgan Stanley�). The remarketing agent for each of Performance Plus, Select Quality and Quality Income is Citigroup Global
Markets Inc., 390 Greenwich Street, New York, New York 10013 (�Citigroup�). The remarketing agent for Investment Quality is RBC Capital
Markets, LLC, Short Term Department, U.S. Debt Capital Markets, Three World Financial Center, 200 Vesey Street, 8th Floor, New York, New
York 10281 (�RBC�). Morgan Stanley will continue to serve as the remarketing agent for the series of Acquiring Fund VRDP Shares currently
outstanding. It is expected that the Acquiring Fund will enter into remarketing agreements with each of Morgan Stanley, Citigroup and RBC
such that (i) Morgan Stanley will continue to serve as the remarketing agent with respect to the new series of Acquiring Fund VRDP Shares to
be issued in exchange for VRDP Shares of Market Opportunity, (ii) Citigroup will continue to serve as the remarketing agent with respect to the
new series of Acquiring Fund VRDP Shares to be issued in exchange for the VRDP Shares of each of Performance Plus, Select Quality and
Quality Income, and (iii) RBC will continue to serve as the remarketing agent with respect to the new series of Acquiring Fund VRDP Shares to
be issued in exchange for VRDP Shares of Investment Quality.

Fiscal Year

The fiscal year end for each Fund is February 28.

Shareholder Report Delivery

Shareholder reports will be sent to shareholders of record of each Fund following each Fund�s fiscal year end. Each Fund will furnish,
without charge, a copy of its annual report and/or semi-annual report as available upon request. Such written or oral requests should be
directed to a Fund at 333 West Wacker Drive, Chicago, Illinois 60606 or by calling 1-800-257-8787.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on February 24, 2014

Each Fund�s Proxy Statement is available at http://www.nuveenproxy.com/ProxyInfo/CEF/Default.aspx. For more information,
shareholders may also contact the applicable Fund at the address and phone number set forth above.
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Please note that only one annual report or proxy statement may be delivered to two or more shareholders of a Fund who share an address, unless
the Fund has received instructions to the contrary. To request a separate copy of an annual report or proxy statement, or for instructions as to
how to request a separate copy of such documents or as to how to request a single copy if multiple copies of such documents are received,
shareholders should contact the applicable Fund at the address and phone number set forth above.

Other Information

Management of the Funds does not intend to present and does not have reason to believe that others will present any items of business at the
Annual Meeting, except as described in this Joint Proxy Statement. However, if other matters are properly presented at the meetings for a vote,
the proxies will be voted upon such matters in accordance with the judgment of the persons acting under the proxies.

A list of shareholders of each Fund entitled to be present and to vote at the Annual Meeting will be available at the offices of the Funds, 333
West Wacker Drive, Chicago, Illinois, for inspection by any shareholder of the Funds during regular business hours for ten days prior to the date
of the Annual Meeting.

In the absence of a quorum for a particular matter, business may proceed on any other matter or matters which may properly come before the
Annual Meeting if there shall be present, in person or by proxy, a quorum of shareholders in respect of such other matters. The chairman of the
meeting may, whether or not a quorum is present, propose one or more adjournments of the Annual Meeting on behalf of a Fund without further
notice to permit further solicitation of proxies. Any such adjournment will require the affirmative vote of the holders of a majority of the shares
of the Fund present in person or by proxy and entitled to vote at the session of the Annual Meeting to be adjourned.

Broker-dealer firms holding shares in �street name� for the benefit of their customers and clients will request the instruction of such customers and
clients on how to vote their shares on the proposals. A broker-dealer firm that has not received instructions from a customer prior to the date
specified in its request for voting instructions may not vote such customer�s shares on the proposals other than the election of Board Members. A
signed proxy card or other authorization by a beneficial owner of shares of a Fund that does not specify how the beneficial owner�s shares are to
be voted on a proposal may be deemed to be an instruction to vote such shares in favor of the proposal.

IF YOU CANNOT BE PRESENT AT THE MEETING, YOU ARE REQUESTED TO FILL IN, SIGN AND RETURN THE
ENCLOSED PROXY PROMPTLY. NO POSTAGE IS REQUIRED IF MAILED IN THE UNITED STATES.

Kevin J. McCarthy

Vice President and Secretary

The Nuveen Funds

90

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

95



APPENDIX A

FORM OF AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND PLAN OF REORGANIZATION (the �Agreement�) is made as of this             day of                     , 2014 by and among
Nuveen California Dividend Advantage Municipal Fund, a Massachusetts business trust (the �Acquiring Fund�), and each of Nuveen California
Performance Plus Municipal Fund, Inc. (�Performance Plus� or a �Target Fund�), Nuveen California Municipal Market Opportunity Fund, Inc.
(�Market Opportunity� or a �Target Fund�), Nuveen California Investment Quality Municipal Fund, Inc. (�Investment Quality� or a �Target Fund�),
Nuveen California Select Quality Municipal Fund, Inc. (�Select Quality� or a �Target Fund�) and Nuveen California Quality Income Municipal
Fund, Inc. (�Quality Income� or a �Target Fund� and, collectively with Performance Plus, Market Opportunity, Investment Quality and Select
Quality, the �Target Funds�), each a Minnesota corporation. The Acquiring Fund and each Target Fund may be referred to herein each as a �Fund�
and collectively as the �Funds.�

For each Reorganization (as defined below), this Agreement is intended to be, and is adopted as, a plan of reorganization within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the �Code�), and the Treasury Regulations promulgated thereunder. The
reorganization of each Target Fund into the Acquiring Fund will consist of: (i) the transfer of substantially all of the assets of the Target Fund to
the Acquiring Fund in exchange solely for newly issued common shares of beneficial interest, par value $0.01 per share, of the Acquiring Fund
(�Acquiring Fund Common Shares�) and newly issued Variable Rate Demand Preferred Shares (�VRDP Shares�) of the Acquiring Fund, with a par
value of $0.01 per share and liquidation preference of $100,000 per share, as set forth in this Agreement (�Acquiring Fund VRDP Shares� and,
together with the Acquiring Fund Common Shares, the �Acquiring Fund Shares�) and the assumption by the Acquiring Fund of substantially all of
the liabilities of the Target Fund; and (ii) the distribution of all the Acquiring Fund Common Shares and Acquiring Fund VRDP Shares received
by the Target Fund to the holders of common shares and VRDP Shares of the Target Fund, respectively, as part of the complete liquidation,
dissolution and termination of the Target Fund as provided herein, all upon the terms and conditions set forth in this Agreement (each, a
�Reorganization� and, together, the �Reorganizations�).

WHEREAS, each Fund is a closed-end, management investment company registered under the Investment Company Act of 1940, as amended
(the �1940 Act�), and each Target Fund owns securities that generally are assets of the character in which the Acquiring Fund is permitted to
invest;

WHEREAS, the Acquiring Fund is authorized to issue the Acquiring Fund Shares; and

WHEREAS, the Board of Trustees of the Acquiring Fund (the �Acquiring Fund Board�) has determined that the Reorganizations are in the best
interests of the Acquiring Fund and that the interests of the existing shareholders of the Acquiring Fund will not be diluted as a result of the
Reorganizations, and the Board of Directors of each Target Fund (each, a �Target Fund Board�) has determined that the applicable Reorganization
is in the best interests of the respective Target Fund and that the interests of the existing shareholders of such Target Fund will not be diluted as a
result of its Reorganization.
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NOW, THEREFORE, in consideration of the premises and of the covenants and agreements hereinafter set forth, the parties hereto covenant and
agree as follows:

ARTICLE I

TRANSFER OF ASSETS OF EACH TARGET FUND IN EXCHANGE FOR

ACQUIRING FUND SHARES AND THE ASSUMPTION OF THE LIABILITIES OF

EACH TARGET FUND AND TERMINATION AND LIQUIDATION OF

EACH TARGET FUND

1.1        THE EXCHANGE.    Subject to the terms and conditions contained herein and on the basis of the representations and warranties
contained herein, each Target Fund agrees to transfer substantially all of its assets, as set forth in Section 1.2, to the Acquiring Fund. In
consideration therefor, the Acquiring Fund agrees: (i) to issue and deliver to such Target Fund the number of Acquiring Fund Common Shares
computed in the manner set forth in Section 2.3, and the same number of Acquiring Fund VRDP Shares as the number of VRDP Shares of such
Target Fund outstanding immediately prior to the Closing (as defined in Section 3.1) (less any VRDP Shares with respect to which Dissenters�
Rights, as defined below, have been properly exercised) and having substantially similar terms as the VRDP Shares of such Target Fund as of
the Closing Date, and (ii) to assume substantially all of the liabilities of such Target Fund, if any, as set forth in Section 1.3. The Acquiring Fund
VRDP Shares to be issued to each Target Fund shall consist of a separate series, as set forth in Exhibit A hereto, and such series shall: (i) have
equal priority with each other and with any other outstanding preferred shares of the Acquiring Fund as to the payment of dividends and as to the
distribution of assets upon liquidation of the Acquiring Fund; and (ii) have, along with any other outstanding preferred shares of the Acquiring
Fund, preference over the common shares of the Acquiring Fund with respect to the payment of dividends and as to the distribution of assets
upon liquidation of the Acquiring Fund. Such transactions shall take place at the closings provided for in Section 3.1 (each, a �Closing� and
together, the �Closings�).

1.2        ASSETS TO BE TRANSFERRED.    Each Target Fund shall transfer substantially all of its assets to the Acquiring Fund, including,
without limitation, cash, securities, commodities, interests in futures, dividends or interest receivables owned by the Target Fund and any
deferred or prepaid expenses shown as an asset on the books of the Target Fund as of the Closing, except that the Target Fund shall retain assets
sufficient to pay the preferred share dividends as set forth in Section 1.4, the dividend or dividends set forth in Section 8.5 and all liabilities
(whether absolute, accrued, contingent or otherwise) as such Target Fund Board or its officers reasonably expect to exist against such Fund as a
result of the exercise of dissenters� rights under Minnesota law (�Dissenters� Rights�).

Each Target Fund will, within a reasonable period of time before the Closing Date, furnish the Acquiring Fund with a list of the Target Fund�s
portfolio securities and other investments. The Acquiring Fund will, within a reasonable period of time before the Closing Date, furnish each
Target Fund with a list of the securities, if any, on the Target Fund�s list referred to in the foregoing sentence that do not conform to the
Acquiring Fund�s investment objectives, policies, and/or restrictions. Each Target Fund, if requested by the Acquiring Fund, will dispose of such
securities on the Acquiring Fund�s list before the Closing Date. In addition, if it is determined that the portfolios of the Target Funds and the
Acquiring Fund, when aggregated, would contain investments exceeding certain
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percentage limitations applicable to the Acquiring Fund with respect to such investments, the Target Fund(s) holding such securities, if
requested by the Acquiring Fund, will dispose of a sufficient amount of such investments as may be necessary to avoid violating such limitations
as of the Closing Date; provided, however, that if more than one Target Fund holds such securities, the Acquiring Fund shall apportion all such
sales among the Target Funds in a reasonable manner. Notwithstanding the foregoing, nothing herein will require any Target Fund to dispose of
any investments or securities if, in the reasonable judgment of the respective Target Fund Board or Nuveen Fund Advisors, LLC, the investment
adviser to the Funds (the �Adviser�), such disposition would adversely affect the status of its Reorganization as a �reorganization� as such term is
used in Section 368(a) of the Code or would otherwise not be in the best interests of such Target Fund.

1.3        LIABILITIES TO BE ASSUMED.    Each Target Fund will endeavor to discharge all of its known liabilities and obligations to the
extent possible before the Closing Date, except for the preferred share dividends set forth in Section 1.4 and the dividend(s) set forth in
Section 8.5. Notwithstanding the foregoing, the liabilities not so discharged shall be assumed by the Acquiring Fund, which assumed liabilities
shall include all of each Target Fund�s liabilities, debts, obligations, and duties of whatever kind or nature, whether absolute, accrued, contingent,
or otherwise, whether or not arising in the ordinary course of business, whether or not determinable at the Closing Date, and whether or not
specifically referred to in this Agreement, provided that the Acquiring Fund shall not assume any liabilities with respect to the preferred share
dividends set forth in Section 1.4, the dividend(s) set forth in Section 8.5, or any liabilities relating to the exercise of Dissenters� Rights by Target
Fund shareholders.

1.4        DECLARATION OF PREFERRED SHARE DIVIDENDS.    Dividends shall accumulate on the existing VRDP Shares of a Target
Fund up to and including the day immediately preceding the Closing Date and then cease to accumulate, and dividends on the Acquiring Fund
VRDP Shares shall accumulate from and including the Closing Date. Prior to the Valuation Time (as defined in Section 2.1), each Target Fund
shall declare all accumulated but unpaid dividends on its VRDP Shares up to and including the day immediately preceding the Closing Date.
Such dividends shall be paid on the Closing Date to holders thereof as of the day immediately preceding the Closing Date. Each Target Fund
shall retain assets in an amount sufficient to pay the dividends declared by it pursuant to this Section 1.4, and such assets shall not be transferred
to the Acquiring Fund on the Closing Date.

1.5        LIQUIDATION AND DISTRIBUTION.    On or as soon after the Closing Date as is practicable but in no event later than 12 months
after the Closing Date (the �Liquidation Date�): (a) each Target Fund will distribute in complete liquidation of the Target Fund, pro-rata to its
common shareholders of record (the �Target Fund Common Shareholders�), as of the time of such distribution, all of the Acquiring Fund Common
Shares received by such Target Fund pursuant to Section 1.1 (together with any dividends declared with respect thereto to holders of record as of
a time after the Valuation Time and payable prior to the Liquidation Date (�Interim Dividends�)) and to its preferred shareholders of record
(�Target Fund Preferred Shareholders� and, together with Target Fund Common Shareholders, the �Target Fund Shareholders�), as of the time of
such distribution, other than such Target Fund Preferred Shareholders who have properly exercised Dissenters� Rights with respect to the
Reorganization, one of the Acquiring Fund VRDP Shares received by such Target Fund (together with any Interim Dividends) in exchange for
each VRDP Share of the Target Fund held by such Target Fund Preferred Shareholder immediately prior to the Closing; and (b) each Target
Fund will thereupon proceed to dissolve and terminate as set forth in Section 1.8 below. Such distributions will be
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accomplished by the transfer of the Acquiring Fund Shares then credited to the account of each Target Fund on the books of the Acquiring Fund
to open accounts on the share records of the Acquiring Fund in the names of Target Fund Shareholders and representing, in the case of a Target
Fund Common Shareholder, such shareholder�s pro-rata share of the Acquiring Fund Common Shares received by such Target Fund and, in the
case of a Target Fund Preferred Shareholder, the same number of Acquiring Fund VRDP Shares received by such Target Fund as the number of
VRDP Shares of the Target Fund held by such Target Fund Preferred Shareholder immediately prior to the Closing, and by paying to Target
Fund Shareholders any Interim Dividends on such transferred shares. All issued and outstanding common and preferred shares of each Target
Fund, including, without limitation, any VRDP Shares with respect to which Dissenters� Rights have been properly exercised, simultaneously
will be canceled on the books of the Target Fund. The Acquiring Fund shall not issue certificates representing Acquiring Fund Shares in
connection with such transfers.

1.6        OWNERSHIP OF SHARES. Ownership of Acquiring Fund Shares will be shown on the books of the Acquiring Fund�s transfer agent.

1.7        TRANSFER TAXES.    Any transfer taxes payable upon the issuance of Acquiring Fund Shares in a name other than the registered
holder of a Target Fund�s common shares or preferred shares on the books of such Target Fund as of that time shall, as a condition of such
issuance and transfer, be paid by the person to whom such Acquiring Fund Shares are to be issued and transferred.

1.8        TERMINATION.    Each Target Fund shall completely liquidate and be dissolved, terminated and have its affairs wound up in
accordance with Minnesota state law promptly following the Closing Date and the making of all distributions pursuant to Section 1.5.

1.9        REPORTING.    Any reporting responsibility of a Target Fund, including, without limitation, the responsibility for filing of regulatory
reports, tax returns or other documents with the Securities and Exchange Commission (the �Commission�), the exchange on which such Target
Fund�s shares are listed or any state securities commission and any federal, state or local tax authorities or any other relevant regulatory authority,
is and shall remain the responsibility of such Target Fund.

1.10        BOOKS AND RECORDS.    All books and records of each Target Fund, including all books and records required to be maintained
under the 1940 Act, and the rules and regulations thereunder, shall be available to the Acquiring Fund from and after the Closing Date and shall
be turned over to the Acquiring Fund as soon as practicable following the Closing Date.

ARTICLE II

VALUATION

2.1        VALUATION OF ASSETS.    The value of the net assets of each Target Fund shall be the value of its assets, less its liabilities,
computed as of the close of regular trading on the New York Stock Exchange on the business day immediately prior to the Closing Date (such
time and date being hereinafter called the �Valuation Time�), using the valuation procedures of the Nuveen closed-end funds adopted by the
respective Target Fund Board or such other valuation procedures as shall be mutually agreed upon by the parties. The value of each Target
Fund�s net assets shall be calculated net of the liquidation preference (including accumulated and unpaid dividends) of all outstanding preferred
shares of the Target Fund.
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2.2        VALUATION OF SHARES.    The net asset value per Acquiring Fund Common Share shall be computed as of the Valuation Time,
using the valuation procedures of the Nuveen closed-end funds adopted by the Acquiring Fund Board or such other valuation procedures as shall
be mutually agreed upon by the parties. The value of the Acquiring Fund�s net assets shall be calculated net of the liquidation preference
(including accumulated and unpaid dividends) of all outstanding preferred shares of the Acquiring Fund.

2.3         COMMON SHARES TO BE ISSUED.    The number of Acquiring Fund Common Shares to be issued in exchange for a Target Fund�s
assets transferred to the Acquiring Fund shall be determined by dividing the value of such assets transferred to the Acquiring Fund (net of the
liabilities of such Target Fund that are assumed by the Acquiring Fund), determined in accordance with Section 2.1, by the net asset value of an
Acquiring Fund Common Share, determined in accordance with Section 2.2. No fractional Acquiring Fund Common Shares will be distributed
to Target Fund Common Shareholders and, in lieu of such fractional shares, Target Fund Common Shareholders will receive cash. The
aggregate net asset value of Acquiring Fund Common Shares received by each Target Fund in a Reorganization will equal, as of the Valuation
Time, the aggregate net asset value of the Target Fund�s common shares held by Target Fund Common Shareholders as of such time. In the event
there are fractional Acquiring Fund Common Shares due Target Fund Common Shareholders on the Closing Date after a Target Fund�s assets
have been exchanged for Acquiring Fund Common Shares, the Acquiring Fund�s transfer agent will aggregate such fractional common shares
and sell the resulting whole on the exchange on which such shares are listed for the account of all such Target Fund Common Shareholders, and
each such Target Fund Common Shareholder will be entitled to a pro rata share of the proceeds from such sale. With respect to the aggregation
and sale of fractional common shares, the Acquiring Fund�s transfer agent will act directly on behalf of the Target Fund Common Shareholders
entitled to receive fractional shares and will accumulate such fractional shares, sell the shares and distribute the cash proceeds net of brokerage
commissions, if any, directly to Target Fund Common Shareholders entitled to receive the fractional shares (without interest and subject to
withholding taxes).

2.4        EFFECT OF SUSPENSION IN TRADING.    In the event that at the Valuation Time an accurate appraisal of the value of the net assets
of the Acquiring Fund or a Target Fund is impracticable due to either: (a) the closure of, or the imposition of a trading restriction on, the
exchange on which shares of a Fund are listed or another exchange on which the portfolio securities of the Acquiring Fund or a Target Fund are
purchased or sold; or (b) a disruption in trading or the reporting of trading on the exchange on which shares of a Fund are listed or elsewhere, the
Valuation Time shall be postponed until at least the first business day after the day when trading is fully resumed and/or reporting is restored or
such later time as the parties may agree pursuant to Section 3.1.

2.5        COMPUTATIONS OF NET ASSETS.    All computations of net asset value in this Article II shall be made by or under the direction of
State Street Bank and Trust Company (�State Street�) in accordance with its regular practice as custodian of the Funds.

ARTICLE III

CLOSING AND CLOSING DATE

3.1        CLOSING DATE.    Each Closing shall occur on             , 20    or such other date as the parties may agree (the �Closing Date�). Unless
otherwise provided, all acts taking place at the Closing
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shall be deemed to take place as of 8:00 a.m. Central time. Each Closing shall be held as of 8:00 a.m. Central time at the offices of Vedder Price
P.C. in Chicago, Illinois or at such other time and/or place as the parties may agree.

3.2        CUSTODIAN�S CERTIFICATE.    Each Target Fund shall cause State Street, as custodian for such Target Fund, to deliver to the
Acquiring Fund at the Closing a certificate of an authorized officer stating that the Target Fund�s portfolio securities, cash, and any other assets
have been delivered in proper form to the Acquiring Fund on the Closing Date.

3.3        CERTIFICATES OF TRANSFER AGENT AND TENDER AND PAYING AGENT.

(a)        With respect to its common shares, each Target Fund shall issue and deliver or cause State Street, in its capacity as transfer agent with
respect to common shares, to issue and deliver to the Acquiring Fund at the Closing a certificate of an authorized officer stating that its records
contain the names and addresses of all holders of common shares of such Target Fund, and the number and percentage ownership of outstanding
common shares owned by each such Target Fund Common Shareholder immediately prior to the Closing. With respect to its VRDP Shares, each
Target Fund shall issue and deliver or cause The Bank of New York Mellon, in its capacity as tender and paying agent with respect to VRDP
Shares, to issue and deliver to the Acquiring Fund at the Closing a certificate of an authorized officer stating that its records contain the names
and addresses of all holders of VRDP Shares of such Target Fund, and the number and percentage ownership of outstanding VRDP Shares
owned by each such Target Fund Preferred Shareholder immediately prior to the Closing.

(b)        The Acquiring Fund shall issue and deliver or cause State Street, in its capacity as transfer agent with respect to common shares, and The
Bank of New York Mellon, in its capacity as tender and paying agent with respect to VRDP Shares, to issue and deliver to each Target Fund a
confirmation evidencing the Acquiring Fund Shares to be credited on the Closing Date to the Secretary of each Target Fund or provide evidence
satisfactory to each Target Fund that such Acquiring Fund Shares have been credited to each Target Fund�s account on the books of the
Acquiring Fund.

3.4        DELIVERY OF ADDITIONAL ITEMS.    At the Closing, each party shall deliver to the other parties such bills of sale, checks,
assignments, share certificates, receipts and other documents, if any, as such other parties or their counsel may reasonably request to effect the
transactions contemplated by this Agreement.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

4.1        REPRESENTATIONS OF EACH TARGET FUND.    Each Target Fund represents and warrants solely on its own behalf with respect
to its Reorganization as follows:

(a)        The Target Fund is a corporation duly organized, validly existing and in good standing under the laws of the State of Minnesota.

(b)        The Target Fund is registered as a closed-end management investment company under the 1940 Act, and such registration is in full force
and effect.
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(c)        The Target Fund is not, and the execution, delivery, and performance of this Agreement (subject to shareholder approval) will not result,
in violation of any provision of the Target Fund�s Articles of Incorporation By-Laws, Statement Establishing and Fixing the Rights and
Preferences of Variable Rate Demand Preferred Shares (�Target Fund VRDP Statement�), or of any material agreement, indenture, instrument,
contract, lease, or other undertaking to which the Target Fund is a party or by which it is bound.

(d)        Except as otherwise disclosed in writing to and accepted by the Acquiring Fund, the Target Fund has no material contracts or other
commitments that will be terminated with liability to it on or before the Closing Date.

(e)        No litigation, administrative proceeding, or investigation of or before any court or governmental body presently is pending or to its
knowledge threatened against the Target Fund or any of its properties or assets, which, if adversely determined, would materially and adversely
affect its financial condition, the conduct of its business, or the ability of the Target Fund to carry out the transactions contemplated by this
Agreement. The Target Fund knows of no facts that might form the basis for the institution of such proceedings and is not a party to or subject to
the provisions of any order, decree, or judgment of any court or governmental body that materially and adversely affects its business or its ability
to consummate the transactions contemplated herein.

(f)        The financial statements of the Target Fund as of February 28, 2013 and for the fiscal year then ended have been prepared in accordance
with generally accepted accounting principles and have been audited by independent auditors, and such statements (copies of which have been
furnished to the Acquiring Fund) fairly reflect the financial condition of the Target Fund as of February 28, 2013, and there are no known
contingent liabilities of the Target Fund as of such date that are not disclosed in such statements.

(g)        The unaudited semi-annual financial statements of the Target Fund as of August 31, 2013 have been prepared in accordance with
generally accepted accounting principles and such statements (copies of which have been furnished to the Acquiring Fund) fairly reflect the
financial condition of the Target Fund as of August 31, 2013, and there are no known contingent liabilities of the Target Fund as of such date
that are not disclosed in such statements.

(h)        Since the date of the financial statements referred to in subsection (g) above, there have been no material adverse changes in the Target
Fund�s financial condition, assets, liabilities or business (other than changes occurring in the ordinary course of business) and there are no known
contingent liabilities of the Target Fund arising after such date. For the purposes of this subsection (h), a decline in the net asset value of the
Target Fund shall not constitute a material adverse change.

(i)        All federal, state, local and other tax returns and reports of the Target Fund required by law to be filed by it (taking into account
permitted extensions for filing) have been timely filed and are complete and correct in all material respects. All federal, state, local and other
taxes of the Target Fund required to be paid (whether or not shown on any such return or report) have been paid, or provision shall have been
made for the payment thereof and any such unpaid taxes, as of the date of the financial statements referred to above, are properly reflected
thereon. To the best of the Target Fund�s knowledge, no tax authority is currently auditing or preparing to audit the Target Fund, and no
assessment for taxes, interest, additions to tax or penalties has been asserted against the Target Fund.
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(j)        The authorized capital of the Target Fund consists of 200,000,000 shares of common stock and 1,000,000 shares of preferred stock, par
value $0.01 per share. All issued and outstanding shares of the Target Fund are duly and validly issued, fully paid and non-assessable by the
Target Fund. All of the issued and outstanding shares of the Target Fund will, at the time of the Closing, be held by the persons and in the
amounts set forth in the records of the Target Fund�s transfer agent or tender and paying agent, as applicable, as provided in Section 3.3. The
Target Fund has no outstanding options, warrants or other rights to subscribe for or purchase any shares of the Target Fund, and has no
outstanding securities convertible into shares of the Target Fund.

(k)        At the Closing, the Target Fund will have good and marketable title to the Target Fund�s assets to be transferred to the Acquiring Fund
pursuant to Section 1.2, and full right, power, and authority to sell, assign, transfer, and deliver such assets, and the Acquiring Fund will acquire
good and marketable title thereto, subject to no restrictions on the full transfer thereof, including such restrictions as might arise under the
Securities Act of 1933, as amended (the �1933 Act�), except those restrictions as to which the Acquiring Fund has received notice and necessary
documentation at or prior to the Closing.

(l)        The execution, delivery and performance of this Agreement have been duly authorized by all necessary action on the part of the Target
Fund, including the determinations of the Target Fund Board required by Rule 17a-8(a) under the 1940 Act. Subject to approval by shareholders,
this Agreement constitutes a valid and binding obligation of the Target Fund, enforceable in accordance with its terms, subject as to
enforcement, to bankruptcy, insolvency, reorganization, moratorium, and other laws relating to or affecting creditors� rights and to general equity
principles.

(m)        The information to be furnished by the Target Fund for use in no-action letters, applications for orders, registration statements, proxy
materials and other documents that may be necessary in connection with the transactions contemplated herein shall be accurate and complete in
all material respects and shall comply in all material respects with federal securities laws and other laws and regulations.

(n)        From the effective date of the Registration Statement (as defined in Section 5.7) through the time of the meeting of shareholders and on
the Closing Date, any written information furnished by the Target Fund with respect to the Target Fund for use in the Proxy Materials (as
defined in Section 5.7), or any other materials provided in connection with the Reorganization, does not and will not contain any untrue
statement of a material fact or omit to state a material fact required to be stated or necessary to make the statements, in light of the circumstances
under which such statements were made, not misleading.

(o)        For each taxable year of its operations (including the taxable year ending on the Closing Date), the Target Fund: (i) has elected to
qualify, and has qualified or will qualify (in the case of the short taxable year ending with the Closing Date), as a �regulated investment company�
under the Code (a �RIC�); (ii) has been eligible to compute and has computed its federal income tax under Section 852 of the Code, and on or prior
to the Closing Date will have declared a distribution with respect to all its investment company taxable income (determined without regard to the
deduction for dividends paid), the excess of its interest income excludible from gross income under Section 103(a) of the Code over its
deductions disallowed under Sections 265 and 171(a)(2) of the Code and its net capital gain (as such terms are defined in the Code) that has
accrued or will accrue on or prior to the Closing Date; and (iii) has been, and will be (in the case of the short taxable year ending with the
Closing Date), treated as a separate corporation for federal income tax purposes.
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4.2        REPRESENTATIONS OF THE ACQUIRING FUND.    The Acquiring Fund represents and warrants as follows:

(a)        The Acquiring Fund is a business trust duly organized, validly existing and in good standing under the laws of the Commonwealth of
Massachusetts.

(b)        The Acquiring Fund is registered as a closed-end management investment company under the 1940 Act, and such registration is in full
force and effect.

(c)        The Acquiring Fund is not, and the execution, delivery and performance of this Agreement (subject to shareholder approval) will not
result, in violation of the Acquiring Fund�s Declaration of Trust, By-Laws, Statement Establishing and Fixing the Rights and Preferences of
Variable Rate Demand Preferred Shares (�Acquiring Fund VRDP Statement�), or of any material agreement, indenture, instrument, contract, lease,
or other undertaking to which the Acquiring Fund is a party or by which it is bound.

(d)        No litigation, administrative proceeding or investigation of or before any court or governmental body presently is pending or to its
knowledge threatened against the Acquiring Fund or any of its properties or assets, which, if adversely determined, would materially and
adversely affect its financial condition, the conduct of its business or the ability of the Acquiring Fund to carry out the transactions contemplated
by this Agreement. The Acquiring Fund knows of no facts that might form the basis for the institution of such proceedings and it is not a party to
or subject to the provisions of any order, decree, or judgment of any court or governmental body that materially and adversely affects its
business or its ability to consummate the transactions contemplated herein.

(e)        The financial statements of the Acquiring Fund as of February 28, 2013 and for the fiscal year then ended have been prepared in
accordance with generally accepted accounting principles and have been audited by independent auditors, and such statements (copies of which
have been furnished to each Target Fund) fairly reflect the financial condition of the Acquiring Fund as of February 28, 2013, and there are no
known contingent liabilities of the Acquiring Fund as of such date that are not disclosed in such statements.

(f)        The unaudited semi-annual financial statements of the Acquiring Fund as of August 31, 2013 have been prepared in accordance with
generally accepted accounting principles and such statements (copies of which have been furnished to each Target Fund) fairly reflect the
financial condition of the Acquiring Fund as of August 31, 2013, and there are no known contingent liabilities of the Acquiring Fund as of such
date that are not disclosed in such statements.

(g)        Since the date of the financial statements referred to in subsection (f) above, there have been no material adverse changes in the
Acquiring Fund�s financial condition, assets, liabilities or business (other than changes occurring in the ordinary course of business) and there are
no known contingent liabilities of the Acquiring Fund arising after such date. For the purposes of this subsection (g), a decline in the net asset
value of the Acquiring Fund shall not constitute a material adverse change.

(h)        All federal, state, local and other tax returns and reports of the Acquiring Fund required by law to be filed by it (taking into account
permitted extensions for filing) have been timely filed and are complete and correct in all material respects. All federal, state, local and other
taxes of the
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Acquiring Fund required to be paid (whether or not shown on any such return or report) have been paid or provision shall have been made for
their payment and any such unpaid taxes, as of the date of the financial statements referred to above, are properly reflected thereon. To the best
of the Acquiring Fund�s knowledge, no tax authority is currently auditing or preparing to audit the Acquiring Fund, and no assessment for taxes,
interest, additions to tax or penalties has been asserted against the Acquiring Fund.

(i)        The authorized capital of the Acquiring Fund consists of an unlimited number of common and preferred shares of beneficial interest, par
value $0.01 per share. All issued and outstanding shares of the Acquiring Fund are duly and validly issued, fully paid and non-assessable by the
Acquiring Fund (recognizing that under Massachusetts law, Acquiring Fund shareholders, under certain circumstances, could be held personally
liable for the obligations of the Acquiring Fund). The Acquiring Fund has no outstanding options, warrants, or other rights to subscribe for or
purchase any shares of the Acquiring Fund, and has no outstanding securities convertible into shares of the Acquiring Fund.

(j)        The execution, delivery and performance of this Agreement have been duly authorized by all necessary action on the part of the
Acquiring Fund, including the determinations of the Acquiring Fund Board required pursuant to Rule 17a-8(a) under the 1940 Act. Subject to
approval by shareholders, this Agreement constitutes a valid and binding obligation of the Acquiring Fund, enforceable in accordance with its
terms, subject as to enforcement, to bankruptcy, insolvency, reorganization, moratorium, and other laws relating to or affecting creditors� rights
and to general equity principles.

(k)        The Acquiring Fund Shares to be issued and delivered to each Target Fund for the account of Target Fund Shareholders pursuant to the
terms of this Agreement will, at the Closing Date, have been duly authorized. When so issued and delivered, such Acquiring Fund Shares will be
duly and validly issued shares of the Acquiring Fund, and will be fully paid and non-assessable by the Acquiring Fund (recognizing that under
Massachusetts law, Acquiring Fund shareholders, under certain circumstances, could be held personally liable for the obligations of the
Acquiring Fund).

(l)        The information to be furnished by the Acquiring Fund for use in no-action letters, applications for orders, registration statements, proxy
materials, and other documents that may be necessary in connection with the transactions contemplated herein shall be accurate and complete in
all material respects and shall comply in all material respects with federal securities laws and other laws and regulations.

(m)        From the effective date of the Registration Statement (as defined in Section 5.7) through the time of the meeting of shareholders and on
the Closing Date, any written information furnished by the Acquiring Fund with respect to the Acquiring Fund for use in the Proxy Materials (as
defined in Section 5.7), or any other materials provided in connection with the Reorganizations, does not and will not contain any untrue
statement of a material fact or omit to state a material fact required to be stated or necessary to make the statements, in light of the circumstances
under which such statements were made, not misleading.

(n)        For each taxable year of its operations, including the taxable year that includes the Closing Date, the Acquiring Fund: (i) has elected to
qualify, has qualified or will qualify (in the case of the year that includes the Closing Date) and intends to continue to qualify as a RIC under the
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Code; (ii) has been eligible to and has computed its federal income tax under Section 852 of the Code, and will do so for the taxable year that
includes the Closing Date; and (iii) has been, and will be (in the case of the taxable year that includes the Closing Date), treated as a separate
corporation for federal income tax purposes.

(o)        The Acquiring Fund agrees to use all reasonable efforts to obtain the approvals and authorizations required by the 1933 Act, the 1940
Act, and any state securities laws as it may deem appropriate in order to continue its operations after the Closing Date.

ARTICLE V

COVENANTS OF THE FUNDS

5.1        OPERATION IN ORDINARY COURSE.    Subject to Sections 1.2, 1.4 and 8.5, the Acquiring Fund and each Target Fund will operate
their respective business in the ordinary course from the date of this Agreement through the Closing, it being understood that such ordinary
course of business will include customary dividends and distributions, and any other distribution necessary or desirable to avoid federal income
or excise taxes.

5.2        APPROVAL OF SHAREHOLDERS.    The Acquiring Fund and each Target Fund will call meetings of their respective shareholders to
consider and act upon this Agreement and to take all other appropriate action necessary to obtain approval of the transactions contemplated
herein.

5.3        INVESTMENT REPRESENTATION.    Each Target Fund covenants that the Acquiring Fund Shares to be issued pursuant to this
Agreement are not being acquired for the purpose of making any distribution, other than in connection with such Target Fund�s Reorganization
and in accordance with the terms of this Agreement.

5.4        ADDITIONAL INFORMATION.    Each Target Fund will assist the Acquiring Fund in obtaining such information as the Acquiring
Fund reasonably requests concerning the beneficial ownership of the Target Fund�s shares. Each Target Fund shall notify the Acquiring Fund
promptly upon the exercise of any Dissenters� Rights.

5.5        FURTHER ACTION.    Subject to the provisions of this Agreement, each Fund will take or cause to be taken all action, and do or cause
to be done all things, reasonably necessary, proper or advisable to consummate and make effective the transactions contemplated by this
Agreement, including any actions required to be taken after the Closing Date.

5.6        STATEMENT OF EARNINGS AND PROFITS.    As promptly as practicable, but in any case within 60 days after the Closing Date,
each Target Fund shall furnish the Acquiring Fund, in such form as is reasonably satisfactory to the Acquiring Fund and which shall be certified
by such Target Fund�s Controller, a statement of the earnings and profits of the Target Fund for federal income tax purposes, as well as any net
operating loss carryovers and capital loss carryovers that will be carried over to the Acquiring Fund pursuant to Section 381 of the Code.

5.7        PREPARATION OF REGISTRATION STATEMENT AND PROXY MATERIALS.    The Funds will prepare and file with the
Commission a registration statement on Form N-14 relating to the Acquiring Fund Common Shares to be issued to Target Fund Common
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Shareholders (the �Registration Statement�) and a proxy statement relating to the Acquiring Fund VRDP Shares to be issued to Target Fund
Preferred Shareholders and related matters (the �VRDP Proxy Statement�). The Registration Statement shall include a proxy statement of the
Funds and a prospectus of the Acquiring Fund relating to the transactions contemplated by this Agreement, as applicable (the �Joint Proxy
Statement/Prospectus�). The Registration Statement and the VRDP Proxy Statement shall be in compliance with the 1933 Act, the Securities
Exchange Act of 1934, as amended, and the 1940 Act, as applicable. Each party will provide the other party with the materials and information
necessary to prepare the proxy statements and related materials (the �Proxy Materials�), for inclusion therein, in connection with the meetings of
the Funds� shareholders to consider the approval of this Agreement and the transactions contemplated herein.

5.8        TAX STATUS OF REORGANIZATIONS.    The intention of the parties is that each Reorganization will qualify as a �reorganization�
within the meaning of Section 368(a) of the Code. None of the Target Funds or the Acquiring Fund shall take any action, or cause any action to
be taken (including, without limitation, the filing of any tax return), that is inconsistent with such treatment or that results in the failure of the
transactions to qualify as �reorganizations� within the meaning of Section 368(a) of the Code. At or prior to the Closing, the parties to this
Agreement will take such action, or cause such action to be taken, as is reasonably necessary to enable counsel to render the tax opinions
contemplated in Section 8.8.

ARTICLE VI

CONDITION PRECEDENT TO OBLIGATIONS OF EACH TARGET FUND

The obligations of each Target Fund to consummate the transactions provided for herein shall be subject to the fulfillment or waiver of the
following condition:

6.1        All representations, covenants, and warranties of the Acquiring Fund contained in this Agreement shall be true and correct in all material
respects as of the date hereof and as of the Closing, with the same force and effect as if made on and as of the Closing. The Acquiring Fund shall
have delivered to each Target Fund a certificate executed in the Acquiring Fund�s name by the Acquiring Fund�s (i) Chief Administrative Officer
or Vice President and (ii) Controller, in form and substance satisfactory to each Target Fund and dated as of the Closing Date, to such effect and
as to such other matters as each Target Fund shall reasonably request.

ARTICLE VII

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRING FUND

The obligations of the Acquiring Fund to consummate the transactions provided for herein shall be subject to the fulfillment or waiver of the
following conditions:

7.1        All representations, covenants, and warranties of each Target Fund contained in this Agreement shall be true and correct in all material
respects as of the date hereof and as of the Closing, with the same force and effect as if made on and as of the Closing. Each Target Fund shall
have delivered to the Acquiring Fund on the Closing Date a certificate executed in the Target Fund�s name
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by the Target Fund�s (i) Chief Administrative Officer or Vice President and (ii) Controller, in form and substance satisfactory to the Acquiring
Fund and dated as of the Closing Date, to such effect and as to such other matters as the Acquiring Fund shall reasonably request.

7.2        Each Target Fund shall have delivered to the Acquiring Fund a statement of the Target Fund�s assets and liabilities, together with a list of
the Target Fund�s portfolio securities showing the tax basis of such securities by lot and the holding periods of such securities, as of the Closing,
certified by the Controller of the Target Fund.

7.3        Prior to the Valuation Time, each Target Fund shall have declared the dividends and/or distributions contemplated by Section 1.4 and
Section 8.5.

ARTICLE VIII

FURTHER CONDITIONS PRECEDENT

The obligations of each Target Fund and the Acquiring Fund hereunder shall also be subject to the fulfillment or waiver of the following
conditions:

8.1        This Agreement and the transactions contemplated herein shall have been approved by the requisite vote of the holders of the
outstanding shares of each Target Fund in accordance with applicable law and the provisions of each Target Fund�s Articles of Incorporation,
By-Laws and Target Fund VRDP Statement. In addition, this Agreement, the issuance of Acquiring Fund Shares and the transactions
contemplated herein shall have been approved by the requisite votes of the holders of the outstanding shares of the Acquiring Fund in
accordance with applicable law, the requirements of the applicable exchange(s) and the provisions of the Acquiring Fund�s Declaration of Trust,
By-Laws and Acquiring Fund VRDP Statement.

8.2        On the Closing Date, the Commission shall not have issued an unfavorable report under Section 25(b) of the 1940 Act, or instituted any
proceeding seeking to enjoin the consummation of the transactions contemplated by this Agreement under Section 25(c) of the 1940 Act.
Furthermore, no action, suit or other proceeding shall be threatened or pending before any court or governmental agency in which it is sought to
restrain or prohibit, or obtain damages or other relief in connection with this Agreement or the transactions contemplated herein.

8.3        All required consents of other parties and all other consents, orders, and permits of federal, state and local regulatory authorities
(including those of the Commission and of state securities authorities, including any necessary �no-action� positions and exemptive orders from
such federal and state authorities) to permit consummation of the transactions contemplated herein shall have been obtained.

8.4        The Registration Statement shall have become effective under the 1933 Act, and no stop orders suspending the effectiveness thereof
shall have been issued. To the best knowledge of the parties to this Agreement, no investigation or proceeding for that purpose shall have been
instituted or be pending, threatened or contemplated under the 1933 Act.
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8.5        Each Target Fund shall have declared prior to the Valuation Time a dividend or dividends which, together with all previous such
dividends, shall have the effect of distributing to its shareholders at least all of the Target Fund�s investment company taxable income for all
taxable periods ending on or before the Closing Date (computed without regard to any deduction for dividends paid), if any, plus the excess of
its interest income excludible from gross income under Section 103(a) of the Code, if any, over its deductions disallowed under Sections 265 and
171(a)(2) of the Code for all taxable periods ending on or before the Closing Date and all of its net capital gains realized in all taxable periods
ending on or before the Closing Date (after reduction for any available capital loss carryforward).

8.6        The Target Funds shall have received on the Closing Date an opinion from Vedder Price P.C. dated as of the Closing Date, substantially
to the effect that:

(a)        The Acquiring Fund has been formed as a voluntary association with transferable shares of beneficial interest commonly referred to as a
�Massachusetts business trust,� and is existing under the laws of the Commonwealth of Massachusetts and, to such counsel�s knowledge, has the
power as a business trust to own all of its properties and assets and to carry on its business as presently conducted, in each case as described in
the definitive Joint Proxy Statement/Prospectus as filed with the Commission pursuant to Rule 497 under the 1933 Act.

(b)        The Acquiring Fund is registered as a closed-end management investment company under the 1940 Act, and, to such counsel�s
knowledge, such registration under the 1940 Act is in full force and effect.

(c)        Assuming that the Acquiring Fund Shares will be issued in accordance with the terms of this Agreement, the Acquiring Fund Shares to
be issued and delivered to each Target Fund on behalf of its Target Fund Shareholders as provided by this Agreement are duly authorized and,
upon such delivery, will be validly issued and fully paid and non-assessable by the Acquiring Fund, except that, as described in the definitive
Joint Proxy Statement/Prospectus as filed with the Commission pursuant to Rule 497 under the 1933 Act, shareholders of the Acquiring Fund
may, under certain circumstances, be held personally liable for its obligations, and no shareholder of the Acquiring Fund has, as such holder, any
preemptive rights to acquire, purchase or subscribe for any securities of the Acquiring Fund under the Acquiring Fund�s Declaration of Trust,
By-Laws or Massachusetts law.

(d)        The Registration Statement is effective and, to such counsel�s knowledge, no stop order under the 1933 Act pertaining thereto has been
issued.

(e)        To the knowledge of such counsel, no consent, approval, authorization or order of any court or governmental authority of the United
States or the Commonwealth of Massachusetts is required for consummation by the Acquiring Fund of the transactions contemplated herein,
except as have been obtained.

(f)        The execution and delivery of this Agreement by the Acquiring Fund did not, and the consummation by the Acquiring Fund of the
transactions contemplated herein will not, violate the Acquiring Fund�s Declaration of Trust, By-Laws or Acquiring Fund VRDP Statement
(assuming the requisite approval of the Fund�s shareholders has been obtained in accordance with its Declaration of Trust, By-Laws and
Acquiring Fund VRDP Statement).
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Insofar as the opinions expressed above relate to or are dependent upon matters that are governed by the laws of the Commonwealth of
Massachusetts, Vedder Price P.C. may rely on the opinions of Bingham McCutchen LLP.

8.7        The Acquiring Fund shall have received on the Closing Date an opinion from Vedder Price P.C. dated as of the Closing Date,
substantially to the effect that:

(a)        Each Target Fund has been duly incorporated and is validly existing and in good standing under the laws of the State of Minnesota and,
to such counsel�s knowledge, has the power to own all of its properties and assets and to carry on its business as presently conducted, in each case
as described in the definitive Joint Proxy Statement/Prospectus as filed with the Commission pursuant to Rule 497 under the 1933 Act.

(b)        Each Target Fund is registered as a closed-end management investment company under the 1940 Act, and, to such counsel�s knowledge,
such registration under the 1940 Act is in full force and effect.

(c)        To the knowledge of such counsel, no consent, approval, authorization or order of any court or governmental authority of the United
States or the State of Minnesota is required for consummation by the Target Funds of the transactions contemplated herein, except as have been
obtained.

(d)        With respect to each Target Fund, the execution and delivery of this Agreement by the Target Fund, did not, and the consummation by
the Target Fund of the transactions contemplated herein will not, violate the Target Fund�s Articles of Incorporation, Target Fund VRDP
Statement, or By-Laws (assuming the requisite approval of the Fund�s shareholders has been obtained in accordance with its Articles of
Incorporation, Target Fund VRDP Statement and By-Laws).

Insofar as the opinions expressed above relate to or are dependent upon matters that are governed by the laws of the State of Minnesota, Vedder
Price P.C. may rely on the opinions of Dorsey & Whitney LLP.

8.8        With respect to each Reorganization, the Funds participating in such Reorganization shall have received on the Closing Date an opinion
of Vedder Price P.C. addressed to the Acquiring Fund and the Target Fund substantially to the effect that for federal income tax purposes:

(a)        The transfer of substantially all of the Target Fund�s assets to the Acquiring Fund in exchange solely for Acquiring Fund Shares and the
assumption by the Acquiring Fund of substantially all of the liabilities of the Target Fund followed by the distribution to Target Fund
Shareholders of all the Acquiring Fund Shares received by the Target Fund in complete liquidation of the Target Fund will constitute a
�reorganization� within the meaning of Section 368(a) of the Code and the Acquiring Fund and the Target Fund will each be a �party to a
reorganization,� within the meaning of Section 368(b) of the Code, with respect to the Reorganization.

(b)        No gain or loss will be recognized by the Acquiring Fund upon the receipt of substantially all of the assets of the Target Fund solely in
exchange for Acquiring Fund Shares and the assumption by the Acquiring Fund of substantially all of the liabilities of the Target Fund.
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(c)        No gain or loss will be recognized by the Target Fund upon the transfer of substantially all of its assets to the Acquiring Fund solely in
exchange for Acquiring Fund Shares and the assumption by the Acquiring Fund of substantially all of the liabilities of the Target Fund or upon
the distribution (whether actual or constructive) of such Acquiring Fund Shares to Target Fund Shareholders solely in exchange for such
shareholders� shares of the Target Fund in complete liquidation of the Target Fund.

(d)        No gain or loss will be recognized by the Target Fund Shareholders upon the exchange of their Target Fund shares solely for Acquiring
Fund Shares in the Reorganization, except with respect to any cash received in lieu of a fractional Acquiring Fund Common Share.

(e)        The aggregate basis of the Acquiring Fund Shares received by each Target Fund Shareholder pursuant to the Reorganization (including
any fractional Acquiring Fund Common Share to which a Target Fund Common Shareholder would be entitled) will be the same as the
aggregate basis of the Target Fund shares exchanged therefor by such shareholder. The holding period of the Acquiring Fund Shares received by
each Target Fund Shareholder (including any fractional Acquiring Fund Common Share to which a Target Fund Common Shareholder would be
entitled) will include the period during which the Target Fund shares exchanged therefor were held by such shareholder, provided such Target
Fund shares are held as capital assets at the time of the Reorganization.

(f)        The basis of the Target Fund�s assets transferred to the Acquiring Fund will be the same as the basis of such assets to the Target Fund
immediately before the Reorganization. The holding period of the assets of the Target Fund in the hands of the Acquiring Fund will include the
period during which those assets were held by the Target Fund.

No opinion will be expressed as to (1) the federal income tax consequences of payments, if any, to Target Fund Preferred Shareholders who
elect Dissenters� Rights, (2) the effect of the Reorganizations on a Target Fund, the Acquiring Fund or any Target Fund Shareholder with respect
to any asset (including, without limitation, any stock held in a passive foreign investment company as defined in Section 1297(a) of the Code) as
to which any unrealized gain or loss is required to be recognized under federal income tax principles (i) at the end of a taxable year (or on the
termination thereof) or (ii) upon the transfer of such asset regardless of whether such transfer would otherwise be a non-taxable transaction
under the Code, or (3) any other federal tax issues (except those set forth above) and all state, local or foreign tax issues of any kind.

Such opinions shall be based on customary assumptions and such representations as Vedder Price P.C. may reasonably request of the Funds, and
each Target Fund and the Acquiring Fund will cooperate to make and certify the accuracy of such representations. Notwithstanding anything
herein to the contrary, neither the Acquiring Fund nor any Target Fund may waive the conditions set forth in this Section 8.8. Insofar as the
opinions expressed above relate to or are dependent upon the classification of the Acquiring Fund VRDP Shares as equity securities for U.S.
federal income tax purposes, Vedder Price P.C. may rely on the opinion delivered to the Acquiring Fund by Sidley Austin LLP with respect to
such issue.

8.9        The Acquiring Fund shall have obtained written confirmation from the rating agencies then rating the preferred shares of the Funds that:
(a) consummation of the transactions contemplated by this Agreement will not impair the then current rating assigned by such rating agencies to
the existing Acquiring Fund VRDP Shares; and (b) the Acquiring Fund VRDP Shares to be issued
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pursuant to Section 1.1 will be rated by such rating agencies no less than the then current rating assigned by such rating agencies to the
respective series of VRDP Shares of the Target Fund exchanged therefor.

ARTICLE IX

EXPENSES

9.1        The expenses incurred in connection with the Reorganizations (whether or not the Reorganizations are consummated) will be allocated
among the Funds pro-rata based on the projected relative benefits to each Fund during the first year following the Reorganizations, and each
Fund shall have accrued such expenses as liabilities at or before the Valuation Time. Reorganization expenses include, without limitation:
(a) expenses associated with the preparation and filing of the Registration Statement and other Proxy Materials; (b) postage; (c) printing;
(d) accounting fees; (e) legal fees incurred by each Fund; (f) solicitation costs of the transactions; and (g) other related administrative or
operational costs.

9.2        Each party represents and warrants to the other parties that there is no person or entity entitled to receive any broker�s fees or similar fees
or commission payments in connection with structuring the transactions provided for herein.

9.3        Notwithstanding the foregoing, expenses will in any event be paid by the party directly incurring such expenses if and to the extent that
the payment by another party of such expenses would result in the disqualification of a Target Fund or the Acquiring Fund, as the case may be,
as a RIC under the Code.

ARTICLE X

ENTIRE AGREEMENT; SURVIVAL OF WARRANTIES

10.1        The parties agree that no party has made to any other party any representation, warranty and/or covenant not set forth herein, and that
this Agreement constitutes the entire agreement between and among the parties.

10.2        The representations, warranties, and covenants contained in this Agreement or in any document delivered pursuant to or in connection
with this Agreement shall not survive the consummation of the transactions contemplated hereunder.

ARTICLE XI

TERMINATION

11.1        This Agreement may be terminated by the mutual agreement of the parties and such termination may be effected by each Fund�s Chief
Administrative Officer or any Vice President without further action by a Target Fund Board or the Acquiring Fund Board. In addition, this
Agreement may be terminated at or before the Closing due to:

(a)         a breach by the non-terminating party of any representation or warranty, or agreement to be performed at or before the Closing, if not
cured within 30 days of the breach and prior to the Closing;
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(b)        a condition precedent to the obligations of the terminating party that has not been met or waived and it reasonably appears that it will not
or cannot be met; or

(c)        a determination by a Target Fund Board or the Acquiring Fund Board that the consummation of the transactions contemplated herein is
not in the best interests of its respective Fund involved in the Reorganization(s).

11.2        In the event of any such termination, in the absence of willful default, there shall be no liability for damages on the part of the
Acquiring Fund Board, a Target Fund Board, the Acquiring Fund, a Target Fund, the Adviser, or any Fund�s or Adviser�s officers.

ARTICLE XII

AMENDMENTS

12.1        This Agreement may be amended, modified, or supplemented in such manner as may be mutually agreed upon in writing by the
officers of each Fund as specifically authorized by each Fund�s Board of Trustees or Board of Directors, as applicable; provided, however, that
following the meeting of the shareholders of the Funds called by each Fund pursuant to Section 5.2 of this Agreement, no such amendment,
modification or supplement may have the effect of changing the provisions for determining the number of Acquiring Fund Shares to be issued to
the Target Fund Shareholders under this Agreement to the detriment of such shareholders without their further approval.

ARTICLE XIII

HEADINGS; COUNTERPARTS; GOVERNING LAW; ASSIGNMENT; LIMITATION OF LIABILITY

13.1        The article and section headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.

13.2        This Agreement may be executed in any number of counterparts, each of which shall be deemed an original.

13.3        This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts.

13.4        This Agreement shall bind and inure to the benefit of the parties hereto and their respective successors and assigns, and no assignment
or transfer hereof or of any rights or obligations hereunder shall be made by any party without the written consent of the other parties. Nothing
herein expressed or implied is intended or shall be construed to confer upon or give any person, firm, or corporation, other than the parties hereto
and their respective successors and assigns, any rights or remedies under or by reason of this Agreement.

13.5        With respect to the Acquiring Fund, it is expressly agreed that the obligations of such Fund hereunder shall not be binding upon any of
the Board members, shareholders, nominees, officers,
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agents, or employees of such Fund personally, but shall bind only the property of such Fund, as provided in such Fund�s Declaration of Trust,
which is on file with the Secretary of the Commonwealth of Massachusetts. The execution and delivery of this Agreement have been authorized
by the Acquiring Fund Board, and this Agreement has been signed by authorized officers of the Acquiring Fund acting as such. Neither the
authorization by such Board members nor the execution and delivery by such officers shall be deemed to have been made by any of them
individually or to impose any liability on any of them personally, but shall bind only the property of the Acquiring Fund as provided in its
Declaration of Trust.

13.6        It is understood and agreed that the use of a single agreement is for administrative convenience only and shall constitute a separate
agreement between each Target Fund and the Acquiring Fund, as if each party had executed a separate document. No Fund shall have any
liability for the obligations of any other Fund, and the liabilities of each Fund shall be several and not joint.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement, all as of the date first written above.

NUVEEN CALIFORNIA DIVIDEND
ADVANTAGE MUNICIPAL FUND

By:
Name: Kevin J. McCarthy
Title: Vice President and Secretary

ACKNOWLEDGED:

By:
Name: Virginia O�Neal

NUVEEN CALIFORNIA PERFORMANCE PLUS
MUNICIPAL FUND, INC.

By:
Name: Kevin J. McCarthy
Title: Vice President and Secretary

ACKNOWLEDGED:

By:
Name: Virginia O�Neal

NUVEEN CALIFORNIA MUNICIPAL MARKET
OPPORTUNITY FUND, INC.

By:
Name: Kevin J. McCarthy
Title: Vice President and Secretary

ACKNOWLEDGED:

By:
Name: Virginia O�Neal
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NUVEEN CALIFORNIA INVESTMENT

QUALITY MUNICIPAL FUND, INC.

By:
Name: Kevin J. McCarthy
Title: Vice President and Secretary

ACKNOWLEDGED:

By:
Name: Virginia O�Neal

NUVEEN CALIFORNIA SELECT QUALITY
MUNICIPAL FUND, INC.

By:
Name: Kevin J. McCarthy
Title: Vice President and Secretary

ACKNOWLEDGED:

By:
Name: Virginia O�Neal

NUVEEN CALIFORNIA QUALITY INCOME
MUNICIPAL FUND, INC.

By:
Name: Kevin J. McCarthy
Title: Vice President and Secretary

ACKNOWLEDGED:

By:
Name: Virginia O�Neal
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EXHIBIT A

Target Fund
Target Fund Preferred Shares

Outstanding
Acquiring Fund Preferred Shares

to be Issued in the Reorganizations
Performance Plus VRDP Shares, Series 1

$100,000 liquidation value per share

Final Mandatory Redemption Date:

December 1, 2040

VRDP Shares, Series 2

$100,000 liquidation value per share

Final Mandatory Redemption Date:

December 1, 2040

Market Opportunity VRDP Shares, Series 1

$100,000 liquidation value per share

Final Mandatory Redemption Date:

March 1, 2040

VRDP Shares, Series 3

$100,000 liquidation value per share

Final Mandatory Redemption Date:

March 1, 2040

Investment Quality VRDP Shares, Series 2

$100,000 liquidation value per share

Final Mandatory Redemption Date:

December 1, 2042

VRDP Shares, Series 4

$100,000 liquidation value per share

Final Mandatory Redemption Date:

December 1, 2042

Select Quality VRDP Shares, Series 1

$100,000 liquidation value per share

Final Mandatory Redemption Date:

August 1, 2040

VRDP Shares, Series 5

$100,000 liquidation value per share

Final Mandatory Redemption Date:

August 1, 2040

Quality Income VRDP Shares, Series 1

$100,000 liquidation value per share

Final Mandatory Redemption Date:

August 1, 2040

VRDP Shares, Series 6

$100,000 liquidation value per share

Final Mandatory Redemption Date:

August 1, 2040
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APPENDIX B

BENEFICIAL OWNERSHIP

Beneficial Ownership

The following table sets forth for each Board Member and Board Member Nominee the dollar range of equity securities beneficially owned in
each Fund and in all Nuveen funds overseen by such Board Member or Board Member Nominee as of September 30, 2013.

Dollar Range of Equity Securities

Board Member/Nominee(1)
Acquiring

Fund
Performance

Plus
Market

Opportunity
Investment

Quality
Select

Quality
Quality
Income

Family of
Investment

Companies(2)

Board Members/Nominees who are not
�interested persons� of the Funds
Robert P. Bremner None None None None None None over $ 100,000
Jack B. Evans None None None None None None over $ 100,000
William C. Hunter None None None None None None over $ 100,000
David J. Kundert None None None None None None over $ 100,000
John K. Nelson(3) None None None None None None None
William J. Schneider None None None None None None over $ 100,000
Judith M. Stockdale None None None None None None over $ 100,000
Carole E. Stone None None None None None None over $ 100,000
Virginia L. Stringer None None None None None None over $ 100,000
Terence J. Toth None None None None None None over $ 100,000

Board Members/Nominees who are
�interested persons� of the Funds
William Adams IV(3) None None None None None None over $ 100,000
Thomas S.
Schreier, Jr.(3) None None None None None None over $ 100,000

(1) All Board Members are Nominees for election with respect to common and/or preferred shareholders of the Acquiring Fund, Performance
Plus, Market Opportunity, Investment Quality, Select Quality and/or Quality Income at the Annual Meeting, as described in the Joint
Proxy Statement.

(2) The amounts reflect the aggregate dollar range of equity securities beneficially owned by the Board Member or Board Member Nominee
in the Funds and in all Nuveen funds overseen by such Board Member or Board Member Nominee.

(3) Board Members Adams, Nelson and Schreier were appointed as Board Members of each Fund effective September 1, 2013.
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The following table sets forth for each Board Member and Board Member Nominee individually and for the Board Members, Board Member
Nominees and officers as a group the amount of shares beneficially owned in each Fund as of September 30, 2013. The information as to
beneficial ownership is based on statements furnished by each Board Member, Board Member Nominee and officer.

Fund Shares Owned By Board Members And Officers(1)

Board Member/Nominee
Acquiring

Fund
Performance

Plus
Market

Opportunity
Investment

Quality
Select

Quality
Quality
Income

Board Members/Nominees who are
not interested persons of the Funds None None None None None None
Robert P. Bremner None None None None None None
Jack B. Evans None None None None None None
William C. Hunter None None None None None None
David J. Kundert None None None None None None
John K. Nelson(2) None None None None None None
William J. Schneider None None None None None None
Judith M. Stockdale None None None None None None
Carole E. Stone None None None None None None
Virginia L. Stringer None None None None None None
Terence J. Toth None None None None None None

Board Members/Nominees who are
interested persons of the Funds
William Adams IV(2) None None None None None None
Thomas S.
Schreier, Jr.(2) None None None None None None

All Board Members/Nominees and
Officers as a Group None None None None None None

(1) The numbers include share equivalents of certain Nuveen funds in which the Board Member is deemed to be invested pursuant to the
Deferred Compensation Plan.

(2) Board Members Adams, Nelson and Schreier were appointed as Board Members of each Fund effective September 1, 2013.
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APPENDIX C

NUMBER OF BOARD AND COMMITTEE MEETINGS HELD DURING

EACH FUND�S LAST FISCAL YEAR

Fund

Regular
Board

Meeting

Special

Board
Meeting

Executive
Committee

Meeting

Dividend
Committee

Meeting

Compliance,
Risk

Management
and

Regulatory
Oversight
Committee

Meeting

Audit
Committee

Meeting

Nominating
and

Governance
Committee

Meeting

Closed-End
Fund

Committee
Meeting

Acquiring
Fund 5 6 0 4 5 4 6 4
Performance
Plus 5 6 0 4 5 4 6 4
Market
Opportunity 5 6 0 4 5 4 6 4
Investment
Quality 5 6 0 4 5 4 6 4
Select
Quality 5 6 0 4 5 4 6 4
Quality
Income 5 6 0 4 5 4 6 4
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APPENDIX D

NUVEEN FUND BOARD

AUDIT COMMITTEE CHARTER

I. Organization and Membership

There shall be a committee of each Board of Directors/Trustees (the �Board�) of the Nuveen Management Investment Companies (the �Funds� or,
individually, a �Fund�) to be known as the Audit Committee. The Audit Committee shall be comprised of at least three Directors/Trustees. Audit
Committee members shall be independent of the Funds and free of any relationship that, in the opinion of the Directors/Trustees, would interfere
with their exercise of independent judgment as an Audit Committee member. In particular, each member must meet the independence and
experience requirements applicable to the Funds of the exchanges on which shares of the Funds are listed, Section 10A of the Securities
Exchange Act of 1934 (the �Exchange Act�), and the rules and regulations of the Securities and Exchange Commission (the �Commission�). Each
such member of the Audit Committee shall have a basic understanding of finance and accounting, be able to read and understand fundamental
financial statements, and be financially literate, and at least one such member shall have accounting or related financial management expertise,
in each case as determined by the Directors/Trustees, exercising their business judgment (this person may also serve as the Audit Committee�s
�financial expert� as defined by the Commission). The Board shall appoint the members and the Chairman of the Audit Committee, on the
recommendation of the Nominating and Governance Committee. The Audit Committee shall meet periodically but in any event no less
frequently than on a semi-annual basis. Except for the Funds, Audit Committee members shall not serve simultaneously on the audit committees
of more than two other public companies.

II. Statement of Policy, Purpose and Processes

The Audit Committee shall assist the Board in oversight and monitoring of (1) the accounting and reporting policies, processes and practices,
and the audits of the financial statements, of the Funds; (2) the quality and integrity of the financial statements of the Funds; (3) the Funds�
compliance with legal and regulatory requirements, (4) the independent auditors� qualifications, performance and independence; and
(5) oversight of the Pricing Procedures of the Funds and the Valuation Group. In exercising this oversight, the Audit Committee can request
other committees of the Board to assume responsibility for some of the monitoring as long as the other committees are composed exclusively of
independent directors.

In doing so, the Audit Committee shall seek to maintain free and open means of communication among the Directors/Trustees, the independent
auditors, the internal auditors and the management of the Funds. The Audit Committee shall meet periodically with Fund management, the
Funds� internal auditor, and the Funds� independent auditors, in separate executive sessions. The Audit Committee shall prepare reports of the
Audit Committee as required by the Commission to be included in the Fund�s annual proxy statements or otherwise.

The Audit Committee shall have the authority and resources in its discretion to retain special legal, accounting or other consultants to advise the
Audit Committee and to otherwise discharge its responsibilities, including appropriate funding as determined by the Audit Committee for
compensation to independent auditors engaged for the purpose of preparing or issuing an audit report
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or performing other audit, review or attest services for a Fund, compensation to advisers employed by the Audit Committee, and ordinary
administrative expenses of the Audit Committee that are necessary or appropriate in carrying out its duties, as determined in its discretion. The
Audit Committee may request any officer or employee of Nuveen Investments, Inc. (or its affiliates) (collectively, �Nuveen�) or the Funds�
independent auditors or outside counsel to attend a meeting of the Audit Committee or to meet with any members of, or consultants to, the Audit
Committee. The Funds� independent auditors and internal auditors shall have unrestricted accessibility at any time to Committee members.

Responsibilities

Fund management has the primary responsibility to establish and maintain systems for accounting, reporting, disclosure and internal control.

The independent auditors have the primary responsibility to plan and implement an audit, with proper consideration given to the accounting,
reporting and internal controls. Each independent auditor engaged for the purpose of preparing or issuing an audit report or performing other
audit, review or attest services for the Funds shall report directly to the Audit Committee. The independent auditors are ultimately accountable to
the Board and the Audit Committee. It is the ultimate responsibility of the Audit Committee to select, appoint, retain, evaluate, oversee and
replace any independent auditors and to determine their compensation, subject to ratification of the Board, if required. These Audit Committee
responsibilities may not be delegated to any other Committee or the Board.

The Audit Committee is responsible for the following:

With respect to Fund financial statements:

1. Reviewing and discussing the annual audited financial statements and semi-annual financial statements with Fund
management and the independent auditors including major issues regarding accounting and auditing principles and
practices, and the Funds� disclosures in its periodic reports under �Management�s Discussion and Analysis.�

2. Requiring the independent auditors to deliver to the Chairman of the Audit Committee a timely report on any issues relating
to the significant accounting policies, management judgments and accounting estimates or other matters that would need to
be communicated under Statement on Auditing Standards (SAS) No. 90, Audit Committee Communications (which
amended SAS No. 61, Communication with Audit Committees), that arise during the auditors� review of the Funds� financial
statements, which information the Chairman shall further communicate to the other members of the Audit Committee, as
deemed necessary or appropriate in the Chairman�s judgment.

3. Discussing with management the Funds� press releases regarding financial results and dividends, as well as financial
information and earnings guidance provided to analysts and rating agencies. This discussion may be done generally,
consisting of discussing the types of information to be disclosed and the types of presentations to be made. The Chairman of
the Audit Committee shall be authorized to have these discussions with management on behalf of the Audit Committee.

4. Discussing with management and the independent auditors (a) significant financial reporting issues and judgments made in
connection with the preparation and
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presentation of the Funds� financial statements, including any significant changes in the Funds� selection or application of
accounting principles and any major issues as to the adequacy of the Funds� internal controls and any special audit steps
adopted in light of material control deficiencies; and (b) analyses prepared by Fund management and/or the independent
auditor setting forth significant financial reporting issues and judgments made in connection with the preparation of the
financial statements, including analyses of the effects of alternative GAAP methods on the financial statements.

5. Discussing with management and the independent auditors the effect of regulatory and accounting initiatives on the Funds�
financial statements.

6. Reviewing and discussing reports, both written and oral, from the independent auditors and/or Fund management regarding
(a) all critical accounting policies and practices to be used; (b) all alternative treatments of financial information within
generally accepted accounting principles that have been discussed with management, ramifications of the use of such
alternative treatments and disclosures, and the treatment preferred by the independent auditors; and (c) other material written
communications between the independent auditors and management, such as any management letter or schedule of
unadjusted differences.

7. Discussing with Fund management the Funds� major financial risk exposures and the steps management has taken to monitor
and control these exposures, including the Funds� risk assessment and risk management policies and guidelines. In fulfilling
its obligations under this paragraph, the Audit Committee may review in a general manner the processes other Board
committees have in place with respect to risk assessment and risk management.

8. Reviewing disclosures made to the Audit Committee by the Funds� principal executive officer and principal financial officer
during their certification process for the Funds� periodic reports about any significant deficiencies in the design or operation
of internal controls or material weaknesses therein and any fraud involving management or other employees who have a
significant role in the Funds� internal controls. In fulfilling its obligations under this paragraph, the Audit Committee may
review in a general manner the processes other Board committees have in place with respect to deficiencies in internal
controls, material weaknesses, or any fraud associated with internal controls.

With respect to the independent auditors:

1. Selecting, appointing, retaining or replacing the independent auditors, subject, if applicable, only to Board and shareholder
ratification; and compensating, evaluating and overseeing the work of the independent auditor (including the resolution of
disagreements between Fund management and the independent auditor regarding financial reporting).

2. Meeting with the independent auditors and Fund management to review the scope, fees, audit plans and staffing for the
audit, for the current year. At the conclusion of the audit, reviewing such audit results, including the independent auditors�
evaluation of the Funds� financial and internal controls, any comments or recommendations of the
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independent auditors, any audit problems or difficulties and management�s response, including any restrictions on the scope
of the independent auditor�s activities or on access to requested information, any significant disagreements with
management, any accounting adjustments noted or proposed by the auditor but not made by the Fund, any communications
between the audit team and the audit firm�s national office regarding auditing or accounting issues presented by the
engagement, any significant changes required from the originally planned audit programs and any adjustments to the
financial statements recommended by the auditors.

3. Pre-approving all audit services and permitted non-audit services, and the terms thereof, to be performed for the Funds by
their independent auditors, subject to the de minimis exceptions for non-audit services described in Section 10A of the
Exchange Act that the Audit Committee approves prior to the completion of the audit, in accordance with any policies or
procedures relating thereto as adopted by the Board or the Audit Committee. The Chairman of the Audit Committee shall be
authorized to give pre-approvals of such non-audit services on behalf of the Audit Committee.

4. Obtaining and reviewing a report or reports from the independent auditors at least annually (including a formal written
statement delineating all relationships between the auditors and the Funds consistent with Independent Standards Board
Standard 1, as may be amended, restated, modified or replaced) regarding (a) the independent auditor�s internal
quality-control procedures; (b) any material issues raised by the most recent internal quality-control review, or peer review,
of the firm, or by any inquiry or investigation by governmental or professional authorities within the preceding five years,
respecting one or more independent audits carried out by the firm; (c) any steps taken to deal with any such issues; and
(d) all relationships between the independent auditor and the Funds and their affiliates, in order to assist the Audit
committee in assessing the auditor�s independence. After reviewing the foregoing report[s] and the independent auditor�s
work throughout the year, the Audit Committee shall be responsible for evaluating the qualifications, performance and
independence of the independent auditor and their compliance with all applicable requirements for independence and peer
review, and a review and evaluation of the lead partner, taking into account the opinions of Fund management and the
internal auditors, and discussing such reports with the independent auditors. The Audit Committee shall present its
conclusions with respect to the independent auditor to the Board.

5. Reviewing any reports from the independent auditors mandated by Section 10A(b) of the Exchange Act regarding any
illegal act detected by the independent auditor (whether or not perceived to have a material effect on the Funds� financial
statements) and obtaining from the independent auditors any information about illegal acts in accordance with
Section 10A(b).

6. Ensuring the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and the audit
partner responsible for reviewing the audit as required by law, and further considering the rotation of the independent
auditor firm itself.
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7. Establishing and recommending to the Board for ratification policies for the Funds�, Fund management�s or the Fund adviser�s
hiring of employees or former employees of the independent auditor who participated in the audits of the Funds.

8. Taking, or recommending that the Board take, appropriate action to oversee the independence of the outside auditor.
With respect to any internal auditor:

1. Reviewing the proposed programs of the internal auditor for the coming year. It is not the obligation or responsibility of the
Audit Committee to confirm the independence of any Nuveen internal auditors performing services relating to the Funds or
to approve any termination or replacement of the Nuveen Manager of Internal Audit.

2. Receiving a summary of findings from any completed internal audits pertaining to the Funds and a progress report on the
proposed internal audit plan for the Funds, with explanations for significant deviations from the original plan.

With respect to pricing and valuation oversight:

1. The Board has responsibilities regarding the pricing of a Fund�s securities under the 1940 Act. The Board has delegated this
responsibility to the Committee to address valuation issues that arise between Board meetings, subject to the Board�s general
supervision of such actions. The Committee is primarily responsible for the oversight of the Pricing Procedures and actions
taken by the internal Valuation Group (�Valuation Matters�). The Valuation Group will report on Valuation Matters to the
Committee and/or the Board of Directors/Trustees, as appropriate.

2. Performing all duties assigned to it under the Funds� Pricing Procedures, as such may be amended from time to time.

3. Periodically reviewing and making recommendations regarding modifications to the Pricing Procedures as well as consider
recommendations by the Valuation Group regarding the Pricing Procedures.

4. Reviewing any issues relating to the valuation of a Fund�s securities brought to the Committee�s attention, including
suspensions in pricing, pricing irregularities, price overrides, self-pricing, NAV errors and corrections thereto, and other
pricing matters. In this regard, the Committee should consider the risks to the Funds in assessing the possible resolutions of
these Valuation Matters.

5. Evaluating, as it deems necessary or appropriate, the performance of any pricing agent and recommending changes thereto
to the full Board.

6. Reviewing any reports or comments from examinations by regulatory authorities relating to Valuation Matters of the Funds
and considering management�s responses to any such comments and, to the extent the Committee deems necessary or
appropriate, proposing to management and/or the full Board the modification of the Fund�s policies

D-5

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

125



and procedures relating to such matters. The Committee, if deemed necessary or desirable, may also meet with regulators.

7. Meeting with members of management of the Funds, outside counsel, or others in fulfilling its duties hereunder, including
assessing the continued appropriateness and adequacy of the Pricing Procedures, eliciting any recommendations for
improvements of such procedures or other Valuation Matters, and assessing the possible resolutions of issues regarding
Valuation Matters brought to its attention.

8. Performing any special review, investigations or oversight responsibilities relating to Valuation as requested by the Board of
Directors/Trustees.

9. Investigating or initiating an investigation of reports of improprieties or suspected improprieties in connection with the
Fund�s policies and procedures relating to Valuation Matters not otherwise assigned to another Board committee.

Other responsibilities:

1. Reviewing with counsel to the Funds, counsel to Nuveen, the Fund adviser�s counsel and independent counsel to the Board
legal matters that may have a material impact on the Fund�s financial statements or compliance policies.

2. Receiving and reviewing periodic or special reports issued on exposure/controls, irregularities and control failures related to
the Funds.

3. Reviewing with the independent auditors, with any internal auditor and with Fund management, the adequacy and
effectiveness of the accounting and financial controls of the Funds, and eliciting any recommendations for the improvement
of internal control procedures or particular areas where new or more detailed controls or procedures are desirable. Particular
emphasis should be given to the adequacy of such internal controls to expose payments, transactions or procedures that
might be deemed illegal or otherwise improper.

4. Reviewing the reports of examinations by regulatory authorities as they relate to financial statement matters.

5. Discussing with management and the independent auditor any correspondence with regulators or governmental agencies that
raises material issues regarding the Funds� financial statements or accounting policies.

6. Obtaining reports from management with respect to the Funds� policies and procedures regarding compliance with applicable
laws and regulations.

7. Reporting regularly to the Board on the results of the activities of the Audit Committee, including any issues that arise with
respect to the quality or integrity of the Funds� financial statements, the Funds� compliance with legal or regulatory
requirements, the performance and independence of the Funds� independent auditors, or the performance of the internal audit
function.
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8. Performing any special reviews, investigations or oversight responsibilities requested by the Board.

9. Reviewing and reassessing annually the adequacy of this charter and recommending to the Board approval of any proposed
changes deemed necessary or advisable by the Audit Committee.

10. Undertaking an annual review of the performance of the Audit Committee.

11. Establishing procedures for the receipt, retention and treatment of complaints received by the Funds regarding accounting,
internal accounting controls or auditing matters, and the confidential, anonymous submission of concerns regarding
questionable accounting or auditing matters by employees of Fund management, the investment adviser, administrator,
principal underwriter, or any other provider of accounting-related services for the Funds, as well as employees of the Funds.

Although the Audit Committee shall have the authority and responsibilities set forth in this Charter, it is not the responsibility of the Audit
Committee to plan or conduct audits or to determine that the Funds� financial statements are complete and accurate and are in accordance with
generally accepted accounting principles. That is the responsibility of management and the independent auditors. Nor is it the duty of the Audit
Committee to conduct investigations, to resolve disagreements, if any, between management and the independent auditors or to ensure
compliance with laws and regulations.
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APPENDIX E

MINNESOTA STATUTES�RIGHTS OF DISSENTING SHAREHOLDERS

302A.471 RIGHTS OF DISSENTING SHAREHOLDERS.

Subdivision 1. Actions creating rights.    A shareholder of a corporation may dissent from, and obtain payment for the fair value of the
shareholder�s shares in the event of, any of the following corporate actions:

(a)        unless otherwise provided in the articles, an amendment of the articles that materially and adversely affects the rights or preferences of
the shares of the dissenting shareholder in that it:

        (1)        alters or abolishes a preferential right of the shares;

        (2)        creates, alters, or abolishes a right in respect of the redemption of the shares, including a provision respecting a sinking fund for the
redemption or repurchase of the shares;

        (3)        alters or abolishes a preemptive right of the holder of the shares to acquire shares, securities other than shares, or rights to purchase
shares or securities other than shares;

        (4)        excludes or limits the right of a shareholder to vote on a matter, or to cumulate votes, except as the right may be excluded or limited
through the authorization or issuance of securities of an existing or new class or series with similar or different voting rights; except that an
amendment to the articles of an issuing public corporation that provides that section 302A.671 does not apply to a control share acquisition does
not give rise to the right to obtain payment under this section; or

        (5)        eliminates the right to obtain payment under this subdivision;

(b)        a sale, lease, transfer, or other disposition of property and assets of the corporation that requires shareholder approval under section
302A.661, subdivision 2, but not including a disposition in dissolution described in section 302A.725, subdivision 2, or a disposition pursuant to
an order of a court, or a disposition for cash on terms requiring that all or substantially all of the net proceeds of disposition be distributed to the
shareholders in accordance with their respective interests within one year after the date of disposition;

(c)        a plan of merger, whether under this chapter or under chapter 322B, to which the corporation is a constituent organization, except as
provided in subdivision 3, and except for a plan of merger adopted under section 302A.626;

(d)        a plan of exchange, whether under this chapter or under chapter 322B, to which the corporation is a party as the corporation whose
shares will be acquired by the acquiring organization, except as provided in subdivision 3;

(e)        a plan of conversion adopted by the corporation; or

(f)        any other corporate action taken pursuant to a shareholder vote with respect to which the articles, the bylaws, or a resolution approved by
the board directs that dissenting shareholders may obtain payment for their shares.
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Subdivision 2. Beneficial owners.    (a) A shareholder shall not assert dissenters� rights as to less than all of the shares registered in the name of
the shareholder, unless the shareholder dissents with respect to all the shares that are beneficially owned by another person but registered in the
name of the shareholder and discloses the name and address of each beneficial owner on whose behalf the shareholder dissents. In that event, the
rights of the dissenter shall be determined as if the shares as to which the shareholder has dissented and the other shares were registered in the
names of different shareholders.

(b)        A beneficial owner of shares who is not the shareholder may assert dissenters� rights with respect to shares held on behalf of the
beneficial owner, and shall be treated as a dissenting shareholder under the terms of this section and section 302A.473, if the beneficial owner
submits to the corporation at the time of or before the assertion of the rights a written consent of the shareholder.

Subdivision 3. Rights not to apply.    (a) Unless the articles, the bylaws, or a resolution approved by the board otherwise provide, the right to
obtain payment under this section does not apply to a shareholder of (1) the surviving corporation in a merger with respect to shares of the
shareholder that are not entitled to be voted on the merger and are not canceled or exchanged in the merger or (2) the corporation whose shares
will be acquired by the acquiring organization in a plan of exchange with respect to shares of the shareholder that are not entitled to be voted on
the plan of exchange and are not exchanged in the plan of exchange.

(b)        If a date is fixed according to section 302A.445, subdivision 1, for the determination of shareholders entitled to receive notice of and to
vote on an action described in subdivision 1, only shareholders as of the date fixed, and beneficial owners as of the date fixed who hold through
shareholders, as provided in subdivision 2, may exercise dissenters� rights.

(c)        Notwithstanding subdivision 1, the right to obtain payment under this section, other than in connection with a plan of merger adopted
under section 302A.621, is limited in accordance with the following provisions:

        (1)        The right to obtain payment under this section is not available for the holders of shares of any class or series of shares that is listed
on the New York Stock Exchange, the American Stock Exchange, the NASDAQ Global Market, or the NASDAQ Global Select Market.

        (2)        The applicability of clause (1) is determined as of:

                (i)         the record date fixed to determine the shareholders entitled to receive notice of, and to vote at, the meeting of shareholders to
act upon the corporate action described in subdivision 1; or

                (ii)         the day before the effective date of corporate action described in subdivision 1 if there is no meeting of shareholders.

        (3)        Clause (1) is not applicable, and the right to obtain payment under this section is available pursuant to subdivision 1, for the holders
of any class or series of shares who are required by the terms of the corporate action described in subdivision 1 to accept for such shares
anything other than shares, or cash in lieu of fractional shares, of any class or any series of shares of a domestic or foreign corporation, or any
other ownership interest of any other organization, that satisfies the standards set forth in clause (1) at the time the corporate action becomes
effective.
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Subdivision 4. Other rights.    The shareholders of a corporation who have a right under this section to obtain payment for their shares, or who
would have the right to obtain payment for their shares absent the exception set forth in paragraph (c) of subdivision 3, do not have a right at law
or in equity to have a corporate action described in subdivision 1 set aside or rescinded, except when the corporate action is fraudulent with
regard to the complaining shareholder or the corporation.
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302A.473 PROCEDURES FOR ASSERTING DISSENTERS� RIGHTS.

Subdivision 1. Definitions.    (a) For purposes of this section, the terms defined in this subdivision have the meanings given them.

(b)        �Corporation� means the issuer of the shares held by a dissenter before the corporate action referred to in section 302A.471, subdivision 1
or the successor by merger of that issuer.

(c)        �Fair value of the shares� means the value of the shares of a corporation immediately before the effective date of the corporate action
referred to in section 302A.471, subdivision 1.

(d)        �Interest� means interest commencing five days after the effective date of the corporate action referred to in section 302A.471, subdivision
1, up to and including the date of payment, calculated at the rate provided in section 549.09 for interest on verdicts and judgments.

Subdivision 2. Notice of action.    If a corporation calls a shareholder meeting at which any action described in section 302A.471, subdivision 1
is to be voted upon, the notice of the meeting shall inform each shareholder of the right to dissent and shall include a copy of section 302A.471
and this section and a brief description of the procedure to be followed under these sections.

Subdivision 3. Notice of dissent.    If the proposed action must be approved by the shareholders and the corporation holds a shareholder meeting,
a shareholder who is entitled to dissent under section 302A.471 and who wishes to exercise dissenters� rights must file with the corporation
before the vote on the proposed action a written notice of intent to demand the fair value of the shares owned by the shareholder and must not
vote the shares in favor of the proposed action.

Subdivision 4. Notice of procedure; deposit of shares.    (a) After the proposed action has been approved by the board and, if necessary, the
shareholders, the corporation shall send to (i) all shareholders who have complied with subdivision 3, (ii) all shareholders who did not sign or
consent to a written action that gave effect to the action creating the right to obtain payment under section 302A.471, and (iii) all shareholders
entitled to dissent if no shareholder vote was required, a notice that contains:

        (1)        the address to which a demand for payment and certificates of certificated shares must be sent in order to obtain payment and the
date by which they must be received;

        (2)        any restrictions on transfer of uncertificated shares that will apply after the demand for payment is received;

        (3)        a form to be used to certify the date on which the shareholder, or the beneficial owner on whose behalf the shareholder dissents,
acquired the shares or an interest in them and to demand payment; and

        (4)        a copy of section 302A.471 and this section and a brief description of the procedures to be followed under these sections.

(b)        In order to receive the fair value of the shares, a dissenting shareholder must demand payment and deposit certificated shares or comply
with any restrictions on transfer of uncertificated shares within 30 days after the notice required by paragraph (a) was given, but the dissenter
retains all other rights of a shareholder until the proposed action takes effect.
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Subdivision 5. Payment; return of shares.    (a) After the corporate action takes effect, or after the corporation receives a valid demand for
payment, whichever is later, the corporation shall remit to each dissenting shareholder who has complied with subdivisions 3 and 4 the amount
the corporation estimates to be the fair value of the shares, plus interest, accompanied by:

        (1)        the corporation�s closing balance sheet and statement of income for a fiscal year ending not more than 16 months before the
effective date of the corporate action, together with the latest available interim financial statements;

        (2)        an estimate by the corporation of the fair value of the shares and a brief description of the method used to reach the estimate; and

        (3)        a copy of section 302A.471 and this section, and a brief description of the procedure to be followed in demanding supplemental
payment.

(b)        The corporation may withhold the remittance described in paragraph (a) from a person who was not a shareholder on the date the action
dissented from was first announced to the public or who is dissenting on behalf of a person who was not a beneficial owner on that date. If the
dissenter has complied with subdivisions 3 and 4, the corporation shall forward to the dissenter the materials described in paragraph (a), a
statement of the reason for withholding the remittance, and an offer to pay to the dissenter the amount listed in the materials if the dissenter
agrees to accept that amount in full satisfaction. The dissenter may decline the offer and demand payment under subdivision 6. Failure to do so
entitles the dissenter only to the amount offered. If the dissenter makes demand, subdivisions 7 and 8 apply.

(c)        If the corporation fails to remit payment within 60 days of the deposit of certificates or the imposition of transfer restrictions on
uncertificated shares, it shall return all deposited certificates and cancel all transfer restrictions. However, the corporation may again give notice
under subdivision 4 and require deposit or restrict transfer at a later time.

Subdivision 6. Supplemental payment; demand.    If a dissenter believes that the amount remitted under subdivision 5 is less than the fair value
of the shares plus interest, the dissenter may give written notice to the corporation of the dissenter�s own estimate of the fair value of the shares,
plus interest, within 30 days after the corporation mails the remittance under subdivision 5, and demand payment of the difference. Otherwise, a
dissenter is entitled only to the amount remitted by the corporation.

Subdivision 7. Petition; determination.    If the corporation receives a demand under subdivision 6, it shall, within 60 days after receiving the
demand, either pay to the dissenter the amount demanded or agreed to by the dissenter after discussion with the corporation or file in court a
petition requesting that the court determine the fair value of the shares, plus interest. The petition shall be filed in the county in which the
registered office of the corporation is located, except that a surviving foreign corporation that receives a demand relating to the shares of a
constituent domestic corporation shall file the petition in the county in this state in which the last registered office of the constituent corporation
was located. The petition shall name as parties all dissenters who have demanded payment under subdivision 6 and who have not reached
agreement with the corporation. The corporation shall, after filing the petition, serve all parties with a summons and copy of the petition under
the Rules of Civil Procedure. Nonresidents of this state may be served by registered or certified mail or by publication as provided by law.
Except as otherwise provided, the Rules of Civil Procedure apply to this proceeding.
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The jurisdiction of the court is plenary and exclusive. The court may appoint appraisers, with powers and authorities the court deems proper, to
receive evidence on and recommend the amount of the fair value of the shares. The court shall determine whether the shareholder or
shareholders in question have fully complied with the requirements of this section, and shall determine the fair value of the shares, taking into
account any and all factors the court finds relevant, computed by any method or combination of methods that the court, in its discretion, sees fit
to use, whether or not used by the corporation or by a dissenter. The fair value of the shares as determined by the court is binding on all
shareholders, wherever located. A dissenter is entitled to judgment in cash for the amount by which the fair value of the shares as determined by
the court, plus interest, exceeds the amount, if any, remitted under subdivision 5, but shall not be liable to the corporation for the amount, if any,
by which the amount, if any, remitted to the dissenter under subdivision 5 exceeds the fair value of the shares as determined by the court, plus
interest.

Subdivision 8. Costs; fees; expenses.    (a) The court shall determine the costs and expenses of a proceeding under subdivision 7, including the
reasonable expenses and compensation of any appraisers appointed by the court, and shall assess those costs and expenses against the
corporation, except that the court may assess part or all of those costs and expenses against a dissenter whose action in demanding payment
under subdivision 6 is found to be arbitrary, vexatious, or not in good faith.

(b)        If the court finds that the corporation has failed to comply substantially with this section, the court may assess all fees and expenses of
any experts or attorneys as the court deems equitable. These fees and expenses may also be assessed against a person who has acted arbitrarily,
vexatiously, or not in good faith in bringing the proceeding, and may be awarded to a party injured by those actions.

(c)        The court may award, in its discretion, fees and expenses to an attorney for the dissenters out of the amount awarded to the dissenters, if
any.
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APPENDIX F

Copy No.             

CONFIDENTIAL INFORMATION MEMORANDUM

STRICTLY CONFIDENTIAL

IMPORTANT INFORMATION

This Information Memorandum sets forth the terms of the VRDP Shares (as defined below) to be issued in connection with the reorganization of
each of Nuveen California Performance Plus Municipal Fund, Inc., Nuveen California Municipal Market Opportunity Fund, Inc., Nuveen
California Investment Quality Municipal Fund, Inc., Nuveen California Select Quality Municipal Fund, Inc. and Nuveen California Quality
Income Municipal Fund, Inc. into Nuveen California Dividend Advantage Municipal Fund.

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND VARIABLE RATE DEMAND PREFERRED SHARES
(�VRDP SHARES�)

SERIES 2 VRDP SHARES

SERIES 3 VRDP SHARES

SERIES 4 VRDP SHARES

SERIES 5 VRDP SHARES

SERIES 6 VRDP SHARES (THE �NEW VRDP SHARES�)

LIQUIDATION PREFERENCE $100,000 PER SHARE

The Offering.    Nuveen California Dividend Advantage Municipal Fund (the �Fund�) is a diversified, closed-end management investment
company. This Information Memorandum is provided for information purposes in connection with the offering of the New VRDP Shares
pursuant to the reorganization of each of Nuveen California Performance Plus Municipal Fund, Inc. (�Performance Plus�), Nuveen California
Municipal Market Opportunity Fund, Inc. (�Market Opportunity�), Nuveen California Investment Quality Municipal Fund, Inc. (�Investment
Quality�), Nuveen California Select Quality Municipal Fund, Inc. (�Select Quality�) and Nuveen California Quality Income Municipal Fund, Inc.
(�Quality Income� and collectively with Performance Plus, Market Opportunity, Investment Quality and Select Quality, the �Target Funds� or each
individually, a �Target Fund�) into the Fund (each, a �Reorganization� and collectively, the �Reorganizations�). Each New VRDP Share has a
liquidation preference of $100,000 per share (the �Liquidation Preference�).

This Information Memorandum is provided exclusively to Target Fund shareholders who were holders of VRDP Shares of a Target Fund
(�Target Fund VRDP Shares�) as of the close of business on December 26, 2013. Upon the closing of the Reorganizations, each Target Fund will
transfer substantially all of its assets to the Fund in exchange for common and preferred shares of the Fund, and the assumption by the Fund of
substantially all of the liabilities of the Target Fund. Each Target Fund will then be liquidated, dissolved and terminated in accordance with
applicable law. The Fund will issue a separate series of New VRDP Shares corresponding to each series of Target Fund VRDP Shares. Holders
of Target Fund VRDP Shares will receive on a one-for-one basis New VRDP Shares of the applicable series in exchange for Target Fund VRDP
Shares held immediately prior to the Reorganizations.
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Below is a chart summarizing certain information with respect to the outstanding series of Target Fund VRDP Shares (each, a �Target Fund
VRDP Series�) and the corresponding series of New VRDP Shares to be issued in connection with the Reorganizations (each, a �New VRDP
Series�). The chart and other relevant statements herein regarding the exchange of New VRDP Shares for Target Fund VRDP Shares assume all
approvals and consents necessary to effectuate the Reorganizations are obtained prior to the closing, including the consents of the Liquidity
Providers (as defined herein) and rating agencies with respect to the VRDP Shares.

Target Fund
Target Fund VRDP Series

Outstanding
New VRDP Series to be Issued

in the Reorganizations

Performance Plus VRDP Shares, Series 1 VRDP Shares, Series 2

Final Mandatory Redemption Date: December 1, 2040
Final Mandatory Redemption Date: December 1,
2040

Number of VRDP Shares: 910 Number of VRDP Shares:910

Adjustable Dividend Rate: Resets weekly Adjustable Dividend Rate: Resets weekly

Optional Tender With Seven-Day Notice for
Remarketing

Optional Tender With Seven-Day Notice for
Remarketing

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

Market Opportunity VRDP Shares, Series 1 VRDP Shares, Series 3

Final Mandatory Redemption Date: March 1, 2040 Final Mandatory Redemption Date: March 1, 2040

Number of VRDP Shares: 498 Number of VRDP Shares: 498

Adjustable Dividend Rate: Resets weekly Adjustable Dividend Rate: Resets weekly

Optional Tender With Seven-Day Notice for
Remarketing

Optional Tender With Seven-Day Notice for
Remarketing

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

Investment Quality VRDP Shares, Series 2 VRDP Shares, Series 4

Final Mandatory Redemption Date: December 1, 2042
Final Mandatory Redemption Date: December 1,
2042

Number of VRDP Shares: 1,056 Number of VRDP Shares: 1,056

Adjustable Dividend Rate: Resets weekly Adjustable Dividend Rate: Resets weekly

Optional Tender With Seven-Day Notice for
Remarketing

Optional Tender With Seven-Day Notice for
Remarketing

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

Select Quality VRDP Shares, Series 1 VRDP Shares, Series 5

Final Mandatory Redemption Date: August 1, 2040 Final Mandatory Redemption Date: August 1, 2040

Number of VRDP Shares: 1,589 Number of VRDP Shares: 1,589

Adjustable Dividend Rate: Resets weekly Adjustable Dividend Rate: Resets weekly

Optional Tender With Seven-Day Notice for
Remarketing

Optional Tender With Seven-Day Notice for
Remarketing

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider
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Target Fund
Target Fund VRDP Series

Outstanding
New VRDP Series to be Issued

in the Reorganizations

Quality Income VRDP Shares, Series 1 VRDP Shares, Series 6

Final Mandatory Redemption Date: August 1, 2040 Final Mandatory Redemption Date: August 1, 2040

Number of VRDP Shares: 1,581 Number of VRDP Shares: 1,581

Adjustable Dividend Rate: Resets weekly Adjustable Dividend Rate: Resets weekly

Optional Tender With Seven-Day Notice for
Remarketing

Optional Tender With Seven-Day Notice for
Remarketing

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

Unconditional Demand Feature: Purchase Agreement
with Liquidity Provider

The Fund currently has 1,362 VRDP Series 1 Shares outstanding in a single series (the �Outstanding VRDP Shares�). Following the
Reorganizations, based on VRDP Shares outstanding as of December 26, 2013, the Fund will have 6,996 VRDP Shares outstanding in six
different series. The New VRDP Shares of each New VRDP Series will have the same Liquidation Preference ($100,000 per share) and will be
entitled to one vote per share. The New VRDP Shares will rank on a parity with each other and with the Outstanding VRDP Shares with respect
to the payment of dividends and the distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund.

In connection with the Reorganizations, the Fund is making certain changes to the Statement Establishing and Fixing the Rights and Preferences
of VRDP Shares for each New VRDP Series (each, a �New VRDP Statement� and collectively, the �New VRDP Statements�) relative to the
Statement Establishing and Fixing the Rights and Preferences of VRDP Shares currently in effect with respect to the corresponding Target Fund
VRDP Series (each, a �Target Fund VRDP Statement� and collectively, the �Target Fund VRDP Statements�), as well as for the outstanding VRDP
Shares of the Fund (the �Series 1 VRDP Statement�); the significant changes relative to each applicable existing Target Fund VRDP Statement are
summarized below under �Changes to VRDP Shares.� The proposed forms of the New VRDP Statements are included in Appendix A hereto. The
changes are designed to make the New VRDP Statements substantially consistent with each other as well as the Series 1 VRDP Statement, as
proposed to be amended and restated, all consistent with the terms of offerings of VRDP Shares by Nuveen funds since December 2012
(inclusive, or earlier, in the case of a number of the terms).

Information regarding the Fund�s and each Target Fund�s current short-term and long-term ratings assigned by, as applicable, Fitch Ratings, Inc.,
Moody�s Investors Service, Inc. and Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, is available at
www.fitchratings.com, www.moodys.com and www.standardandpoors.com, respectively. No assurances can be given that the current ratings
will be maintained.

Terms of the New VRDP Shares.    The terms of the New VRDP Shares to be issued pursuant to the Reorganizations will be substantially
similar, as of the closing of the Reorganizations, to the terms of the outstanding Target Fund VRDP Shares for which they are exchanged.
Attached as appendices to this Information Memorandum are the forms of the New VRDP Statements and the forms of the VRDP Purchase
Agreement with respect to each New VRDP Series (each, a �New VRDP Purchase Agreement� and collectively, the �New VRDP Purchase
Agreements�). You are urged to review the New VRDP Statements and the New VRDP Purchase Agreements. This Information Memorandum
only summarizes some of the terms of the New VRDP Shares and some of the differences among the New VRDP Series and the series of
Outstanding VRDP Shares, and it is
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qualified in its entirety by the terms set forth in the New VRDP Statements and the New VRDP Purchase Agreements. Certain of the capitalized
terms used herein and not defined herein shall have the meanings ascribed to them in the New VRDP Statements.

The New VRDP Shares have the following features, which will be substantially similar to those of the Target Fund VRDP Shares as of the
closing of the Reorganizations:

� the same short-term and long-term credit ratings from one or more rating agencies;

� the same Liquidation Preference ($100,000 per share) and Final Mandatory Redemption Date (as detailed above);

� the same terms with respect to the payment of an adjustable dividend rate set weekly by a Remarketing Agent;

� the same right to give notice on any business day to tender the securities for remarketing in seven days;

� the same terms with respect to the Mandatory Tender for remarketing upon the occurrence of certain events; and

� continuing to have the benefit of an unconditional demand feature pursuant to a New VRDP Purchase Agreement provided by
the same bank acting as Liquidity Provider with respect to the Target Fund VRDP Shares immediately prior to the closing of the
Reorganizations.

Changes to VRDP Shares.    Upon approval and adoption of the amended and restated Series 1 VRDP Statement and consummation of the
Reorganizations, the terms of each New VRDP Series of the Fund will be substantially similar to the others and consistent with the terms of
offerings of VRDP Shares by Nuveen funds since December 2012 (inclusive, or earlier, in the case of a number of the terms), including
Investment Quality, which adopted a new VRDP Statement in connection with privately negotiated exchanges completed in December 2012.
The following is a summary of the significant differences between each applicable Target Fund VRDP Statement, other than the Target Fund
VRDP Statement of Investment Quality, which already reflects the items listed below, and the corresponding New VRDP Statement. Because
certain of the Target Funds issued VRDP Shares at different times, commencing in March 2010, and various of the items listed below have been
reflected in the terms of VRDP offerings commencing at different times prior to these Reorganizations, the extent to which the items listed
below constitute differences as to a particular Target Fund varies as indicated below:

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (terms already included for Investment Quality):
clarifying changes to resolve certain inconsistencies and ambiguities otherwise created by having multiple series of preferred
shares concurrently outstanding, including clarification of exclusive voting rights by series (except as otherwise required by the
1940 Act) on matters affecting the New VRDP Shares under the New VRDP Statement;

� for Market Opportunity, Select Quality and Quality Income (terms already included for Investment Quality and Performance
Plus): changes to provide increased flexibility and
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clarification with regard to the role of ratings of the New VRDP Shares and conform certain other provisions:

� add a provision that the Fund will use reasonable best efforts to maintain at least one short-term rating of the New
VRDP Shares to the extent that the Liquidity Provider has a short-term debt rating, although the Fund otherwise may
terminate, without approval of holders of New VRDP Shares, the services of any and all rating agencies with respect
to the New VRDP Shares (as each Target Fund may do currently with respect to any rating agency rating the Target
Fund VRDP Shares);

� clarify that the Fund can amend the New VRDP Statement without regard to ratings impact;

� clarify that the Fund may address a failure to cure a VRDP Basic Maintenance Amount breach by the cure date by
accepting a downgrade or terminating the rating, in lieu of an otherwise mandatory redemption;

� modify the Maximum Rate definition to provide that (i) the Applicable Percentage for below investment grade also
applies in the absence of any long-term ratings and (ii) the Applicable Percentage will be based upon the higher,
rather than lower, long-term rating in the event of a split; and

� delete from the New VRDP Statement any requirement for a rating agency confirmation;

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (terms already included for Investment Quality):
in the definition of Mandatory Purchase Event, change the specified minimum term for renewal or replacement of the VRDP
Purchase Agreement from 364 days to 180 days;

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (terms already included for Investment Quality):
provide that, in connection with any remarketing, priority be given to remarketing of any New VRDP Shares, if any, then owned
by the Liquidity Provider;

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (term already included for Investment Quality):
changes to facilitate the ability of the Fund to replace a Liquidity Provider prior to a Scheduled Termination Date, which
replacement, as is currently the case with any replacement of a Liquidity Provider, will constitute a Mandatory Tender Event;

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (term already included for Investment Quality):
changes to provide the Fund with increased flexibility to provide for different or modified terms in connection with
establishment of a Special Rate Period; the establishment of a Special Rate Period will require, as is currently the case, prior
notice and the consent of the Liquidity Provider and will constitute a Mandatory Tender Event; and
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� for Market Opportunity, Select Quality, Quality Income and Performance Plus (term already included for Investment Quality):
changes to the mandatory redemption provisions to conform to the corresponding provisions of other preferred share offerings
by Nuveen funds:

� in connection with a mandatory redemption triggered by failure to cure a breach of the Minimum VRDP Asset
Coverage requirement or the VRDP Basic Maintenance Amount requirement, the number of preferred shares to be
redeemed may, at the Fund�s sole option (to the extent permitted by the 1940 Act and Massachusetts law), include
any number or proportion of preferred shares of any series; provided, that to the extent that the Fund does a
mandatory redemption of any New VRDP Shares, the Fund shall allocate the number to be redeemed pro rata among
each series of VRDP Shares subject to redemption or retirement (if more than one such series is then outstanding).

Differences Among VRDP Series.    Upon issuance of the New VRDP Shares, the Fund will have six series of VRDP Shares outstanding,
including the five New VRDP Series. There will be four different banks serving as Liquidity Providers to the VRDP Series. Citibank, N.A. will
serve as the initial Liquidity Provider to the New VRDP Shares of Series 2, Series 5 and Series 6. Deutsche Bank Trust Company Americas will
serve as the initial Liquidity Provider to the New VRDP Shares of Series 3. Royal Bank of Canada will serve as the initial Liquidity Provider to
the New VRDP Shares of Series 4. In each case, the bank serving as Liquidity Provider for a New VRDP Series will be the same bank that
serves as Liquidity Provider for the Target Fund VRDP Series for which such New VRDP Series will be exchanged in connection with the
Reorganizations. Morgan Stanley Bank, N.A. will continue to serve as the Liquidity Provider to the Outstanding VRDP Shares. The initial term
of each New VRDP Purchase Agreement with the Liquidity Provider for the applicable New VRDP Series is expected to be no less than the
remaining term of the purchase agreement with respect to the corresponding Target Fund VRDP Series immediately prior to the
Reorganizations. Dividend rates may vary from series to series, because, for example, the applicable Remarketing Agent may reset the rate for
one VRDP Series at a different level from that set by the Remarketing Agent for a different VRDP Series, or the rate for one or more VRDP
Series, but not all VRDP Series, must reset to the Maximum Rate (or a different level of Maximum Rate) depending on the terms of the
applicable VRDP Statement. Redemptions prior to the Final Mandatory Redemption Dates for each VRDP Series may occur at different times
and in different amounts from series to series pursuant to the respective VRDP Statements. In the event that the Fund were to make a partial
redemption of VRDP Shares, the redemption may not necessarily be effected pro rata among all VRDP Series then outstanding.

Each New VRDP Purchase Agreement has an expiration date (each expiration date being referred to as a �Scheduled Termination Date�), subject
to periodic extension or replacement. There is no assurance that a Liquidity Provider will renew, or continue to renew, the New VRDP Purchase
Agreement or that a replacement will be appointed. Each VRDP Series requires that the applicable Liquidity Provider�s Purchase Obligation be
renewed upon each Scheduled Termination Date for a term of at least 180 days (or replaced with a purchase obligation with such minimum
term). If a Liquidity Provider does not renew the applicable VRDP Purchase Agreement and it is not replaced, all VRDP Shares of the relevant
VRDP Series will be subject to Mandatory Purchase by such Liquidity Provider prior to the expiration of the Purchase Obligation.

Remarketing.    The terms of the remarketing for the New VRDP Shares will be the same as for the Target Fund VRDP Shares. Holders of the
New VRDP Shares will have the option to tender New
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VRDP Shares for remarketing at the Purchase Price (as defined below) on any Business Day not less than seven days after delivery of a Notice
of Tender to a tender and paying agent appointed by the Fund (each, a �Tender and Paying Agent�) with the consent of the applicable Liquidity
Provider. In addition, the New VRDP Shares will be subject to mandatory tender for remarketing by a Remarketing Agent at the Purchase Price
in the circumstances set forth in the New VRDP Statements. The applicable Remarketing Agent will use its best efforts in each case to remarket
any New VRDP Shares so tendered. If no remarketing occurs on or before the relevant Purchase Date (as defined below), or New VRDP Shares
remain unsold pursuant to an attempted remarketing, the applicable Tender and Paying Agent will deliver all such unsold New VRDP Shares
that have been delivered to such Tender and Paying Agent to the applicable Liquidity Provider for purchase on such Purchase Date. In addition,
the New VRDP Shares will be subject to mandatory purchase by the applicable Liquidity Provider at the Purchase Price for such New VRDP
Shares in the event of termination of a New VRDP Purchase Agreement if the Fund has not obtained an Alternate VRDP Purchase Agreement
prior to such termination. The �Purchase Price� with respect to the New VRDP Shares is equal to the Liquidation Preference of New VRDP Shares
to be purchased on a Purchase Date plus any accumulated but unpaid dividends (whether or not earned or declared), if any, to, but excluding, the
relevant Purchase Date. The date designated for (i) purchase of New VRDP Shares pursuant to an optional or mandatory tender for remarketing
or (ii) mandatory purchase by a Liquidity Provider is referred to herein as a �Purchase Date.�

The Remarketing Agent for each New VRDP Series is expected to be the same remarketing agent as the remarketing agent for the corresponding
Target Fund VRDP Series.

Unconditional Demand Feature.    The New VRDP Shares of each New VRDP Series will have the benefit of an unconditional demand feature,
pursuant to a purchase obligation, to be provided by the same bank that provides such demand feature to the corresponding Target Fund VRDP
Series as of the closing of the Reorganizations (the �Liquidity Provider�), pursuant to a New VRDP Purchase Agreement. The purchase obligation
of the Liquidity Provider is transferable only in connection with a transfer of New VRDP Shares; it is not separately transferable.

Dividends and Rate Periods.    It is anticipated that the Reorganizations will close on or about April 7, 2014 or such other date as the parties may
agree. The applicable dividend rate of the New VRDP Shares of each New VRDP Series commencing on and including the date of issuance, to
and including the next succeeding Rate Determination Date, will be equal to the dividend rate in effect for the corresponding Target Fund VRDP
Series immediately prior to the closing. Generally, the dividend rate will be reset weekly by the applicable Remarketing Agent. Dividends on
New VRDP Shares are expected to be exempt from regular federal and California income taxes, with exceptions for certain portions that may
represent capital gains or ordinary income, if any, generally from portfolio transactions and market discount.

Dividends on the New VRDP Shares will be declared daily to the Holders thereof at the close of business on each such day and paid on each
Dividend Payment Date to the Holders thereof at the close of business on the day immediately preceding such Dividend Payment Date. In
connection with any transfer of New VRDP Shares, the transferor as Beneficial Owner of New VRDP Shares will be deemed to have agreed
pursuant to the terms of the New VRDP Shares to transfer to the transferee the right to receive from the Fund any dividends declared and unpaid
for each day prior to the transferee becoming the Beneficial Owner of the New VRDP Shares in exchange for payment of the Purchase Price for
such New VRDP Shares by the transferee.
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Maximum Rate.    The Maximum Rate for the New VRDP Shares on any Rate Determination Date or in respect of the occurrence of a failed
remarketing for the New VRDP Shares will be the Applicable Percentage of the Applicable Base Rate plus the Applicable Spread. The terms of
the Maximum Rate, including the Applicable Percentage of the Applicable Base Rate and Applicable Spread, are described in the New VRDP
Statements. The Maximum Rate for the New VRDP Shares will depend on the long-term rating assigned to the New VRDP Shares, the length of
the Rate Period and whether or not the Fund has given notification to the applicable Remarketing Agent and the applicable Tender and Paying
Agent that any ordinary income or capital gains will be included in the dividend on the New VRDP Shares for that Rate Period.

The New VRDP Shares will be subject to mandatory redemption by the Fund on the date set forth in the chart above, unless earlier
redeemed or repurchased by the Fund.

Investing in VRDP Shares involves risks. See �Risk Factors� beginning on page 40 of this Information Memorandum.

The Fund�s investment objectives are to provide current income exempt from regular federal and California income taxes and to enhance
portfolio value relative to the California municipal bond market by investing in tax-exempt California municipal bonds that the Fund�s
investment adviser believes are underrated or undervalued or that represent municipal market sectors that are undervalued. It is a fundamental
policy of the Fund that, under normal circumstances, the Fund will invest at least 80% of its net assets, including assets attributable to any
principal amount of any borrowings (including the issuance of commercial paper or notes) or any preferred shares outstanding (�Managed
Assets�), in municipal securities and other related investments, the income from which is exempt from regular federal and California income
taxes. As a non-fundamental policy, under normal circumstances, the Fund invests at least 80% of its Managed Assets in investment grade
securities that, at the time of investment, are rated within the four highest grades (Baa or BBB or better) by at least one of the nationally
recognized statistical rating organizations (each, an �NRSRO� and collectively, the �NRSROs�) that rate such security or are unrated but judged to
be of comparable quality by Nuveen Fund Advisors, LLC (�Nuveen Fund Advisors� and/or the �Investment Adviser�), the investment adviser to the
Fund, and/or Nuveen Asset Management, LLC (�Nuveen Asset Management� or the �Sub-Adviser�), the sub-adviser to the Fund. Also, as a
non-fundamental policy, the Fund may invest up to 20% of its Managed Assets in municipal securities that, at the time of investment, are rated
below investment grade or are unrated but judged to be of comparable quality by the Investment Adviser and/or the Sub-Adviser. Additionally,
as a non-fundamental policy, no more than 10% of the Fund�s Managed Assets may be invested in municipal securities rated below B3/B- or that
are unrated but judged to be of comparable quality by the Investment Adviser and/or the Sub-Adviser. There can be no assurance that the Fund
will achieve its investment objectives.

This Information Memorandum summarizes the current investment objectives and policies of the Fund.

The Fund�s principal office is located at 333 West Wacker Drive, Chicago, Illinois 60606, and its telephone number is (800) 257-8787.

viii
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THE NEW VRDP SHARES REPRESENT INVESTMENTS IN THE FUND AND DO NOT REPRESENT AN INTEREST IN OR
OBLIGATIONS OF, AND ARE NOT INSURED BY, ANY OF THE INVESTMENT ADVISER, THE SUB-ADVISER, ANY LIQUIDITY
PROVIDER, ANY REMARKETING AGENT OR ANY TENDER AND PAYING AGENT.

This Information Memorandum does not constitute an offer to exchange or otherwise purchase any Target Fund VRDP Shares. This
Information Memorandum has not been reviewed by any federal or state securities commission or any regulatory authority of any
jurisdiction, nor has any such commission or authority passed upon the accuracy or adequacy of this Information Memorandum. Any
representation to the contrary is unlawful and may be a criminal offense.

The date of this Information Memorandum is February 3, 2014.

This Information Memorandum is furnished by the Fund on a confidential basis and sets forth the terms of the New VRDP Shares. The
information contained or incorporated by reference in this Information Memorandum has been provided by the Fund and other sources
identified herein.

The offer and issuance of the New VRDP Shares have not been registered under the Securities Act of 1933, as amended (the �Securities Act�), or
any state securities laws, and unless so registered, the New VRDP Shares may not be offered, sold, assigned, transferred, pledged, encumbered
or otherwise disposed of except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act and applicable state securities laws. Accordingly, the New VRDP Shares to be issued in the Reorganizations are being offered and sold only
to holders of Target Fund VRDP Shares that are �qualified institutional buyers� (as defined in Rule 144A under the Securities Act) in accordance
with the exemption from the registration requirements of the Securities Act provided by Section 4(a)(2) of the Securities Act and are subject to
certain restrictions on transfer as further described under �Notice to Investors.�

This Information Memorandum does not constitute an offer to exchange or otherwise purchase any Target Fund VRDP Shares. The offer for the
New VRDP Shares is being made only to the holders of Target Fund VRDP Shares in connection with the Reorganizations. This Information
Memorandum is personal to each investor to which it is made available and has been prepared solely for use in connection with the
Reorganizations. Distribution of this Information Memorandum to any person other than a beneficial owner of Target Fund VRDP Shares and
those persons, if any, retained to advise such beneficial owner is not authorized.

The New VRDP Shares will be issued in book-entry form as global securities (the �global securities�). The global securities will be deposited with,
or on behalf of, The Depository Trust Company (�DTC�) and registered in the name of Cede & Co., the nominee of DTC. Beneficial interests in
the global securities will be held only through DTC and any of its participants. Unless the context otherwise requires, references in this
Information Memorandum to �holders of VRDP Shares� or �holders of New VRDP Shares� include the Beneficial Owners of interests in the VRDP
Shares or New VRDP Shares, respectively, and references to the �VRDP Shares� or �New VRDP Shares� include any beneficial interest therein. See
�Book-Entry Procedures and Settlement� for further discussion of these matters.

ix
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This Information Memorandum contains summaries and other information believed to be accurate as of the date hereof with respect to certain
terms of certain documents, but reference is made to the actual documents (copies of which will be made available on a confidential basis to
owners of VRDP Shares upon request to the Fund) for complete information with respect thereto, and all such summaries are qualified in their
entirety by such reference.

The distribution of this Information Memorandum in certain jurisdictions may be restricted by law. Persons in possession of this Information
Memorandum are required to inform themselves about and to observe any such restrictions. This Information Memorandum does not constitute,
and may not be used for or in connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not
authorized or to any person to whom it is unlawful to make such offer or solicitation.

No action has been taken by the Fund that would permit an offering of the New VRDP Shares or the circulation or distribution of this
Information Memorandum or any other material in relation to the Fund, any Liquidity Provider or the New VRDP Shares in any jurisdiction
where action for that purpose is required.

THIS INFORMATION MEMORANDUM IS FOR INFORMATIONAL PURPOSES ONLY. INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE FUND, THE APPLICABLE LIQUIDITY PROVIDER AND THE TERMS OF THE NEW VRDP SHARES,
INCLUDING THE MERITS AND RISKS INVOLVED. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR
THE FINANCIAL RISKS OF AN INVESTMENT IN NEW VRDP SHARES FOR AN INDEFINITE PERIOD OF TIME.

NONE OF THE FUND, ANY TARGET FUND, ANY LIQUIDITY PROVIDER OR ANY REMARKETING AGENT OR THEIR
RESPECTIVE AFFILIATES MAKES ANY REPRESENTATION REGARDING THE LEGALITY OF INVESTMENT IN THE NEW VRDP
SHARES BY ANY PERSON UNDER APPLICABLE LEGAL INVESTMENT OR SIMILAR LAWS OR REGULATIONS OR THE PROPER
CLASSIFICATION OF SUCH AN INVESTMENT THEREUNDER.

THE CONTENTS OF THIS INFORMATION MEMORANDUM ARE NOT TO BE CONSTRUED AS LEGAL, BUSINESS OR TAX
ADVICE. EACH INVESTOR SHOULD CONSULT ITS OWN ATTORNEY, BUSINESS ADVISOR AND TAX ADVISOR AS TO LEGAL,
BUSINESS AND TAX ADVICE.

Notwithstanding anything to the contrary contained in this Information Memorandum or any other express or implied agreement to the
contrary, each beneficial owner of VRDP Shares (and each employee, representative or other agent of each beneficial owner) may
disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of an investment in the New VRDP
Shares and all materials of any kind that are provided to the beneficial owner of VRDP Shares relating to such tax treatment and tax
structure (as such terms are defined in U.S. Treasury regulation section 1.6011-4).

In this Information Memorandum, references to �U.S. Dollars,� �Dollars� and �$� are to United States dollars.

x
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FORWARD LOOKING STATEMENTS

Any projections, forecasts and estimates contained or incorporated by reference herein are forward looking statements and are based upon
certain assumptions. Projections, forecasts and estimates are necessarily speculative in nature, and some or all of the assumptions underlying any
projections, forecasts or estimates may not materialize or may vary significantly from actual results. Actual results may vary from any
projections, forecasts and estimates and the variations may be material. Some important factors that could cause actual results to differ materially
from those in any forward looking statements include changes in interest rates, market, financial or legal uncertainties, the state of the market in
municipal securities (especially those issued by the State of California, a municipality in California, or a political subdivision or agency or
instrumentality of such State or municipality), the funding and solvency of the State of California and other governmental entities and municipal
issuers located in such State, and the timing and frequency of defaults on underlying investments. Consequently, the inclusion of any
projections, forecasts and estimates herein should not be regarded as a representation by the Fund or any of its affiliates or any other person or
entity of the results that will actually be achieved by the Fund. None of the Fund or its affiliates has any obligation to update or otherwise revise
any projections, forecasts and estimates including any revisions to reflect changes in economic conditions or other circumstances arising after
the date hereof or to reflect the occurrence of unanticipated events, even if the underlying assumptions do not come to fruition.

xi
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NOTICE TO INVESTORS

Each person acquiring New VRDP Shares, by its acceptance thereof, will be deemed to have acknowledged, represented to and agreed with the
Fund, the applicable Liquidity Provider and the applicable Remarketing Agent as follows:

(1)        It understands and acknowledges that the securities have not been registered under the Securities Act or any other applicable securities
law, are being offered for sale pursuant to Section 4(a)(2) of the Securities Act, and may not be offered, sold or otherwise transferred except in
compliance with the registration requirements of the Securities Act or any other applicable securities law, pursuant to an exemption therefrom or
in a transaction not subject thereto, and in each case in compliance with the conditions for transfer set forth in paragraph (4) below.

(2)        It is a �qualified institutional buyer� (�QIB�), as defined in Rule 144A promulgated under the Securities Act, and is acquiring the securities
for its own account or for the account of another QIB.

(3)        It acknowledges that none of the Fund, any Liquidity Provider, any Remarketing Agent or any person representing any of the foregoing
has made any representation to it with respect to the Fund, any Liquidity Provider or any Remarketing Agent or the offering or sale of any
securities other than the information contained or incorporated by reference in this Information Memorandum, which has been delivered to it and
upon which it is relying in making its investment decision with respect to the securities. Further, it acknowledges that with respect to the
information supplied by a Liquidity Provider for inclusion in this Information Memorandum, no representation is made by the Fund as to the
accuracy or completeness of such information. No Liquidity Provider accepts any responsibility for the accuracy or completeness of this
Information Memorandum or the New VRDP Statements or any other information or disclosure contained or incorporated by reference herein or
in the New VRDP Statements, or omitted herefrom or from the New VRDP Statements. In addition, no representation is made regarding New
VRDP Shares or the advisability of investing in New VRDP Shares. Moreover, it acknowledges that it has had access to such financial and other
information concerning the Fund and the applicable Liquidity Provider and the securities as it has deemed necessary in connection with its
decision to purchase the securities offered hereby, including an opportunity to ask questions of and request information from the Fund and the
applicable Liquidity Provider.

(4)        It is purchasing the securities for its own account, or for one or more investor accounts for which it is acting as a fiduciary or agent, in
each case for investment, and not with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities
Act, subject to any requirements of law that the disposition of its property or the property of such investor account or accounts be at all times
within its or their control and subject to its or their ability to resell such securities pursuant to Rule 144A or any exemption from registration
available under the Securities Act. It agrees on its own behalf and on behalf of any investor account for which it is purchasing the securities and
each subsequent holder or owner of the securities by its acceptance thereof will agree to offer, sell or otherwise transfer such securities only
(a) to the Fund, (b) to or through the applicable Remarketing Agent in a Remarketing, (c) to the applicable Liquidity Provider pursuant to a New
VRDP Purchase Agreement or (d) for so long as the securities offered hereby are eligible for resale pursuant to Rule 144A, but subject to the
restrictions on transfer, outside of a Remarketing, described herein, to a person it reasonably believes is a QIB that purchases for its own account
or for the account of a QIB to whom notice is given that the transfer is being made in reliance on Rule 144A, subject in
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each of the foregoing cases to any requirement of law that the disposition of its property or the property of such investor account or accounts be
at all times within its or their control. Each purchaser acknowledges that each New VRDP Share will contain a legend substantially to the
following effect:

THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE �SECURITIES
ACT�), OR ANY STATE SECURITIES LAW. NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE
REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE
OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.

THE HOLDER OF THIS SECURITY BY ITS ACCEPTANCE HEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFER SUCH
SECURITY, ONLY (A) TO THE FUND, (B) TO OR THROUGH THE APPLICABLE REMARKETING AGENT IN A REMARKETING,
(C) TO THE APPLICABLE LIQUIDITY PROVIDER PURSUANT TO A NEW VRDP PURCHASE AGREEMENT OR (D) FOR SO LONG
AS THE SECURITIES OFFERED HEREBY ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, BUT SUBJECT TO THE
RESTRICTIONS ON TRANSFER, OUTSIDE OF A REMARKETING APPLICABLE TO THIS SECURITY, TO A PERSON IT
REASONABLY BELIEVES IS A �QUALIFIED INSTITUTIONAL BUYER� THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN
RELIANCE ON RULE 144A OR ANY EXEMPTION FROM REGISTRATION AVAILABLE UNDER THE SECURITIES ACT. THE
PURCHASE OBLIGATION IS TRANSFERABLE ONLY IN CONNECTION WITH A TRANSFER OF NEW VRDP SHARES; IT IS NOT
SEPARATELY TRANSFERABLE.

NUVEEN FUND ADVISORS, LLC (�INVESTMENT ADVISER�), AFFILIATED PERSONS OF THE INVESTMENT ADVISER (AS
DEFINED IN SECTION 2(a)(3) OF THE 1940 ACT) (OTHER THAN THE FUND, IN THE CASE OF A PURCHASE OF NEW VRDP
SHARES WHICH ARE TO BE CANCELLED WITHIN 10 DAYS OF PURCHASE BY THE FUND), AND PERSONS OVER WHICH THE
INVESTMENT ADVISER, OR AFFILIATED PERSONS OF THE INVESTMENT ADVISER (AS DEFINED IN SECTION 2(a)(3) OF THE
1940 ACT), EXERCISE DISCRETIONARY INVESTMENT OR VOTING AUTHORITY (OTHER THAN THE FUND, IN THE CASE OF A
PURCHASE OF NEW VRDP SHARES WHICH ARE TO BE CANCELLED WITHIN 10 DAYS OF PURCHASE BY THE FUND), ARE
NOT PERMITTED TO PURCHASE NEW VRDP SHARES WITHOUT THE PRIOR WRITTEN CONSENT OF THE APPLICABLE
LIQUIDITY PROVIDER AND ANY SUCH PURCHASES SHALL BE VOID AB INITIO; PROVIDED, HOWEVER, THAT PURCHASES
OF NEW VRDP SHARES MAY BE MADE BY BROKER-DEALERS THAT ARE AFFILIATED PERSONS OF THE INVESTMENT
ADVISER IN RISKLESS PRINCIPAL TRANSACTIONS WITH RESPECT TO SUCH PURCHASES OF NEW VRDP SHARES.

THE HOLDER OF THIS SECURITY BY ITS ACCEPTANCE HEREOF SHALL BE DEEMED TO HAVE AGREED THAT, IN
CONNECTION WITH ANY TRANSFER OF NEW VRDP SHARES, IT IS TRANSFERRING TO THE TRANSFEREE THE RIGHT TO
RECEIVE FROM THE FUND ANY DIVIDENDS DECLARED AND UNPAID FOR EACH DAY PRIOR TO THE TRANSFEREE
BECOMING THE BENEFICIAL OWNER OF THE NEW VRDP SHARES IN EXCHANGE FOR PAYMENT OF THE PURCHASE PRICE
FOR SUCH NEW VRDP SHARES BY THE TRANSFEREE.

2
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(5)        It acknowledges that the Fund, the Liquidity Providers and the Remarketing Agents and others will rely upon the truth and accuracy of
the foregoing acknowledgments, representations and agreements and agrees that, if any of the acknowledgments, representations or warranties
deemed to have been made by its purchase of securities are no longer accurate, it shall promptly notify the Fund, the applicable Liquidity
Provider and the applicable Remarketing Agent. If it is acquiring any securities as a fiduciary or agent for one or more investor accounts, it
represents that it has sole investment discretion with respect to each such account and that it has full power to make the foregoing
acknowledgments, representations and agreements on behalf of each such account.

SUMMARY

This is only a summary. You should review the more detailed information contained elsewhere in this Information Memorandum and the
documents incorporated by reference or otherwise summarized in this Information Memorandum, including the information set forth in the
sections �Risk Factors,� �How the Fund Manages Portfolio Risk� and �The Fund�s Investments�Derivatives and Hedging Strategies,� the
forms of the New VRDP Statements, attached hereto as Appendix A, and the forms of the New VRDP Purchase Agreements, attached hereto as
Appendix B. Certain of the capitalized terms used herein and not defined herein shall have the meanings ascribed to them in the New VRDP
Statements.

The Fund Nuveen California Dividend Advantage Municipal Fund (previously defined as the �Fund�)
is a diversified, closed-end management investment company. The Fund�s common
shares, $0.01 par value per share, are traded on the NYSE under the ticker symbol NAC.
As of December 26, 2013, the Fund had 23,528,873 common shares outstanding. As of
December 26, 2013, the Fund also had 1,362 VRDP Shares outstanding in a single series.

The Offering This Information Memorandum is provided for information purposes in connection with
the offering of the New VRDP Shares of Series 2, Series 3, Series 4, Series 5 and Series 6
pursuant to the reorganization of each of Nuveen California Performance Plus Municipal
Fund, Inc. (previously defined as �Performance Plus�), Nuveen California Municipal
Market Opportunity Fund, Inc. (previously defined as �Market Opportunity�), Nuveen
California Investment Quality Municipal Fund, Inc. (previously defined as �Investment
Quality�), Nuveen California Select Quality Municipal Fund, Inc. (previously defined as
�Select Quality�) and Nuveen California Quality Income Municipal Fund, Inc. (previously
defined as �Quality Income� and collectively with Performance Plus, Market Opportunity,
Investment Quality and Select Quality, the �Target Funds� or each individually, a �Target
Fund�) into the Fund (previously defined as the �Reorganizations� and each, a
�Reorganization�). Each New VRDP Share has a Liquidation Preference of $100,000.

This Information Memorandum is provided exclusively to Target Fund shareholders who
were holders of Target Fund VRDP Shares as of the close of business on December 26,
2013. Upon the closing of the Reorganizations, each Target Fund will transfer
substantially all
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of its assets to the Fund in exchange for common and preferred shares of the Fund, and
the assumption by the Fund of substantially all of the liabilities of the Target Fund. Each
Target Fund will then be liquidated, dissolved and terminated in accordance with
applicable law. The Fund will issue a separate series of New VRDP Shares corresponding
to each series of Target Fund VRDP Shares. Holders of Target Fund VRDP Shares will
receive on a one-for-one basis New VRDP Shares of the applicable New VRDP Series in
exchange for Target Fund VRDP Shares held immediately prior to the Reorganizations.

Description of the New VRDP Shares The terms of the New VRDP Shares to be issued pursuant to the Reorganizations will be
substantially similar, as of the closing of the Reorganizations, to the Target Fund VRDP
Shares exchanged therefor. Also, the terms of the remarketing for the New VRDP Shares
will be the same as those for the Target Fund VRDP Shares. The description of the New
VRDP Shares is qualified in its entirety by the terms set forth in the New VRDP
Statements and the New VRDP Purchase Agreements. See �Description of the New VRDP
Shares.�

Changes to the New VRDP Shares In connection with the Reorganizations, the Fund is making certain changes to each New
VRDP Statement relative to the corresponding Target Fund VRDP Statement, as well as
the Series 1 VRDP Statement. The changes are designed to make the New VRDP
Statements substantially consistent with each other as well as the Series 1 VRDP
Statement, as proposed to be amended and restated, all consistent with the terms of
offerings of VRDP Shares by Nuveen funds since December 2012 (inclusive, or earlier,
in the case of a number of the terms).

Liquidity Providers; the Purchase Obligation The New VRDP Shares of each New VRDP Series will have the benefit of an
unconditional demand feature, pursuant to a purchase obligation, to be provided by the
same bank that provides such demand feature to the corresponding Target Fund VRDP
Series as of the closing of the Reorganizations (previously defined as the �Liquidity
Provider�), pursuant to a New VRDP Purchase Agreement. The initial term of each New
VRDP Purchase Agreement with the Liquidity Provider for the applicable New VRDP
Series is expected to be no less than the remaining term of the purchase agreement with
respect to the corresponding Target Fund VRDP Series immediately prior to the
Reorganizations. See �The Purchase Obligation� and �Liquidity Provider.�

Ratings As a condition to the closing of the Reorganizations, the Fund must obtain short-term and
long-term ratings for each New VRDP Series equivalent to the ratings of the
corresponding Target Fund VRDP Series immediately prior to the closing. However, the
Target Funds are not, and the Fund will not be, required under the respective Target Fund
VRDP Statements and New VRDP Statements to maintain any particular (or particular
level of) ratings for the VRDP Shares, except
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that, under the New VRDP Statements, the Fund will be required to use reasonable best
efforts to maintain at least one short-term rating of each New VRDP Series to the extent
that the applicable Liquidity Provider has a short-term debt rating.

The short-term ratings of each New VRDP Series are directly related to the short-term
ratings assigned to the applicable Liquidity Provider. Changes in the credit quality of a
Liquidity Provider could cause a downgrade in the short-term credit ratings of the
applicable New VRDP Shares, make the New VRDP Shares less liquid in the secondary
market and cause losses to holders of New VRDP Shares.

Investment Objectives and Policies The Fund�s investment objectives are to provide current income exempt from regular
federal and California income taxes and to enhance portfolio value relative to the
California municipal bond market by investing in tax-exempt California municipal bonds
that the Investment Adviser believes are underrated or undervalued or that represent
municipal market sectors that are undervalued. See �The Fund�s Investments�Investment
Objectives and Policies.�

There can be no assurance that the Fund will achieve its investment objectives.

Management of the Fund Nuveen Fund Advisors, LLC (previously defined as �Nuveen Fund Advisors� or the
�Investment Adviser�) is the Fund�s investment adviser. Nuveen Fund Advisors, a registered
investment adviser, is a wholly-owned subsidiary of Nuveen Investments, Inc. Nuveen
Fund Advisors has selected Nuveen Asset Management, LLC (previously defined as
�Nuveen Asset Management� or the �Sub-Adviser�) to serve as the sub-adviser to the Fund.
See �Management of the Fund.�

Taxation The Fund has elected to be treated, and intends to continue to qualify each year, as a
regulated investment company under Subchapter M of the Internal Revenue Code of
1986 (the �Code�), and generally does not expect to be subject to federal income tax.

Under normal circumstances, the Fund will invest at least 80% of its Managed Assets in
municipal securities and other related investments, the income from which is exempt
from regular federal and California income taxes. Accordingly, the dividends paid by the
Fund from such interest will ordinarily be similarly exempt. To the extent the Fund
invests in municipal securities of issuers outside of California, dividends paid by the
Fund may be subject to California income taxes. See �Material Income Tax Considerations�
for a detailed discussion of the foregoing matters.

Governing Law The Fund�s declaration of trust, as amended (the �Declaration of Trust�), and the New
VRDP Statements are governed by the laws of the Commonwealth of Massachusetts.

The New VRDP Purchase Agreements and the Tender and Paying Agent Agreements and
Remarketing Agreements with respect to each New VRDP Series are governed by the
laws of the State of New York.
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Risk Factors Risk is inherent in all investing. You should carefully consider the risks of investing in
VRDP Shares. See �Risk Factors,� �The Fund�s Investments�Investment Objectives and
Policies� and ��Derivatives and Hedging Strategies� and �How the Fund Manages Portfolio
Risk.�

THE FUND

The Fund is a diversified, closed-end management investment company registered under the Investment Company Act of 1940, as amended (the
�1940 Act�). The Fund was organized as a Massachusetts business trust on December 1, 1998 and commenced investment operations on May 26,
1999. The Fund�s common shares are listed on the NYSE under the symbol NAC. The Fund�s principal office is located at 333 West Wacker
Drive, Chicago, Illinois 60606, and its telephone number is (800) 257-8787.

The following provides information about the Fund�s outstanding shares as of December 26, 2013.

Title of Class
Amount

Authorized

Amount Held by
the Fund or for its

Account
Amount

Outstanding
Common Shares Unlimited �  23,528,873
Preferred Shares Unlimited �  
VRDP Shares
Series 1 1,362 1,362
The following provides information about the Fund�s outstanding preferred shares, as adjusted to reflect the issuance of the New VRDP Shares
following the completion of the Reorganizations as if such Reorganizations had been completed as of December 26, 2013.

Title of Class
Amount

Authorized

Amount Held by
the Fund or for its

Account
Shares

Outstanding

Aggregate
Liquidation
Preference

Outstanding
Preferred Shares Unlimited
VRDP Shares �  6,996 $699,600,000
Series 1 1,362 1,362 $136,200,000
Series 2 910 910 $  91,000,000
Series 3 498 498 $  49,800,000
Series 4 1,056 1,056 $105,600,000
Series 5 1,589 1,589 $158,900,000
Series 6 1,581 1,581 $158,100,000

DESCRIPTION OF THE NEW VRDP SHARES

The terms of the New VRDP Shares to be issued pursuant to the Reorganizations will be substantially similar, as of the closing of the
Reorganizations, to the terms of the outstanding Target Fund VRDP Shares for which they are exchanged. Attached as appendices to this
Information Memorandum are the forms of the New VRDP Statements and the forms of the New VRDP Purchase
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Agreements. You are urged to review the New VRDP Statements and the New VRDP Purchase Agreements. This Information Memorandum only
summarizes some of the terms of the New VRDP Shares and some of the differences among the New VRDP Series and the series of Outstanding
VRDP Shares, and it is qualified in its entirety by the terms set forth in the New VRDP Statements and the New VRDP Purchase Agreements.
Certain of the capitalized terms used herein and not defined herein shall have the meanings ascribed to them in the New VRDP Statements.

The New VRDP Shares have the following features, which will be substantially similar to those of the Target Fund VRDP Shares as of the
closing of the Reorganizations:

� the same short-term and long-term credit ratings from one or more rating agencies;

� the same Liquidation Preference ($100,000 per share) and Final Mandatory Redemption Date (as detailed above);

� the same terms with respect to the payment of an adjustable dividend rate set weekly by a Remarketing Agent;

� the same right to give notice on any business day to tender the securities for remarketing in seven days;

� the same terms with respect to the Mandatory Tender for remarketing upon the occurrence of certain events; and

� continuing to have the benefit of an unconditional demand feature pursuant to the New VRDP Purchase Agreement provided by
the same bank acting as Liquidity Provider with respect to the Target Fund VRDP Shares as of the closing date of the
Reorganizations.

Following the Reorganizations, based on VRDP Shares outstanding as of December 26, 2013, the Fund will have 6,996 VRDP Shares
outstanding in six different series. The New VRDP Shares of each New VRDP Series will have the same Liquidation Preference ($100,000 per
share) and will be entitled to one vote per share. The New VRDP Shares will rank on a parity with each other and with the Outstanding VRDP
Shares with respect to the payment of dividends and the distribution of assets upon dissolution, liquidation or winding up of the affairs of the
Fund.
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Changes to VRDP Shares.    Upon approval and adoption of the amended and restated Series 1 VRDP Statement and consummation of the
Reorganizations, the terms of each New VRDP Series of the Fund will be substantially similar to the others and to the existing Series 1 VRDP
Shares consistent with the terms of offerings of VRDP Shares by Nuveen funds since December 2012 (inclusive, or earlier, in the case of a
number of the terms), including Investment Quality, which adopted a new VRDP Statement in connection with privately negotiated exchanges
completed in December 2012. The following is a summary of the significant differences between each applicable Target Fund VRDP Statement,
other than the Target Fund VRDP Statement of Investment Quality, which already reflects the items listed below, and the corresponding New
VRDP Statement. Because certain of the Target Funds issued VRDP Shares at different times, commencing in March 2010, and various of the
items listed below have been reflected in the terms of VRDP offerings commencing at different times prior to these Reorganizations, the extent
to which the items listed below constitute differences as to a particular Target Fund varies as indicated below:

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (terms already included for Investment
Quality): clarifying changes to resolve certain inconsistencies and ambiguities otherwise created by having multiple series of
preferred shares concurrently outstanding, including clarification of exclusive voting rights by series (except as otherwise
required by the 1940 Act) on matters affecting the New VRDP Shares under the New VRDP Statement;

� for Market Opportunity, Select Quality and Quality Income (terms already included for Investment Quality and Performance
Plus): changes to provide increased flexibility and clarification with regard to the role of ratings of the New VRDP Shares
and conform certain other provisions:

� add a provision that the Fund will use reasonable best efforts to maintain at least one short-term rating of the New
VRDP Shares to the extent that the Liquidity Provider has a short-term debt rating, although the Fund otherwise
may terminate, without approval of holders of New VRDP Shares, the services of any and all rating agencies with
respect to the New VRDP Shares (as each Target Fund may do currently with respect to any rating agency rating
the Target Fund VRDP Shares);

� clarify that the Fund can amend the New VRDP Statement without regard to ratings impact;

� clarify that the Fund may address a failure to cure a VRDP Basic Maintenance Amount breach by the cure date by
accepting a downgrade or terminating the rating, in lieu of an otherwise mandatory redemption;

� modify the Maximum Rate definition to provide that (i) the Applicable Percentage for below investment grade also
applies in the absence of any long-term ratings and (ii) the Applicable Percentage will be based upon the higher,
rather than lower, long-term rating in the event of a split; and

� delete from the New VRDP Statement any requirement for a rating agency confirmation;
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� for Market Opportunity, Select Quality, Quality Income and Performance Plus (terms already included for Investment
Quality): in the definition of Mandatory Purchase Event, change the specified minimum term for renewal or replacement of
the VRDP Purchase Agreement from 364 days to 180 days;

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (terms already included for Investment
Quality): provide that, in connection with any remarketing, priority be given to remarketing of any New VRDP Shares, if
any, then owned by the Liquidity Provider;

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (term already included for Investment
Quality): changes to facilitate the ability of the Fund to replace a Liquidity Provider prior to a Scheduled Termination Date,
which replacement, as is currently the case with any replacement of a Liquidity Provider, will constitute a Mandatory
Tender Event;

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (term already included for Investment
Quality): changes to provide the Fund with increased flexibility to provide for different or modified terms in connection
with establishment of a Special Rate Period; the establishment of a Special Rate Period will require, as is currently the case,
prior notice and the consent of the Liquidity Provider and will constitute a Mandatory Tender Event; and

� for Market Opportunity, Select Quality, Quality Income and Performance Plus (term already included for Investment
Quality): changes to the mandatory redemption provisions to conform to the corresponding provisions of other preferred
share offerings by Nuveen funds:

� in connection with a mandatory redemption triggered by failure to cure a breach of the Minimum VRDP Asset
Coverage requirement or the VRDP Basic Maintenance Amount requirement, the number of preferred shares to be
redeemed may, at the Fund�s sole option (to the extent permitted by the 1940 Act and Massachusetts law), include
any number or proportion of preferred shares of any series; provided, that to the extent that the Fund does a
mandatory redemption of any New VRDP Shares, the Fund shall allocate the number to be redeemed pro rata
among each series of VRDP Shares subject to redemption or retirement (if more than one such series is then
outstanding).

Differences Among VRDP Series.    Upon issuance of the New VRDP Shares, the Fund will have six series of VRDP Shares outstanding,
including the five New VRDP Series. There will be four different banks serving as Liquidity Providers to the VRDP Series. Citibank, N.A. will
serve as the initial Liquidity Provider to the New VRDP Shares of Series 2, Series 5 and Series 6. Deutsche Bank Trust Company Americas will
serve as the initial Liquidity Provider to the New VRDP Shares of Series 3. Royal Bank of Canada will serve as the initial Liquidity Provider to
the New VRDP Shares of Series 4. In each case, the bank serving as Liquidity Provider for a New VRDP Series will be the same bank that
serves as Liquidity Provider for the Target Fund VRDP Series for which such New VRDP Series will be exchanged in connection with the
Reorganizations. Morgan Stanley Bank, N.A. will continue to serve as the Liquidity Provider to the Outstanding VRDP Shares. The initial term
of each
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New VRDP Purchase Agreement with the Liquidity Provider for the applicable New VRDP Series is expected to be no less than the remaining
term of the purchase agreement with respect to the corresponding Target Fund VRDP Series immediately prior to the Reorganizations. Dividend
rates may vary from series to series, because, for example, the applicable Remarketing Agent may reset the rate for one VRDP Series at a
different level from that set by the Remarketing Agent for a different VRDP Series, or the rate for one or more VRDP Series, but not all VRDP
Series, must reset to the Maximum Rate (or a different level of Maximum Rate) depending on the terms of the applicable VRDP Statement.
Redemptions prior to the Final Mandatory Redemption Dates for each VRDP Series may occur at different times and in different amounts from
series to series pursuant to the respective VRDP Statements. In the event that the Fund were to make a partial redemption of VRDP Shares, the
redemption may not necessarily be effected pro rata among all VRDP Series then outstanding.

Each New VRDP Purchase Agreement has an expiration date (each expiration date being referred to as a �Scheduled Termination Date�), subject
to periodic extension or replacement. There is no assurance that a Liquidity Provider will renew, or continue to renew, the New VRDP Purchase
Agreement or that a replacement will be appointed. Each VRDP Series requires that the applicable Liquidity Provider�s Purchase Obligation be
renewed upon each Scheduled Termination Date for a term of at least 180 days (or replaced with a purchase obligation with such minimum
term). If a Liquidity Provider does not renew the applicable VRDP Purchase Agreement and it is not replaced, all VRDP Shares of the relevant
VRDP Series will be subject to Mandatory Purchase by such Liquidity Provider prior to the expiration of the Purchase Obligation.

Remarketing.    The terms of the remarketing for the New VRDP Shares will be the same as for the Target Fund VRDP Shares. Holders of the
New VRDP Shares will have the option to tender New VRDP Shares for remarketing at the Purchase Price on any Business Day not less than
seven days after delivery of a Notice of Tender to a tender and paying agent appointed by the Fund (previously each defined as a �Tender and
Paying Agent�) with the consent of the applicable Liquidity Provider. In addition, the New VRDP Shares will be subject to mandatory tender for
remarketing by a Remarketing Agent at the Purchase Price in the circumstances set forth in the New VRDP Statements. The applicable
Remarketing Agent will use its best efforts in each case to remarket any New VRDP Shares so tendered. If no remarketing occurs on or before
the relevant Purchase Date, or New VRDP Shares remain unsold pursuant to an attempted remarketing, the applicable Tender and Paying Agent
will deliver all such unsold New VRDP Shares that have been delivered to such Tender and Paying Agent to the applicable Liquidity Provider
for purchase on such Purchase Date. In addition, the New VRDP Shares will be subject to mandatory purchase by the applicable Liquidity
Provider at the Purchase Price for such New VRDP Shares in the event of termination of a New VRDP Purchase Agreement if the Fund has not
obtained an Alternate VRDP Purchase Agreement prior to such termination. The �Purchase Price� with respect to the New VRDP Shares is equal
to the Liquidation Preference of New VRDP Shares to be purchased on a Purchase Date plus any accumulated but unpaid dividends (whether or
not earned or declared), if any, to, but excluding, the relevant Purchase Date. The date designated for (i) purchase of New VRDP Shares
pursuant to an optional or mandatory tender for remarketing or (ii) mandatory purchase by the Liquidity Provider is referred to herein as a
�Purchase Date.�

The Remarketing Agent for each New VRDP Series is expected to be the same remarketing agent as the remarketing agent for the corresponding
Target Fund VRDP Series.

Unconditional Demand Feature.    The New VRDP Shares of each New VRDP Series will have the benefit of an unconditional demand feature,
pursuant to a purchase obligation, to be provided by
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the same bank that provides such demand feature to the corresponding Target Fund VRDP Series as of the closing of the Reorganizations
(previously defined as the �Liquidity Provider�), pursuant to a New VRDP Purchase Agreement. The purchase obligation of the Liquidity Provider
is transferable only in connection with a transfer of New VRDP Shares; it is not separately transferable.

Dividends and Rate Periods.    It is anticipated that the Reorganizations will close on or about April 7, 2014 or such other date as the parties may
agree. The applicable dividend rate of the New VRDP Shares of each New VRDP Series commencing on and including the date of issuance, to
and including the next succeeding Rate Determination Date, will be equal to the dividend rate in effect for the corresponding Target Fund VRDP
Series immediately prior to the closing. Generally, the dividend rate will be reset weekly by the applicable Remarketing Agent. Dividends on
New VRDP Shares are expected to be exempt from regular federal and California income taxes, with exceptions for certain portions that may
represent capital gains or ordinary income, if any, generally from portfolio transactions and market discount.

Dividends on the New VRDP Shares will be declared daily to the Holders thereof at the close of business on each such day and paid on each
Dividend Payment Date to the Holders thereof at the close of business on the day immediately preceding such Dividend Payment Date. In
connection with any transfer of New VRDP Shares, the transferor as Beneficial Owner of New VRDP Shares will be deemed to have agreed
pursuant to the terms of the New VRDP Shares to transfer to the transferee the right to receive from the Fund any dividends declared and unpaid
for each day prior to the transferee becoming the Beneficial Owner of the New VRDP Shares in exchange for payment of the Purchase Price for
such New VRDP Shares by the transferee.

Maximum Rate. The Maximum Rate for the New VRDP Shares on any Rate Determination Date or in respect of the occurrence of a failed
remarketing for the New VRDP Shares will be the Applicable Percentage of the Applicable Base Rate plus the Applicable Spread. The terms of
the Maximum Rate, including the Applicable Percentage of the Applicable Base Rate and Applicable Spread, are described in the New VRDP
Statements. The Maximum Rate for the New VRDP Shares will depend on the long-term rating assigned to the New VRDP Shares, the length of
the Rate Period and whether or not the Fund has given notification to the applicable Remarketing Agent and the applicable Tender and Paying
Agent that any ordinary income or capital gains will be included in the dividend on the New VRDP Shares for that Rate Period.

LEVERAGE

The Fund may utilize the following forms of leverage: (a) portfolio investments that have the economic effect of leverage, including but not
limited to investments in futures, options and inverse floating rate securities, (b) bank borrowings, and (c) the issuance of preferred shares. The
Fund and each Target Fund currently engage in leverage through the issuance of preferred shares and the use of inverse floaters. Certain
important ratios related to the Fund�s and each Target Fund�s use of leverage for the last three fiscal years are set forth below:

Fund 2013 2012 2011
Asset Coverage Ratio 374.67% 356.39% 319.61% 
Regulatory Leverage Ratio(1) 26.69% 28.06% 31.29% 
Effective Leverage Ratio(2) 31.89% 33.74% 37.51% 
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Performance Plus 2013 2012 2011
Asset Coverage Ratio 329.33% 346.43% 308.15% 
Regulatory Leverage Ratio(1) 30.37% 28.87% 32.45% 
Effective Leverage Ratio(2) 36.33% 35.65% 40.62% 

Market Opportunity 2013 2012 2011
Asset Coverage Ratio 370.72% 355.24% 308.69% 
Regulatory Leverage Ratio(1) 26.97% 28.15% 32.39% 
Effective Leverage Ratio(2) 34.21% 35.55% 40.28% 

Investment Quality 2013 2012 2011
Asset Coverage Ratio 308.43% 317.38% 285.64% 
Regulatory Leverage Ratio(1) 32.42% 31.51% 35.01% 
Effective Leverage Ratio(2) 36.30% 37.36% 41.12% 

Select Quality 2013 2012 2011
Asset Coverage Ratio 344.02% 328.97% 290.40% 
Regulatory Leverage Ratio(1) 29.07% 30.40% 34.44% 
Effective Leverage Ratio(2) 35.36% 37.23% 42.14% 

Quality Income 2013 2012 2011
Asset Coverage Ratio 332.95% 322.25% 289.51% 
Regulatory Leverage Ratio(1) 30.03% 31.03% 34.54% 
Effective Leverage Ratio(2) 36.86% 38.16% 42.37% 

(1) Regulatory leverage consists of preferred shares or debt issued by the fund. Both of these are part of a fund�s capital structure. Regulatory
leverage is sometimes referred to as �1940 Act Leverage� and is subject to asset coverage limits set forth in the 1940 Act.

(2) Effective leverage is a fund�s effective economic leverage, and includes both regulatory leverage and the leverage effects of certain
derivative investments in the fund�s portfolio. Currently, the leverage effects of Tender Option Bond (TOB) inverse floater holdings, in
addition to any regulatory leverage, are included in effective leverage ratios.

THE PURCHASE OBLIGATION

The following is a brief description of the terms of the New VRDP Purchase Agreements. This description does not purport to be complete and is
subject to and qualified in its entirety by reference to the forms of the New VRDP Purchase Agreements attached hereto as Appendix B.

As long as New VRDP Shares of any New VRDP Series are outstanding, except as otherwise provided pursuant to the applicable New VRDP
Statement in connection with a Special Rate Period (which requires prior notice and the consent of the Liquidity Provider and constitutes a
Mandatory Tender Event), the Fund will maintain a New VRDP Purchase Agreement for each such New VRDP Series providing for a Purchase
Obligation with a liquidity provider with short-term debt ratings in one of the two highest ratings categories from the Requisite NRSROs or such
other short-term debt ratings, if any, as may be required for the New VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the
1940 Act on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis, as determined in the sole discretion of
the Fund�s Board of Trustees (the �Board�).
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Pursuant to each New VRDP Purchase Agreement, the applicable Liquidity Provider will purchase at the Purchase Price any outstanding New
VRDP Shares of the applicable New VRDP Series that are properly tendered in accordance with the applicable New VRDP Statement and New
VRDP Purchase Agreement, including any such New VRDP Shares that are the subject of a failed remarketing on the Purchase Date for an
Optional Tender or a Mandatory Tender for remarketing, and all outstanding New VRDP Shares of the applicable New VRDP Series on the
Purchase Date for a Mandatory Purchase Event. The obligation of a Liquidity Provider to purchase New VRDP Shares pursuant to a New VRDP
Purchase Agreement will run to the benefit of holders of New VRDP Shares of the applicable New VRDP Series and will be unconditional and
irrevocable in accordance with the provisions of such New VRDP Purchase Agreement, without regard to, without limitation, any failure of the
representations, warranties, agreements or performance of the Tender and Paying Agent set forth in such New VRDP Purchase Agreement or of
the Fund set forth in the applicable New VRDP Fee Agreement (as defined below) or the termination of the obligations of the Remarketing
Agent under the applicable Remarketing Agreement.

VRDP Fee Agreement

Pursuant to a VRDP Fee Agreement with each Liquidity Provider with respect to each New VRDP Series (each, a �New VRDP Fee Agreement�),
the Fund will pay to such Liquidity Provider a monthly fee in consideration of such Liquidity Provider�s agreement to provide the Purchase
Obligation for the New VRDP Series under the applicable New VRDP Purchase Agreement. Each New VRDP Fee Agreement is expected to
have substantially the same terms and conditions as the corresponding existing agreement with each Target Fund, including certain
representations, warranties and covenants as to the New VRDP Shares of the applicable New VRDP Series, including the covenant that the Fund
will not agree or consent to any amendment, supplement, modification or repeal of such New VRDP Shares, such New VRDP Fee Agreement,
the Declaration of Trust, the applicable New VRDP Statement, the Fund�s by-laws, as amended and restated (the �By-Laws�), the applicable
Remarketing Agreement or the applicable Tender and Paying Agent Agreement or any provision therein, nor waive any provision thereof
without the prior written consent of the applicable Liquidity Provider, and such Liquidity Provider, without the prior written consent of the Fund,
will not agree or consent to any amendment, supplement, modification or repeal of the applicable New VRDP Purchase Agreement, nor waive
any provision thereof.

In addition, each New VRDP Fee Agreement is expected to include a covenant substantially as follows, as in the corresponding existing
agreement with each Target Fund:

Unless the Fund receives the prior written consent of the Liquidity Provider, the Fund will maintain the Fund�s Effective Leverage Ratio at or
below 45%; provided, however, in the event that the Fund�s Effective Leverage Ratio exceeds 45% (a) solely by reason of fluctuations in the
market value of its portfolio securities, in such event and to the extent the Effective Leverage Ratio exceeds 46% and (b) in any event other than
an event described in the immediately preceding clause (a), the Fund shall cause its Effective Leverage Ratio to be 45% or lower within 10
Business Days.

�Effective Leverage Ratio� means the quotient of:

(A) the sum of (i) the aggregate liquidation preference of the Fund�s �senior securities� (as that term is defined in the 1940 Act) that are stock,
excluding, without duplication, any such senior securities for which the Fund has issued a Notice of Redemption and either has delivered
Deposit
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Securities to the Tender and Paying Agent or otherwise has adequate Deposit Securities on hand for the purpose of such redemption; (ii) the
aggregate principal amount of the Fund�s �senior securities representing indebtedness� (as that term is defined in the 1940 Act); and (iii) the
aggregate principal amount of floating rate trust certificates corresponding to the associated residual floating rate trust certificates owned by the
Fund (less the aggregate principal amount of any such floating rate trust certificates owned by the Fund and corresponding to the associated
residual floating rate trust certificates owned by the Fund),

divided by

(B) the sum of (i) the Market Value of the Fund�s total assets (including amounts attributable to senior securities, but excluding, without
duplication of any amounts otherwise subtracted as accrued liabilities, any assets consisting of Deposit Securities referred to in clause (i) of
paragraph (A) above), less the amount of the Fund�s accrued liabilities (which accrued liabilities shall include obligations of the Fund under each
derivative contract in an amount equal to the derivative termination value thereof payable by the Fund to the related counterparty), other than
liabilities for the aggregate principal amount of senior securities representing indebtedness, and (ii) the aggregate principal amount of floating
rate trust certificates corresponding to the associated residual floating rate trust certificates owned by the Fund (less the aggregate principal
amount of any such floating rate trust certificates owned by the Fund and corresponding to the associated residual floating rate trust certificates
owned by the Fund).

LIQUIDITY PROVIDER

Information regarding each Liquidity Provider�s current short-term and long-term debt ratings assigned by Standard & Poor�s Ratings Services, a
Standard & Poor�s Financial Services LLC business (�S&P�), Moody�s Investors Service, Inc. (�Moody�s�) and Fitch Ratings, Inc. (�Fitch�) is available
at www.standardandpoors.com, www.moodys.com and www.fitchratings.com, respectively. No assurances can be given that the current ratings
of a Liquidity Provider�s instruments will be maintained.

Additional information regarding each Liquidity Provider is available in public reports filed by such Liquidity Provider or its parent with the
Securities and Exchange Commission (the �SEC�) and/or applicable bank regulatory authority.

BOOK-ENTRY PROCEDURES AND SETTLEMENT

None of the Fund, the Investment Adviser, any Liquidity Provider, any Remarketing Agent or any Tender and Paying Agent takes any
responsibility for the accuracy of the information in this section concerning DTC and DTC�s book-entry system, makes any representation as to
the completeness of such information or makes any representation as to the absence of material changes in such information subsequent to the
date hereof.

The New VRDP Shares will be book-entry (global) securities. Upon issuance, all book-entry securities will be represented by one or more
fully-registered global securities. Each global security will be deposited with, or on behalf of, DTC, a securities depository, and will be
registered in the name of DTC or a nominee of DTC. DTC will thus be the only registered holder of New VRDP Shares.
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Purchasers of New VRDP Shares may only hold interests in the global securities directly through DTC if they are participants in the DTC
system. Purchasers may also hold interests through a securities intermediary�banks, brokerage houses and other institutions that maintain
securities accounts for customers�that has an account with DTC or its nominee. DTC will maintain accounts showing the security holdings of its
Agent Members, and these Agent Members will in turn maintain accounts showing the security holdings of their customers. Some of these
customers may themselves be securities intermediaries holding securities for their customers. Thus, each Beneficial Owner of a book-entry
security will hold that security indirectly through various intermediaries.

The interest of each Beneficial Owner in a book-entry security will be evidenced solely by entries on the books of the Beneficial Owner�s
securities intermediary or Agent Member. The actual purchaser of the securities will generally not be entitled to have the securities represented
by the global securities registered in its name and will not be considered the owner under the terms of the securities and their governing
documents. That means that the Fund and a Tender and Paying Agent or any other agent of the Fund will be entitled to treat the registered
holder, DTC or its nominee, as the holder of the securities for all purposes. In most cases, the Beneficial Owner will also not be able to obtain a
paper certificate evidencing its ownership of New VRDP Shares. The laws of some jurisdictions require some purchasers of securities to take
physical delivery of their securities in definitive form. These laws may impair the ability to own, transfer or pledge beneficial interests in
book-entry securities.

A Beneficial Owner of book-entry securities represented by a global security may exchange the securities for definitive (paper) securities only if:

� DTC is unwilling or unable to continue as depositary for such global security and the Fund does not appoint a qualified
replacement for DTC within 90 days; or

� the Fund in its sole discretion decides to allow some or all book-entry securities to be exchangeable for definitive securities in
registered form.

Unless indicated otherwise, any global security that is so exchangeable will be exchangeable in whole for definitive securities in registered form,
with the same terms and of an equal aggregate amount. Definitive securities will be registered in the name or names of the person or persons
specified by DTC in a written instruction to the registrar of the New VRDP Shares. DTC may base its written instruction upon directions that it
receives from Agent Members.

In this Information Memorandum, in the case of book-entry securities, references to actions taken by Beneficial Owners will mean actions taken
by DTC upon instructions from its Agent Members, and references to payments and notices relating to redemptions or the tendering of New
VRDP Shares will mean payments and notices related to the redemption or tender of New VRDP Shares to DTC as the registered holder of the
securities for distribution to Agent Members in accordance with DTC�s procedures. If fewer than all the New VRDP Shares are being redeemed,
DTC�s practice is to determine by lot the amount of the interest of each Agent Member in the New VRDP Shares to be redeemed.

Each sale of a book-entry security will settle in immediately available funds through DTC unless otherwise stated. Neither the Fund nor any
Tender and Paying Agent, or any agent of either, will have any responsibility or liability for any aspect of the records relating to, or payments
made on account of, beneficial ownership interests in any book-entry securities or for maintaining, supervising or reviewing any records relating
to such beneficial ownership interests.
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Neither DTC nor DTC�s nominee will consent or vote with respect to the New VRDP Shares unless authorized by a participant in accordance
with DTC�s procedures. Under its usual procedures, DTC mails an omnibus proxy (the �Omnibus Proxy�) to the Fund as soon as possible after the
record date. The Omnibus Proxy assigns DTC�s nominee consenting or voting rights to the Agent Members to whose accounts the New VRDP
Shares are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Dividend payments on the New VRDP Shares and payments upon redemption of New VRDP Shares will be made to DTC�s nominee or such
other nominee as may be requested by an authorized representative of DTC. DTC�s practice is to credit participants� accounts upon DTC�s receipt
of funds and corresponding detailed information from the Fund or the Tender and Paying Agent on the payment date in accordance with their
respective holdings shown on DTC records. Payments by Agent Members to Beneficial Owners will be governed by standing instructions and
customary practices. Payment of dividends or redemption proceeds to DTC�s nominee is the responsibility of the Fund or the Tender and Paying
Agent, disbursement of such payments to participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners will be the responsibility of Agent Members or securities intermediaries who hold through an Agent Member.

THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC�S BOOK-ENTRY SYSTEM HAS BEEN OBTAINED FROM
SOURCES THAT THE FUND BELIEVES TO BE RELIABLE. THE FUND, THE INVESTMENT ADVISER, THE SUB-ADVISER, THE
LIQUIDITY PROVIDERS, THE REMARKETING AGENTS AND THE TENDER AND PAYING AGENTS TAKE NO RESPONSIBILITY
FOR THE ACCURACY OF THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC�S BOOK-ENTRY SYSTEM. NO
REPRESENTATION IS MADE BY THE FUND, THE INVESTMENT ADVISER, THE SUB-ADVISER, ANY LIQUIDITY PROVIDER,
ANY REMARKETING AGENT OR ANY TENDER AND PAYING AGENT AS TO THE COMPLETENESS OR ACCURACY OF SUCH
INFORMATION OR AS TO THE ABSENCE OF MATERIAL ADVERSE CHANGES IN SUCH INFORMATION SUBSEQUENT TO THE
DATE HEREOF. NO ATTEMPT HAS BEEN MADE BY THE FUND, THE INVESTMENT ADVISER, THE SUB-ADVISER, ANY
LIQUIDITY PROVIDER, ANY REMARKETING AGENT OR ANY TENDER AND PAYING AGENT TO DETERMINE WHETHER DTC
IS OR WILL BE FINANCIALLY OR OTHERWISE CAPABLE OF FULFILLING ITS OBLIGATIONS. THE FUND AND THE LIQUIDITY
PROVIDERS WILL NOT HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO ANY DTC AGENT MEMBER, SECURITIES
INTERMEDIARIES, OR THE PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO DIVIDEND PAYMENTS TO OR
THE PROVIDING OF NOTICE FOR THE DTC AGENT MEMBERS, THE SECURITIES INTERMEDIARIES OR THE BENEFICIAL
OWNERS.

IT IS THE DUTY OF EACH BENEFICIAL OWNER TO ARRANGE WITH THE DTC AGENT MEMBER OR SECURITIES
INTERMEDIARIES TO RECEIVE FROM SUCH DTC AGENT MEMBER OR SECURITIES INTERMEDIARY DIVIDEND PAYMENTS
AND ALL OTHER COMMUNICATIONS WHICH THE DTC AGENT MEMBER OR SECURITIES INTERMEDIARY RECEIVES FROM
DTC.
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THE FUND�S INVESTMENTS

Investment Objectives and Policies

The Fund�s investment objectives are to provide current income exempt from regular federal and California income taxes and to enhance
portfolio value relative to the California municipal bond market by investing in tax-exempt California municipal securities that the Investment
Adviser believes are underrated or undervalued or that represent municipal market sectors that are undervalued.

It is a fundamental policy of the Fund that, under normal circumstances, the Fund will invest at least 80% of its Managed Assets in municipal
securities and other related investments, the income from which is exempt from regular federal and California income taxes.

As a non-fundamental policy, under normal circumstances, the Fund invests at least 80% of its Managed Assets in investment grade securities
that, at the time of investment, are rated within the four highest grades (Baa or BBB or better) by at least one of the NRSROs that rate such
security or are unrated but judged to be of comparable quality by the Investment Adviser and/or the Sub-Adviser. Also, as a non-fundamental
policy, the Fund may invest up to 20% of its Managed Assets in municipal securities that, at the time of investment, are rated below investment
grade or are unrated but judged to be of comparable quality by the Investment Adviser and/or the Sub-Adviser. Additionally, as a
non-fundamental policy, no more than 10% of the Fund�s Managed Assets may be invested in municipal securities rated below B3/B- or that are
unrated but judged to be of comparable quality by the Investment Adviser and/or the Sub-Adviser.

Securities of below investment grade quality (Ba/BB or below) are commonly referred to as �junk bonds.� Issuers of securities rated Ba/BB or B
are regarded as having current capacity to make principal and interest payments but are subject to business, financial or economic conditions
which could adversely affect such payment capacity. Municipal securities rated Baa or BBB are considered �investment grade� securities;
municipal securities rated Baa are considered medium grade obligations which lack outstanding investment characteristics and have speculative
characteristics, while municipal securities rated BBB are regarded as having adequate capacity to pay principal and interest. Municipal securities
rated AAA in which the Fund may invest may have been so rated on the basis of the existence of insurance guaranteeing the timely payment,
when due, of all principal and interest. Municipal securities rated below investment grade quality are obligations of issuers that are considered
predominately speculative with respect to the issuer�s capacity to pay interest and repay principal according to the terms of the obligation and,
therefore, carry greater investment risk, including the possibility of issuer default and bankruptcy and increased market price volatility.
Municipal securities rated below investment grade tend to be less marketable than higher-quality securities because the market for them is less
broad. The market for unrated municipal securities is even narrower. During periods of thin trading in these markets, the spread between bid and
asked prices is likely to increase significantly and the Fund may have greater difficulty selling its holdings of these types of portfolio securities.
The Fund will be more dependent on the Investment Adviser�s and/or the Sub-Adviser�s research and analysis when investing in these securities.

The foregoing credit quality policies apply only at the time a security is purchased, and the Fund is not required to dispose of a security in the
event that a rating agency downgrades its assessment of the credit characteristics of a particular issuer or that valuation changes of various bonds
cause the Fund�s portfolio to fail to satisfy those policies. In determining whether to retain or sell such
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a security, the Investment Adviser and/or the Sub-Adviser may consider such factors as the Investment Adviser�s and/or the Sub-Adviser�s
assessment of the credit quality of the issuer of such security, the price at which such security could be sold and the rating, if any, assigned to
such security by other rating agencies. The ratings of S&P, Moody�s and Fitch represent their opinions as to the quality of the municipal
securities they rate. It should be emphasized, however, that ratings are general and are not absolute standards of quality. Consequently,
municipal securities with the same maturity, coupon and rating may have different yields while obligations of the same maturity and coupon
with different ratings may have the same yield.

The Fund will primarily invest in municipal securities with long-term maturities in order to maintain an average effective maturity of at least 15
years, but the average effective maturity of obligations held by the Fund may be shortened as a result of portfolio transactions effected by the
Investment Adviser and/or the Sub-Adviser, depending on market conditions. As a result, the Fund�s portfolio at any given time may include both
long-term and intermediate-term municipal securities. Moreover, during temporary defensive periods (e.g., times when, in the Investment
Adviser�s and/or the Sub-Adviser�s opinion, temporary imbalances of supply and demand or other temporary dislocations in the tax-exempt bond
market adversely affect the price at which long-term or intermediate-term municipal securities are available), and in order to keep the Fund�s cash
fully invested, the Fund may invest any percentage of its net assets in short-term investments including high quality, short-term debt securities
that may be either tax-exempt or taxable and up to 10% of its Managed Assets in securities of other open- or closed-end investment companies
(including exchange-traded funds) that invest primarily in municipal securities of the types in which the Fund may invest directly. As of
August 31, 2013, the average effective maturity of the portfolio of the Fund was 21.01 years.

The Fund has not established any limit on the percentage of its portfolio that may be invested in municipal bonds subject to the alternative
minimum tax provisions of federal tax law, and the Fund expects that a substantial portion of the income it produces will be includable in
alternative minimum taxable income.

The Fund may purchase municipal securities that are additionally secured by insurance, bank credit agreements or escrow accounts. The credit
quality of companies which provide such credit enhancements may affect the value of those securities. Although the insurance feature may
reduce certain financial risks, the premiums for insurance and the higher market price paid for insured obligations may reduce the Fund�s income.
The insurance feature guarantees only the payment of principal and interest on the obligation when due and does not guarantee the market value
of the insured obligations, which will fluctuate with the bond market and the financial success of the issuer and the insurer, and the effectiveness
and value of the insurance itself is dependent on the continued creditworthiness of the insurer. No representation is made as to the insurers�
ability to meet their commitments.

The Fund may enter into certain derivative instruments in pursuit of its investment objectives, including to seek to enhance return, to hedge some
of the risk of the Fund�s investments in municipal securities or as a substitute for a position in the underlying asset. Such instruments include
financial futures contracts, swap contracts (including interest rate and credit default swaps), options on financial futures, options on swap
contracts or other derivative instruments. The Fund may not enter into a futures contract or related options or forward contracts if more than 30%
of the Fund�s net assets would be represented by futures contracts or more than 5% of the Fund�s net assets would be committed to initial margin
deposits and premiums on futures contracts or related options.
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The Fund may invest up to 15% of its Managed Assets in inverse floating rate securities. Inverse floating rate securities represent a leveraged
investment in the underlying municipal bond deposited. Inverse floating rate securities offer the opportunity for higher income than the
underlying bond, but will subject the Fund to the risk of lower or even no income if short-term interest rates rise sufficiently. By investing in an
inverse floating rate security rather than directly in the underlying bond, the Fund will experience a greater increase in its common share net
asset value if the underlying municipal bond increases in value, but will also experience a correspondingly larger decline in its common share
net asset value if the underlying bond declines in value.

The Fund may borrow money for the repurchase of its shares or for temporary or emergency purposes, such as for the payment of dividends or
the settlement of portfolio transactions.

The Fund is diversified for purposes of the 1940 Act. Consequently, as to 75% of its assets, the Fund may not invest more than 5% of its total
assets in the securities of any single issuer (and in not more than 10% of the outstanding voting securities of an issuer), except that this limitation
does not apply to cash, securities of the U.S. Government, its agencies and instrumentalities, and securities of other investment companies.

As noted above, during temporary defensive periods and in order to keep the Fund�s cash fully invested, the Fund may deviate from its
investment objectives and invest up to 100% of its net assets in short-term investments including high quality, short-term securities that may be
either tax-exempt or taxable. It is the intent of the Fund to invest in taxable short-term investments only in the event that suitable tax-exempt
short-term investments are not available at reasonable prices and yields. Investment in taxable short-term investments would result in a portion
of your dividends being subject to regular federal and California income taxes and if the proportion of taxable investments exceeded 50% of the
Fund�s total assets as of the close of any quarter of the Fund�s taxable year, the Fund would not satisfy the general eligibility test that permits it to
pay exempt-interest dividends for that taxable year.

Municipal Securities

General.    The Fund may invest in various municipal securities, including municipal bonds and notes, other securities issued to finance and
refinance public projects, and other related securities and derivative instruments creating exposure to municipal bonds, notes and securities that
provide for the payment of interest income that is exempt from regular federal and California income taxes. Municipal securities are generally
debt obligations issued by state and local governmental entities and may be issued by U.S. territories and possessions to finance or refinance
public projects such as roads, schools, and water supply systems. Municipal securities may also be issued for private activities, such as housing,
medical and educational facility construction, or for privately owned transportation, electric utility and pollution control projects. Municipal
securities may be issued on a long-term basis to provide permanent financing. The repayment of such debt may be secured generally by a pledge
of the full faith and credit taxing power of the issuer, a limited or special tax, or any other revenue source including project revenues, which may
include tolls, fees and other user charges, lease payments, and mortgage payments. Municipal securities may also be issued to finance projects
on a short-term interim basis, anticipating repayment with the proceeds of the later issuance of long-term debt. Municipal securities may be
issued and purchased in the form of bonds, notes, leases or certificates of participation; structured as callable or non-callable; with payment
forms including fixed coupon, variable rate, zero coupon, capital appreciation bonds, tender option bonds, and residual interest bonds

19

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

165



or inverse floating rate securities; or acquired through investments in pooled vehicles, partnerships or other investment companies. Inverse
floating rate securities are securities that pay interest at rates that vary inversely with changes in prevailing short-term tax-exempt interest rates
and represent a leveraged investment in an underlying municipal security, which may increase the effective leverage of the Fund.

The municipal securities in which the Fund invests are generally issued by the State of California, a municipality in California, or a political
subdivision or agency or instrumentality of such State or municipality, and pay interest that, in the opinion of bond counsel to the issuer (or on
the basis of other authority believed by the Adviser and/or the Sub-Adviser to be reliable), is exempt from regular federal and California income
taxes, although the interest may be subject to the federal alternative minimum tax. The Fund may invest in municipal bonds issued by United
States territories and possessions (such as Puerto Rico or Guam) that are exempt from regular federal and California income taxes.

The yields on municipal securities depend on a variety of factors, including prevailing interest rates and the condition of the general money
market and the municipal bond market, the size of a particular offering, the maturity of the obligation and the rating of the issue. The market
value of municipal bonds will vary with changes in interest rate levels and as a result of changing evaluations of the ability of their issuers to
meet interest and principal payments.

Municipal Leases and Certificates of Participation.    The Fund also may purchase municipal securities that represent lease obligations and
certificates of participation in such leases. These carry special risks because the issuer of the securities may not be obligated to appropriate
money annually to make payments under the lease. A municipal lease is an obligation in the form of a lease or installment purchase that is issued
by a state or local government to acquire equipment and facilities. Income from such obligations generally is exempt from state and local taxes
in the state of issuance. Leases and installment purchase or conditional sale contracts (which normally provide for title to the leased asset to pass
eventually to the governmental issuer) have evolved as a means for governmental issuers to acquire property and equipment without meeting the
constitutional and statutory requirements for the issuance of debt. The debt issuance limitations are deemed to be inapplicable because of the
inclusion in many leases or contracts of �non-appropriation� clauses that relieve the governmental issuer of any obligation to make future
payments under the lease or contract unless money is appropriated for such purpose by the appropriate legislative body on a yearly or other
periodic basis. In addition, such leases or contracts may be subject to the temporary abatement of payments in the event the issuer is prevented
from maintaining occupancy of the leased premises or utilizing the leased equipment or facilities. Although the obligations may be secured by
the leased equipment or facilities, the disposition of the property in the event of non-appropriation or foreclosure might prove difficult, time
consuming and costly, and result in a delay in recovering, or the failure to recover fully, the Fund�s original investment. To the extent that the
Fund invests in unrated municipal leases or participates in such leases, the credit quality rating and risk of cancellation of such unrated leases
will be monitored on an ongoing basis. In order to reduce this risk, the Fund will only purchase municipal securities representing lease
obligations where the Investment Adviser and/or the Sub-Adviser believes the issuer has a strong incentive to continue making appropriations
until maturity.

A certificate of participation represents an undivided interest in an unmanaged pool of municipal leases, an installment purchase agreement or
other instruments. The certificates typically are issued by a municipal agency, a trust or other entity that has received an assignment of the
payments to
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be made by the state or political subdivision under such leases or installment purchase agreements. Such certificates provide the Fund with the
right to a pro rata undivided interest in the underlying municipal securities. In addition, such participations generally provide the Fund with the
right to demand payment, on not more than seven days� notice, of all or any part of the Fund�s participation interest in the underlying municipal
securities, plus accrued interest.

Municipal Notes.    Municipal securities in the form of notes generally are used to provide for short-term capital needs, in anticipation of an
issuer�s receipt of other revenues or financing, and typically have maturities of up to three years. Such instruments may include tax anticipation
notes, revenue anticipation notes, bond anticipation notes, tax and revenue anticipation notes and construction loan notes. Tax anticipation notes
are issued to finance the working capital needs of governments. Generally, they are issued in anticipation of various tax revenues, such as
income, sales, property, use and business taxes, and are payable from these specific future taxes. Revenue anticipation notes are issued in
expectation of receipt of other kinds of revenue, such as federal revenues available under federal revenue sharing programs. Bond anticipation
notes are issued to provide interim financing until long-term bond financing can be arranged. In most cases, the long-term bonds then provide
the funds needed for repayment of the bond anticipation notes. Tax and revenue anticipation notes combine the funding sources of both tax
anticipation notes and revenue anticipation notes. Construction loan notes are sold to provide construction financing. Mortgage notes insured by
the Federal Housing Authority secure these notes; however, the proceeds from the insurance may be less than the economic equivalent of the
payment of principal and interest on the mortgage note if there has been a default. The anticipated revenues from taxes, grants or bond financing
generally secure the obligations of an issuer of municipal notes. An investment in such instruments, however, presents a risk that the anticipated
revenues will not be received or that such revenues will be insufficient to satisfy the issuer�s payment obligations under the notes or that
refinancing will be otherwise unavailable.

Pre-Refunded Municipal Securities.    The principal of, and interest on, pre-refunded municipal securities are no longer paid from the original
revenue source for the securities. Instead, the source of such payments is typically an escrow fund consisting of U.S. government securities. The
assets in the escrow fund are derived from the proceeds of refunding bonds issued by the same issuer as the pre-refunded municipal securities.
Issuers of municipal securities use this advance refunding technique to obtain more favorable terms with respect to securities that are not yet
subject to call or redemption by the issuer. For example, advance refunding enables an issuer to refinance debt at lower market interest rates,
restructure debt to improve cash flow or eliminate restrictive covenants in the indenture or other governing instrument for the pre-refunded
municipal securities. However, except for a change in the revenue source from which principal and interest payments are made, the pre-refunded
municipal securities remain outstanding on their original terms until they mature or are redeemed by the issuer.

Private Activity Bonds.    Private activity bonds are issued by or on behalf of public authorities to obtain funds to provide privately operated
housing facilities, airport, mass transit or port facilities, sewage disposal, solid waste disposal or hazardous waste treatment or disposal facilities
and certain local facilities for water supply, gas or electricity. Other types of private activity bonds, the proceeds of which are used for the
construction, equipment, repair or improvement of privately operated industrial or commercial facilities, may constitute municipal securities,
although the current federal tax laws place substantial limitations on the size of such issues. The Fund�s distributions of its interest income from
private activity bonds may subject certain investors to the federal alternative minimum tax.

21

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

167



Inverse Floating Rate Securities.        Inverse floating rate securities (sometimes referred to as �inverse floaters�) are securities whose interest rates
bear an inverse relationship to the interest rate on another security or the value of an index. Generally, inverse floating rate securities represent
beneficial interests in a special purpose trust formed by a third-party sponsor for the purpose of holding municipal bonds. The special purpose
trust typically sells two classes of beneficial interests or securities: floating rate securities (sometimes referred to as short-term floaters or tender
option bonds) and inverse floating rate securities (sometimes referred to as inverse floaters or residual interest securities). Both classes of
beneficial interests are represented by certificates. The short-term floating rate securities have first priority on the cash flow from the municipal
bonds held by the special purpose trust. Typically, a third party, such as a bank, broker-dealer or other financial institution, grants the floating
rate security holders the option, at periodic intervals, to tender their securities to the institution and receive the face value thereof. As
consideration for providing the option, the financial institution receives periodic fees.

The holder of the short-term floater effectively holds a demand obligation that bears interest at the prevailing short-term, tax-exempt rate.
However, the institution granting the tender option will not be obligated to accept tendered short-term floaters in the event of certain defaults or
a significant downgrade in the credit rating assigned to the bond issuer. For its inverse floating rate investment, the Fund receives the residual
cash flow from the special purpose trust. Because the holder of the short-term floater is generally assured liquidity at the face value of the
security, the Fund, as the holder of the inverse floater, assumes the interest rate cash flow risk and the market value risk associated with the
municipal bond deposited into the special purpose trust. The volatility of the interest cash flow and the residual market value will vary with the
degree to which the trust is leveraged. This is expressed in the ratio of the total face value of the short-term floaters in relation to the value of the
inverse floaters that are issued by the special purpose trust, and can exceed three times for more �highly leveraged� trusts. All voting rights and
decisions to be made with respect to any other rights relating to the municipal bonds held in the special purpose trust are passed through to the
Fund, as the holder of the residual inverse floating rate securities.

Because increases in the interest rate on the short-term floaters reduce the residual interest paid on inverse floaters, and because fluctuations in
the value of the municipal bond deposited in the special purpose trust affect the value of the inverse floater only, and not the value of the
short-term floater issued by the trust, inverse floaters� value is generally more volatile than that of fixed rate bonds. The market price of inverse
floating rate securities is generally more volatile than the underlying bonds due to the leveraging effect of this ownership structure. These
securities generally will underperform the market of fixed rate bonds in a rising interest rate environment (i.e., when bond values are falling), but
tend to out-perform the market of fixed rate bonds when interest rates decline or remain relatively stable. Although volatile, inverse floaters
typically offer the potential for yields higher than those available on fixed rate bonds with comparable credit quality, coupon, call provisions and
maturity. Inverse floaters have varying degrees of liquidity or illiquidity based upon the ability to sell the underlying bonds deposited in a special
purpose trust at an attractive price. The Fund may invest in inverse floating rate securities issued by special purpose trusts whose sponsors have
recourse to the Fund pursuant to a separate shortfall and forbearance agreement. Such an agreement would require the Fund to reimburse the
third-party sponsor of the trust, upon termination of the trust issuing the inverse floater, for the difference between the liquidation value of the
bonds held in the trust and the principal amount due to the holders of floating rate securities issued by the trust. The Fund will enter into such a
recourse agreement (i) when the liquidity provider with respect to the floating rate securities issued by the special purpose trust requires such a
recourse agreement because the level of leverage in the special
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purpose trust exceeds the level that the liquidity provider is willing to support absent such an agreement; and/or (ii) to seek to prevent the
liquidity provider from collapsing the special purpose trust in the event that the municipal obligation held in the trust has declined in value. In an
instance where the Fund has entered such a recourse agreement, the Fund may suffer a loss that exceeds the amount of its original investment in
the inverse floating rate securities; such loss could be as great as that original investment amount plus the face amount of the floating rate
securities issued by the trust.

The Fund will segregate or earmark liquid assets with its custodian in accordance with the 1940 Act to cover its obligations with respect to its
investments in special purpose trusts.

The Fund may invest in both inverse floating rate securities and floating rate securities (as discussed below) issued by the same special purpose
trust. Investments in inverse floating rate securities may not exceed 15% of the Fund�s Managed Assets.

Floating Rate Securities.    The Fund may also invest in floating rate securities, as described above, issued by special purpose trusts. Floating
rate securities may take the form of short-term floating rate securities or the option period may be substantially longer. Generally, the interest
rate earned will be based upon the market rates for municipal securities with maturities or remarketing provisions that are comparable in
duration to the periodic interval of the tender option, which may vary from weekly, to monthly, to extended periods of one year or multiple
years. Since the option feature has a shorter term than the final maturity or first call date of the underlying bond deposited in the trust, the Fund,
as the holder of the floating rate securities, relies upon the terms of the agreement with the financial institution furnishing the option as well as
the credit strength of that institution. As further assurance of liquidity, the terms of the trust provide for a liquidation of the municipal bond
deposited in the trust and the application of the proceeds to pay off the floating rate securities. The trusts that are organized to issue both
short-term floating rate securities and inverse floaters generally include liquidation triggers to protect the investor in the floating rate securities.

Special Taxing Districts.    Special taxing districts are organized to plan and finance infrastructure developments to induce residential,
commercial and industrial growth and redevelopment. The bond financing methods such as tax increment finance, tax assessment, special
services district and Mello-Roos bonds, generally are payable solely from taxes or other revenues attributable to the specific projects financed by
the bonds without recourse to the credit or taxing power of related or overlapping municipalities. They often are exposed to real estate
development-related risks and can have more taxpayer concentration risk than general tax-supported bonds, such as general obligation bonds.
Further, the fees, special taxes, or tax allocations and other revenues that are established to secure such financings generally are limited as to the
rate or amount that may be levied or assessed and are not subject to increase pursuant to rate covenants or municipal or corporate guarantees.
The bonds could default if development failed to progress as anticipated or if larger taxpayers failed to pay the assessments, fees and taxes as
provided in the financing plans of the districts.

The foregoing information constitutes only a brief summary of some of the general factors which may impact certain issuers of municipal bonds
and does not purport to be a complete or exhaustive description of all adverse conditions to which the issuers of municipal bonds held by the
Fund are subject. Additionally, many factors including national economic, social and environmental policies and conditions, which are not
within the control of the issuers of the municipal bonds, could affect or could have an adverse impact on the financial condition of the issuers.
The Fund is unable to
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predict whether or to what extent such factors or other factors may affect the issuers of the municipal bonds, the market value or marketability of
the municipal bonds or the ability of the respective issuers of the municipal bonds acquired by the Fund to pay interest on or principal of the
municipal bonds. This information has not been independently verified.

Derivatives and Hedging Strategies

The Fund may periodically engage in hedging transactions, and otherwise use various types of derivative instruments, described below, to
reduce risk, to effectively gain particular market exposures, to seek to enhance returns, and to reduce transaction costs, among other reasons. In
addition to inverse floating rate securities and structured notes, the Fund may invest in certain other derivative instruments in pursuit of its
investment objectives. Such instruments include financial futures contracts, swap contracts (including interest rate and credit default swaps),
options on financial futures, options on swap contracts or other derivative instruments whose prices, in the Investment Adviser�s and/or the
Sub-Adviser�s opinion, correlate with the prices of the Fund�s investments. The Investment Adviser and/or the Sub-Adviser uses derivatives to
shorten or lengthen the effective duration of the Fund�s portfolio securities, and therefore the interest rate risk, and to adjust other aspects of the
portfolio�s risk/return profile. The Fund may use these instruments if the Fund deems it more efficient from a transaction cost, total return or
income standpoint than investing in cash securities.

�Hedging� is a term used for various methods of seeking to preserve portfolio capital value by offsetting price changes in one investment through
making another investment whose price should tend to move in the opposite direction.

A �derivative� is a financial contract whose value is based on (or �derived� from) a traditional security (such as a stock or a bond), an asset (such as
a commodity like gold), or a market index (such as the Barclays Capital Municipal Bond Index). Some forms of derivatives may trade on
exchanges, while non-standardized derivatives, which tend to be more specialized and complex, trade in �over-the-counter� or a one-on-one basis.
It may be desirable and possible in various market environments to partially hedge the portfolio against fluctuations in market value due to
market interest rate or credit quality fluctuations, or instead to gain a desired investment exposure, by entering into various types of derivative
transactions, including financial futures and index futures as well as related put and call options on such instruments, structured notes, or interest
rate swaps on taxable or tax-exempt securities or indexes (which may be �forward-starting�), credit default swaps, and options on interest rate
swaps, among others.

These transactions present certain risks. In particular, the imperfect correlation between price movements in the futures contract and price
movements in the securities being hedged creates the possibility that losses on the hedge by the Fund may be greater than gains in the value of
the securities in the Fund�s portfolio. In addition, futures and options markets may not be liquid in all circumstances. As a result, in volatile
markets, the Fund may not be able to close out the transaction without incurring losses substantially greater than the initial deposit. Finally, the
potential deposit requirements in futures contracts create an ongoing greater potential financial risk than do options transactions, where the
exposure is limited to the cost of the initial premium. Losses due to hedging transactions will reduce yield. Net gains, if any, from hedging and
other portfolio transactions will be distributed as taxable distributions to shareholders. These hedging strategies may generate taxable income.

The Fund will invest in these instruments only in markets believed by the Investment Adviser and/or the Sub-Adviser to be active and
sufficiently liquid.
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The Investment Adviser and/or the Sub-Adviser may use derivative instruments to seek to enhance return, to hedge some of the risk of the Fund�s
investments in municipal securities or as a substitute for a position in the underlying asset. These types of strategies may generate taxable
income.

There is no assurance that these derivative strategies will be available at any time or that the Investment Adviser and/or the Sub-Adviser will
determine to use them for the Fund or, if used, that the strategies will be successful.

Swap Transactions.    The Fund may enter into total return, interest rate and credit default swap agreements and interest rate caps, floors and
collars. The Fund may also enter into options on the foregoing types of swap agreements (�swap options�).

The Fund may enter into swap transactions for any purpose consistent with its investment objective, such as for the purpose of attempting to
obtain or preserve a particular return or spread at a lower cost than obtaining a return or spread through purchases and/or sales of instruments in
other markets, as a duration management technique, to reduce risk arising from the ownership of a particular instrument, or to gain exposure to
certain sectors or markets in the most economical way possible.

Swap agreements are two party contracts entered into primarily by institutional investors for a specified period of time. In a standard swap
transaction, two parties agree to exchange the returns (or differentials in rates of return) earned or realized on a particular predetermined asset,
reference rate or index. The gross returns to be exchanged or swapped between the parties are generally calculated with respect to a notional
amount, e.g., the return on or increase in value of a particular dollar amount invested at a particular interest rate or in a basket of securities
representing a particular index. The notional amount of the swap agreement generally is only used as a basis upon which to calculate the
obligations that the parties to the swap agreement have agreed to exchange. The Fund�s current obligations under a net swap agreement will be
accrued daily (offset against any amounts owed to the Fund) and any accrued but unpaid net amounts owed to a swap counterparty will be
covered by assets determined to be liquid by the Sub-Adviser. See ��Segregation of Assets� below.

Some, but not all, swaps may be cleared, in which case a central clearing counterparty stands between each buyer and seller and effectively
guarantees performance of each contract, to the extent of its available resources for such purpose. Uncleared swaps have no such protection;
each party bears the risk that its direct counterparty will default.

Interest Rate Swaps, Caps, Collars and Floors.    Interest rate swaps are bilateral contracts in which each party agrees to make periodic
payments to the other party based on different referenced interest rates (e.g., a fixed rate and a floating rate) applied to a specified notional
amount. The purchase of an interest rate floor entitles the purchaser, to the extent that a specified index falls below a predetermined interest rate,
to receive payments of interest on a notional principal amount from the party selling such interest rate floor. The purchase of an interest rate cap
entitles the purchaser, to the extent that a specified index rises above a predetermined interest rate, to receive payments of interest on a notional
principal amount from the party selling such interest rate cap. Interest rate collars involve selling a cap and purchasing a floor or vice versa to
protect the Fund against interest rate movements exceeding given minimum or maximum levels.

The use of interest rate transactions, such as interest rate swaps and caps, is a highly specialized activity that involves investment techniques and
risks different from those associated with ordinary
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portfolio security transactions. Depending on the state of interest rates in general, the Fund�s use of interest rate swaps or caps could enhance or
harm the overall performance of the Fund�s common shares. To the extent there is a decline in interest rates, the value of the interest rate swap or
cap could decline, and could result in a decline in the net asset value of the common shares. In addition, if short-term interest rates are lower than
the Fund�s fixed rate of payment on the interest rate swap, the swap will reduce common share net earnings. If, on the other hand, short-term
interest rates are higher than the fixed rate of payment on the interest rate swap, the swap will enhance common share net earnings. Buying
interest rate caps could enhance the performance of the common shares by providing a maximum leverage expense. Buying interest rate caps
could also decrease the net earnings of the common shares in the event that the premium paid by the Fund to the counterparty exceeds the
additional amount the Fund would have been required to pay had it not entered into the cap agreement.

Total Return Swaps.    In a total return swap, one party agrees to pay the other the �total return� of a defined underlying asset during a specified
period, in return for periodic payments based on a fixed or variable interest rate or the total return from other underlying assets. A total return
swap may be applied to any underlying asset but is most commonly used with equity indices, single stocks, bonds and defined baskets of loans
and mortgages. The Fund might enter into a total return swap involving an underlying index or basket of securities to create exposure to a
potentially widely-diversified range of securities in a single trade. An index total return swap can be used by the Investment Adviser and/or the
Sub-Adviser to assume risk, without the complications of buying the component securities from what may not always be the most liquid of
markets.

In connection with the Fund�s position in a swap contract, the Fund will segregate liquid assets or will otherwise cover its position in accordance
with applicable SEC requirements. See ��Segregation of Assets� below.

Credit Default Swaps.    A credit default swap is a bilateral contract that enables an investor to buy or sell protection against a defined-issuer
credit event. The Fund may enter into credit default swap agreements either as a buyer or a seller. The Fund may buy protection to attempt to
mitigate the risk of default or credit quality deterioration in an individual security or a segment of the fixed income securities market to which it
has exposure, or to take a �short� position in individual bonds or market segments which it does not own. The Fund may sell protection in an
attempt to gain exposure to the credit quality characteristics of particular bonds or market segments without investing directly in those bonds or
market segments.

As the buyer of protection in a credit default swap, the Fund would pay a premium (by means of an upfront payment or a periodic stream of
payments over the term of the agreement) in return for the right to deliver a referenced bond or group of bonds to the protection seller and
receive the full notional or par value (or other agreed upon value) upon a default (or similar event) by the issuer(s) of the underlying referenced
obligation(s). If no default occurs, the protection seller would keep the stream of payments and would have no further obligation to the Fund.
Thus, the cost to the Fund would be the premium paid with respect to the agreement. If a credit event occurs, however, the Fund may elect to
receive the full notional value of the swap in exchange for an equal face amount of deliverable obligations of the reference entity that may have
little or no value. The Fund bears the risk that the protection seller may fail to satisfy its payment obligations.

If the Fund is a seller of protection in a credit default swap and no credit event occurs, the Fund would generally receive an up-front payment or
a periodic stream of payments over the term of the
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swap. If a credit event occurs, however, generally the Fund would have to pay the buyer the full notional value of the swap in exchange for an
equal face amount of deliverable obligations of the reference entity that may have little or no value. As the protection seller, the Fund effectively
adds economic leverage to its portfolio because, in addition to being subject to investment exposure on its total net assets, the Fund is subject to
investment exposure on the notional amount of the swap. Thus, the Fund bears the same risk as it would by buying the reference obligations
directly, plus the additional risks related to obtaining investment exposure through a derivative instrument discussed below under ��Risks
Associated with Swap Transactions.�

Swap Options.    A swap option is a contract that gives a counterparty the right (but not the obligation), in return for payment of a premium, to
enter into a new swap agreement or to shorten, extend, cancel, or otherwise modify an existing swap agreement at some designated future time
on specified terms. A cash-settled option on a swap gives the purchaser the right, in return for the premium paid, to receive an amount of cash
equal to the value of the underlying swap as of the exercise date. The Fund may write (sell) and purchase put and call swap options. Depending
on the terms of the particular option agreement, the Fund generally would incur a greater degree of risk when it writes a swap option than when
it purchases a swap option. When the Fund purchases a swap option, it risks losing only the amount of the premium it has paid should it decide
to let the option expire unexercised. However, when the Fund writes a swap option, upon exercise of the option the Fund would become
obligated according to the terms of the underlying agreement.

Risks Associated with Swap Transactions.    The use of swap transactions is a highly specialized activity which involves strategies and risks
different from those associated with ordinary portfolio security transactions. If the Investment Adviser and/or the Sub-Adviser is incorrect in its
forecasts of default risks, market spreads or other applicable factors or events, the investment performance of the Fund would diminish
compared with what it would have been if these techniques were not used. As the protection seller in a credit default swap, the Fund effectively
adds economic leverage to its portfolio because, in addition to being subject to investment exposure on its total net assets, the Fund is subject to
investment exposure on the notional amount of the swap. The Fund generally may only close out a swap, cap, floor, collar or other two-party
contract with its particular counterparty, and generally may only transfer a position with the consent of that counterparty. In addition, the price at
which the Fund may close out such a two party contract may not correlate with the price change in the underlying reference asset. If the
counterparty defaults, the Fund will have contractual remedies, but there can be no assurance that the counterparty will be able to meet its
contractual obligations or that the Fund will succeed in enforcing its rights. It also is possible that developments in the derivatives market,
including changes in government regulation, could adversely affect the Fund�s ability to terminate existing swap or other agreements or to realize
amounts to be received under such agreements.

Futures and Options on Futures Generally.    A futures contract is an agreement between two parties to buy and sell a security, index or interest
rate (each a �financial instrument�) for a set price on a future date. Certain futures contracts, such as futures contracts relating to individual
securities, call for making or taking delivery of the underlying financial instrument. However, these contracts generally are closed out before
delivery by entering into an offsetting purchase or sale of a matching futures contract (same exchange, underlying financial instrument, and
delivery month). Other futures contracts, such as futures contracts on interest rates and indices, do not call for making or taking delivery of the
underlying financial instrument, but rather are agreements pursuant to which two parties agree to take or make delivery of an amount of cash
equal to the difference between the value of the
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financial instrument at the close of the last trading day of the contract and the price at which the contract was originally written. These contracts
also may be settled by entering into an offsetting futures contract.

Unlike when the Fund purchases or sells a security, no price is paid or received by the Fund upon the purchase or sale of a futures contract.
Initially, the Fund will be required to deposit with the futures broker, known as a futures commission merchant (�FCM�), an amount of cash or
securities equal to a varying specified percentage of the contract amount. This amount is known as initial margin. The margin deposit is intended
to ensure completion of the contract. Minimum initial margin requirements are established by the futures exchanges and may be revised. In
addition, FCMs may establish margin deposit requirements that are higher than the exchange minimums. Cash held in the margin account
generally is not income producing. However, coupon-bearing securities, such as Treasury securities, held in margin accounts generally will earn
income. Subsequent payments to and from the FCM, called variation margin, will be made on a daily basis as the price of the underlying
financial instrument fluctuates, making the futures contract more or less valuable, a process known as marking the contract to market. Changes
in variation margin are recorded by the Fund as unrealized gains or losses. At any time prior to expiration of the futures contract, the Fund may
elect to close the position by taking an opposite position that will operate to terminate its position in the futures contract. A final determination
of variation margin is then made, additional cash is required to be paid by or released to the Fund, and the Fund realizes a gain or loss. In the
event of the bankruptcy or insolvency of an FCM that holds margin on behalf of the Fund, the Fund may be entitled to the return of margin owed
to it only in proportion to the amount received by the FCM�s other customers, potentially resulting in losses to the Fund. Futures transactions also
involve brokerage costs and the Fund may have to segregate additional liquid assets in accordance with applicable SEC requirements. See
��Segregation of Assets� below.

A futures option gives the purchaser of such option the right, in return for the premium paid, to assume a long position (call) or short position
(put) in a futures contract at a specified exercise price at any time during the period of the option. Upon exercise of a call option, the purchaser
acquires a long position in the futures contract and the writer is assigned the opposite short position. Upon the exercise of a put option, the
opposite is true.

Limitations on the Use of Futures, Futures Options and Swaps.    Pursuant to a claim for exemption filed with the National Futures Association
on behalf of the Fund, the Fund is not deemed to be a commodity pool operator or a commodity pool under the Commodity Exchange Act
(�CEA�) and neither it nor the Investment Adviser or the Sub-Adviser is currently subject to registration or regulation as such under the CEA. In
February 2012, the Commodity Futures Trading Commission (�CFTC�) announced substantial amendments to certain exemptions, and to the
conditions for reliance on those exemptions, from registration as a commodity pool operator. Under amendments to the exemption provided
under CFTC Regulation 4.5, if the Fund uses futures, options on futures, or swaps other than for bona fide hedging purposes (as defined by the
CFTC), the aggregate initial margin and premiums on these positions (after taking into account unrealized profits and unrealized losses on any
such positions and excluding the amount by which options that are �in-the-money� at the time of purchase are �in-the-money�) may not exceed 5%
of the Fund�s net asset value, or alternatively, the aggregate net notional value of those positions may not exceed 100% of the Fund�s net asset
value (after taking into account unrealized profits and unrealized losses on any such positions). The CFTC amendments to Regulation 4.5 took
effect on December 31, 2012, and the Fund intends to comply with amended Regulation 4.5�s requirements such that the Investment Adviser
and/or the Sub-Adviser will
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not be required to register with respect to the Fund as a commodity pool operator with the CFTC. The Fund reserves the right to engage in
transactions involving futures, options thereon and swaps to the extent allowed by CFTC regulations in effect from time to time and in
accordance with the Fund�s policies. However, the requirements for qualification as a �regulated investment company� under Subchapter M of the
Code may limit the extent to which the Fund may enter into futures transactions, engage in options transactions or engage in swap transactions.

Segregation of Assets

As a closed-end investment company registered with the SEC, the Fund is subject to the federal securities laws, including the 1940 Act, the rules
thereunder, and various interpretive provisions of the SEC and its staff. In accordance with these laws, rules and positions, the Fund must �set
aside� (often referred to as �asset segregation�) liquid assets, or engage in other SEC or staff-approved measures, to �cover� open positions with
respect to certain kinds of derivatives instruments. In the case of forward currency contracts that are not contractually required to cash settle, for
example, the Fund must set aside liquid assets equal to such contracts� full notional value while the positions are open. With respect to forward
currency contracts that are contractually required to cash settle, however, the Fund is permitted to set aside liquid assets in an amount equal to
the Fund�s daily marked-to-market net obligations (i.e., the Fund�s daily net liability) under the contracts, if any, rather than such contracts� full
notional value. The Fund reserves the right to modify its asset segregation policies in the future to comply with any changes in the positions
from time to time articulated by the SEC or its staff regarding asset segregation.

To the extent that the Fund uses its assets to cover its obligations as required by the 1940 Act, the rules thereunder, and applicable positions of
the SEC and its staff, such assets may not be used for other operational purposes. The Investment Adviser and/or the Sub-Adviser will monitor
the Fund�s use of derivatives and will take action as necessary for the purpose of complying with the asset segregation policy stated above. Such
actions may include the sale of the Fund�s portfolio investments.

The Fund may invest in inverse floating rate securities issued by special purpose trusts. With respect to such investments, the Fund will
segregate or earmark assets in an amount equal to at least 100% of the face amount of the floating rate securities issued by such trusts.

Special Considerations Relating to California Municipal Securities

As described above, the Fund will invest at least 80% of its Managed Assets in municipal securities and other related investments, the income
from which is exempt from regular federal and California income taxes. The Fund is therefore susceptible to political, economic or regulatory
factors affecting issuers of California municipal securities. Information regarding the financial condition of the State of California is ordinarily
included in various public documents issued thereby, such as the official statements prepared in connection with the issuance of general
obligation bonds of the State of California. Such official statements may be obtained by contacting the State Treasurer�s Office at 800-900-3873
or at www.treasurer.ca.gov. Complete text of the Governor�s proposed 2014-2015 budget, the 2013-2014 budget and prior budgets may be found
at the electronic budget website of the Department of Finance (www.ebudget.ca.gov).

The State of California is a party to numerous legal proceedings, many of which normally occur in governmental operations. Information
regarding some of the more significant litigation pending
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against the State would ordinarily be included in various public documents issued thereby, such as the official statements referred to above
prepared in connection with the issuance of general obligation bonds of California.

The Legislative Analyst�s Office (the �LAO�) has released several reports which include their estimates and assessments of State budget acts and
associated fiscal and economic projections. Publications from the LAO can be read in full by accessing the LAO�s website (www.lao.ca.gov) or
by contacting the LAO at 916-445-4656. Complete text of the State Controller�s monthly Summary Analysis may be accessed at the State
Controller�s website (www.sco.ca.gov).

None of the information on the above websites is incorporated herein by reference.

Short-Term Investments

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, although the Fund intends to invest in taxable
short-term investments only in the event that suitable tax-exempt short-term investments are not available at reasonable prices and yields.
Investment in taxable short-term investments would result in a portion of the dividends paid being subject to regular federal income tax, the
federal alternative minimum tax applicable to individuals and California personal income tax. Short-term taxable fixed income investments are
defined to include, without limitation, the following:

(a)        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.

(b)        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 $100,000; therefore, certificates of deposit purchased by the Fund may not be fully insured.

(c)        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
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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 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 Investment Adviser and/or the Sub-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 Investment Adviser and/or the Sub-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.

(d)        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 Investment Adviser and/or the
Sub-Adviser will consider the financial condition of the corporation (e.g., earning power, cash flow, and other liquidity measures) 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 a major rating agency and which mature within one year of the date of purchase or carry a variable or floating rate of
interest.

Short-Term Tax-Exempt Fixed Income Securities.    Short-term tax-exempt fixed income securities are securities that are exempt from regular
federal income tax and mature within three years or less from the date of issuance. Short-term tax-exempt fixed income securities are defined to
include, without limitation, the following:

1.        Bond Anticipation Notes (�BANs�) are usually general obligations of state and local governmental issuers which are sold to obtain interim
financing for projects that will eventually be funded through the sale of long-term debt obligations or bonds. The ability of an issuer to meet its
obligations on its BANs is primarily dependent on the issuer�s access to the long-term municipal bond market and the likelihood that the proceeds
of such bond sales will be used to pay the principal and interest on the BANs.

2.        Tax Anticipation Notes (�TANs�) are issued by state and local governments to finance the current operations of such governments.
Repayment is generally to be derived from specific future tax revenues. TANs are usually general obligations of the issuer. A weakness in an
issuer�s capacity to raise taxes due to, among other things, a decline in its tax base or a rise in delinquencies, could adversely affect the issuer�s
ability to meet its obligations on outstanding TANs.
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3.        Revenue Anticipation Notes (�RANs�) are issued by governments or governmental bodies with the expectation that future revenues from a
designated source will be used to repay the notes. In general, they also constitute general obligations of the issuer. A decline in the receipt of
projected revenues, such as anticipated revenues from another level of government, could adversely affect an issuer�s ability to meet its
obligations on outstanding RANs. In addition, the possibility that the revenues would, when received, be used to meet other obligations could
affect the ability of the issuer to pay the principal and interest on RANs.

4.        Construction Loan Notes are issued to provide construction financing for specific projects. Frequently, these notes are redeemed with
funds obtained from the Federal Housing Administration.

5.        Bank Notes are notes issued by local government bodies and agencies, such as those described above, to commercial banks as evidence of
borrowings. The purposes for which the notes are issued are varied but they are frequently issued to meet short-term working capital or capital
project needs. These notes may have risks similar to the risks associated with TANs and RANs.

6.        Tax-Exempt Commercial Paper (�Municipal Paper�) represents very short-term unsecured, negotiable promissory notes issued by states,
municipalities and their agencies. Payment of principal and interest on issues of municipal paper may be made from various sources to the extent
the funds are available therefrom. Maturities of municipal paper generally will be shorter than the maturities of TANs, BANs or RANs. There is
a limited secondary market for issues of Municipal Paper.

Certain municipal securities may carry variable or floating rates of interest whereby the rate of interest is not fixed but varies with changes in
specified market rates or indices, such as a bank prime rate or a tax-exempt money market index.

While the various types of notes described above as a group represent the major portion of the short-term tax-exempt note market, other types of
notes are available in the marketplace and the Fund may invest in such other types of notes to the extent permitted under their investment
objectives, policies and limitations. Such notes may be issued for different purposes and may be secured differently from those mentioned
above.

When-Issued and Delayed Delivery Transactions

The Fund may buy and sell municipal securities on a when-issued or delayed delivery basis, making payment or taking delivery at a later date,
normally within 15-45 days of the trade date. On such transactions the payment obligation and the interest rate are fixed at the time the buyer
enters into the commitment. Beginning on the date the Fund enters into a commitment to purchase securities on a when-issued or delayed
delivery basis, the Fund is required under rules of the SEC to maintain in a separate account liquid assets, consisting of cash, cash equivalents or
liquid securities having a market value, at all times, at least equal to the amount of the commitment. Income generated by any such assets which
provide taxable income for federal income tax purposes is includable in the taxable income of the Fund and, to the extent distributed, will be
taxable to shareholders. The Fund may enter into contracts to purchase municipal securities on a forward basis (i.e., where settlement will occur
more than 60 days from the date of the transaction) only to the extent that the Fund specifically collateralizes such obligations with a security
that is expected to be called or mature within 60 days
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before or after the settlement date of the forward transaction. The commitment to purchase securities on a when-issued, delayed delivery or
forward basis may involve an element of risk because no interest accrues on the bonds prior to settlement and, at the time of delivery, the market
value may be less than cost.

Structured Notes

The Fund may utilize structured notes and similar instruments for investment purposes and also for hedging purposes. Structured notes are
privately negotiated debt obligations where the principal and/or interest is determined by reference to the performance of a benchmark asset,
market or interest rate (an �embedded index�), such as selected securities, an index of securities or specified interest rates, or the differential
performance of two assets or markets. The terms of such structured instruments normally provide that their principal and/or interest payments
are to be adjusted upwards or downwards (but not ordinarily below zero) to reflect changes in the embedded index while the structured
instruments are outstanding. As a result, the interest and/or principal payments that may be made on a structured product may vary widely,
depending upon a variety of factors, including the volatility of the embedded index and the effect of changes in the embedded index on principal
and/or interest payments. The rate of return on structured notes may be determined by applying a multiplier to the performance or differential
performance of the referenced index or indices or other assets. Application of a multiplier involves leverage that will serve to magnify the
potential for gain and the risk of loss.

Other Investment Companies

The Fund may invest up to 10% of its Managed Assets in securities of other open- or closed-end investment companies (including
exchange-traded funds (�ETFs�)) that invest primarily in municipal securities of the types in which the Fund may invest directly. In addition, the
Fund may invest a portion of its Managed Assets in pooled investment vehicles (other than investment companies) that invest primarily in
municipal securities of the types in which the Fund may invest directly. The Fund generally expects that it may invest in other investment
companies and/or other pooled investment vehicles either during periods when it has large amounts of uninvested cash or during periods when
there is a shortage of attractive, high-yielding municipal securities available in the market. The Fund may invest in investment companies that
are advised by the Investment Adviser and/or the Sub-Adviser or their affiliates to the extent permitted by applicable law and/or pursuant to
exemptive relief from the SEC. The Fund has not applied for and currently does not intend to apply for such relief. As a shareholder 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. Common shareholders would therefore be subject to duplicative
expenses to the extent the Fund invests in other investment companies.

The Investment Adviser and/or the Sub-Adviser will take expenses into account when evaluating the investment merits of an investment in an
investment company relative to available municipal security investments. In addition, the securities of other investment companies may also be
leveraged and will therefore be subject to the same leverage risks described herein. The net asset value and market value of leveraged shares will
be more volatile, and the yield to common shareholders will tend to fluctuate more than the yield generated by unleveraged shares.
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Other Investment Policies and Techniques

Illiquid Securities.    The Fund may invest in illiquid securities (i.e., securities that are not readily marketable), including, but 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 that are deemed to be illiquid, and certain repurchase agreements.

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 Securities 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.

Portfolio Trading and Turnover Rate.    Portfolio trading may be undertaken to accomplish the investment objectives of the Fund in relation to
actual and anticipated movements in interest rates. In addition, a security may be sold and another of comparable quality purchased at
approximately the same time to take advantage of what the Investment Adviser and/or the Sub-Adviser believes to be a temporary price disparity
between the two securities. Temporary price disparities between two comparable securities may result from supply and demand imbalances
where, for example, a temporary oversupply of certain bonds may cause a temporarily low price for such bonds, as compared with other bonds
of like quality and characteristics. The Fund may also engage to a limited extent in short-term trading consistent with its investment objectives.
Securities may be sold in anticipation of a market decline (a rise in interest rates) or purchased in anticipation of a market rise (a decline in
interest rates) and later sold.

Subject to the foregoing, the Fund will attempt to achieve its investment objectives by prudent selection of municipal securities with a view to
holding them for investment. While there can be no assurance, the Fund anticipates that its annual portfolio turnover rate will generally not
exceed 25%. However, the rate of turnover will not be a limiting factor when the Fund deems it desirable to sell or purchase securities.
Therefore, depending upon market conditions, the annual portfolio turnover rate of the Fund may exceed 25% in particular years. A higher
portfolio turnover rate would result in correspondingly greater brokerage commissions and other transactional expenses that are borne by the
Fund. Although these commissions and expenses are not reflected in the Fund�s �Total Annual Expenses� in the Joint Proxy Statement (as defined
below), they will be reflected in the Fund�s total return. In addition, 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, or may result in
greater amounts of net capital gain distributions. See �Material Income Tax Considerations�Federal Income Tax Matters.�

Repurchase Agreements.    As temporary investments, the Fund may invest in repurchase agreements. A repurchase agreement is a contractual
agreement whereby the seller of securities (U.S. government securities or municipal securities) agrees to repurchase the same security at a
specified price on a future date agreed upon by the parties. The agreed-upon repurchase price determines the yield during the Fund�s holding
period. Repurchase agreements are considered to be loans collateralized by the underlying security that is the subject of the repurchase contract.
Income
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generated from transactions in repurchase agreements will be taxable. See �Material Income Tax Considerations�Federal Income Tax Matters� for
information relating to the allocation of taxable income between common shares and preferred shares. The Fund will only enter into repurchase
agreements with registered securities dealers or domestic banks that, in the opinion of the Investment Adviser and/or the Sub-Adviser, present
minimal credit risk. The risk to the Fund is limited to the ability of the issuer to pay the agreed-upon repurchase price on the delivery date;
however, although the value of the underlying collateral at the time the transaction is entered into always equals or exceeds the agreed-upon
repurchase price, if the value of the collateral declines there is a risk of loss of both principal and interest. In the event of default, the collateral
may be sold but the Fund might incur a loss if the value of the collateral declines, and might incur disposition costs or experience delays in
connection with liquidating the collateral. In addition, if bankruptcy proceedings are commenced with respect to the seller of the security,
realization upon the collateral by the Fund may be delayed or limited. The Investment Adviser and/or the Sub-Adviser will monitor the value of
the collateral at the time the transaction is entered into and at all times subsequent during the term of the repurchase agreement in an effort to
determine that such value always equals or exceeds the agreed-upon repurchase price. In the event the value of the collateral declines below the
repurchase price, the Investment Adviser and/or the Sub-Adviser will demand additional collateral from the issuer to increase the value of the
collateral to at least that of the repurchase price, including interest.

Zero Coupon Bonds.    The Fund may invest in zero coupon bonds. A zero coupon bond is a bond that does not pay interest for its entire life.
The market prices of zero coupon bonds are affected to a greater extent by changes in prevailing levels of interest rates and therefore tend to be
more volatile in price than securities that pay interest periodically. In addition, because the Fund accrues income with respect to these securities
prior to the receipt of such interest, it may have to dispose of portfolio securities under disadvantageous circumstances in order to obtain cash
needed to pay income dividends in amounts necessary to avoid unfavorable tax consequences.

Investment Restrictions

In addition to the Fund�s investment objectives, the following investment restrictions are fundamental policies for the Fund and may not be
changed without the approval of the holders of a majority of the outstanding common shares and preferred shares of the Fund, voting together as
a single class, and of the holders of a majority of the outstanding preferred shares, voting separately as a single class. For this purpose, �a majority
of the outstanding shares� means the vote of (1) 67% or more of the voting securities present at a meeting, if the holders of more than 50% of the
outstanding voting securities are present or represented by proxy; or (2) more than 50% of the outstanding voting securities, whichever is less.

Except as described below, the Fund may not:*

1)        Issue senior securities, as defined in the Investment Company Act of 1940, other than preferred shares, except to the extent permitted
under the Investment Company Act of 1940 and except as otherwise described in the Prospectus.

2)        Borrow money, except from banks for temporary or emergency purposes or for repurchase of its shares, and then only in an amount not
exceeding one-third of the value of the Fund�s total assets (including the amount borrowed) less the Fund�s liabilities (other than borrowings).
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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.

4)        Invest more than 25% of its total assets in securities of issuers in any one industry; provided, however, that such limitation shall not apply
to municipal bonds other than those municipal bonds backed only by the assets and revenues of non-governmental users.

5)        Purchase or sell real estate, but this shall not prevent the Fund from investing in municipal bonds secured by real estate or interests
therein or foreclosing upon and selling such security.

6)        Purchase or sell physical commodities unless acquired as a result of ownership of securities or other instruments (but 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 Investment Company Act of 1940, as amended, and exemptive orders granted under the
Investment Company Act of 1940, as amended.

8)        Invest more than 5% of its total assets in securities of any one issuer, except that this limitation shall not apply to bonds issued by the
United States Government, its agencies and instrumentalities or to the investment of 25% of its total assets.

*The list presents the fundamental investment restrictions of the Fund as they appear in the Fund�s initial registration statement or, where
applicable, as adopted or amended with shareholder approval. Accordingly, the use of certain defined terms in the list does not necessarily
correspond with defined terms used elsewhere in this Information Memorandum.

For the purpose of applying the limitation set forth in subparagraph (4) above, such policy will apply to municipal securities if the payment of
principal and interest for such securities is derived solely from a specific project, and in that situation the Fund will consider such municipal
securities to be in an industry associated with the project.

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 non-governmental 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 non-governmental issuer, then such non-governmental 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 bond 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 bond will be
determined in accordance with the principles set forth above. The foregoing restrictions do not limit the percentage of the Fund�s assets that may
be invested in municipal securities insured by any given insurer.
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The Fund is diversified for purposes of the 1940 Act. Consequently, as to 75% of the Fund�s total assets, the Fund may not (i) 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 (ii) purchase more than 10% of the outstanding voting securities of such issuer.

Subject to certain exemptions under the 1940 Act, the Fund may invest up to 10% of its total assets in the aggregate in shares of other
investment companies and 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. As a shareholder in any investment company, the
Fund will bear its ratable share of that investment company�s expenses and will remain subject to payment of the Fund�s management, advisory
and administrative fees with respect to assets so invested. Holders of common shares of the Fund would therefore be subject to duplicative
expenses to the extent the Fund invests in other investment companies. In addition, the securities of other investment companies may be
leveraged and therefore will be subject to the same leverage risks described herein.

In addition to the foregoing fundamental investment policies, the Fund is also subject to the following non-fundamental restrictions and policies,
which may be changed by the Board. The Fund may not:

(1)        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)        Invest more than 10% of its Managed Assets in securities of other open- or closed-end investment companies (including ETFs) that
invest primarily in municipal securities of the types in which the Fund may invest directly.

(3)        Enter into futures contracts or related options or forward contracts, if more than 30% of the Fund�s net assets would be represented by
futures contracts or more than 5% of the Fund�s net assets would be committed to initial margin deposits and premiums on futures contracts and
related options.

(4)        Purchase securities when borrowings exceed 5% of its total assets if and so long as preferred shares are outstanding.

(5)        Purchase securities of companies for the purpose of exercising control, except that the Fund may invest up to 5% of its net assets in
tax-exempt or taxable fixed-income securities or equity securities for the purpose of acquiring control of an issuer whose municipal bonds (a) the
Fund already owns and (b) have deteriorated or are expected shortly to deteriorate significantly in credit quality, provided the Investment
Adviser and/or Sub-Adviser determines that such investment should enable the Fund to better maximize the value of its existing investment in
such issuer.

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.
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The Fund may be subject to certain restrictions imposed by either guidelines of one or more NRSROs that may issue ratings for preferred shares,
including VRDP Shares, or, if issued, commercial paper or notes, or, if the 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 Fund by the 1940 Act. If these
restrictions were to apply, it is not anticipated that these covenants or guidelines would impede the Investment Adviser and/or the Sub-Adviser
from managing the Fund�s portfolio in accordance with the Fund�s investment objectives and policies.

MANAGEMENT OF THE FUND

Trustees and Officers

The management of the Fund, including general supervision of the duties performed by the Investment Adviser under an investment
management agreement between the Investment Adviser and the Fund (the �Investment Management Agreement�), is the responsibility of the
Board. The Fund currently has twelve (12) trustees, two (2) of whom are �interested persons� (as defined in the 1940 Act) and ten (10) of whom
are not interested persons. Information concerning the trustees and officers of the Fund, including, as applicable, their principal occupations and
other affiliations, the number of portfolios each oversees, other directorships they hold and their compensation and share ownership is
incorporated into this Information Memorandum by reference to the Fund�s Annual Report for the fiscal year ended February 28, 2013 and the
Joint Proxy Statement relating to the Fund�s 2013 Annual Meeting as filed with the SEC (the �Joint Proxy Statement�).

Investment Adviser and Sub-Adviser

Nuveen Fund Advisors, LLC (previously defined as �Nuveen Fund Advisors� or the �Investment Adviser�) is the investment adviser to the Fund and
is responsible for overseeing the 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 Fund, managing the Fund�s business affairs and providing
certain clerical, bookkeeping and other administrative services to the Fund. Nuveen Fund Advisors is located at 333 West Wacker Drive,
Chicago, IL 60606.

Nuveen Fund Advisors, a registered investment adviser, is a wholly-owned subsidiary of Nuveen Investments, Inc. (�Nuveen� or �Nuveen
Investments�). Founded in 1898, Nuveen Investments and its affiliates had approximately $214.9 billion in assets under management as of
September 30, 2013. On November 13, 2007, Nuveen Investments was acquired by investors led by Madison Dearborn Partners, LLC (the �MDP
Acquisition�).

Nuveen Fund Advisors has selected its wholly-owned subsidiary, Nuveen Asset Management, LLC (previously defined as �Nuveen Asset
Management� or the �Sub-Adviser�), located at 333 West Wacker Drive, Chicago, IL 60606, to serve as a sub-adviser to the Fund pursuant to a
sub-advisory agreement between Nuveen Fund Advisors and Nuveen Asset Management (the �Sub-Advisory Agreement�). Nuveen Asset
Management, a registered investment adviser, oversees day-to-day operations and manages the investment of the Fund�s assets on a discretionary
basis, subject to the supervision of Nuveen Fund Advisors. Pursuant to the Sub-Advisory Agreement, Nuveen Asset Management will be
compensated for the services it provides to the Fund with a portion of the
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management fee Nuveen Fund Advisors receives from the Fund. Nuveen Fund Advisors and Nuveen Asset Management retain the right to
reallocate investment advisory responsibilities and fees between themselves in the future.

The Fund is dependent upon services and resources provided by the Investment Adviser, the Sub-Adviser and, therefore, the Investment
Adviser�s parent, Nuveen Investments. Nuveen Investments significantly increased its level of debt in connection with the MDP Acquisition.
While Nuveen Investments believes that monies generated from operations and cash on hand will be adequate to fund debt service requirements,
capital expenditures and working capital requirements for the foreseeable future, there can be no assurance that Nuveen Investments� business
will generate sufficient cash flow from operations or that future borrowings will be available in an amount sufficient to enable Nuveen
Investments to pay its indebtedness (with scheduled maturities beginning in 2014) or to fund its other liquidity needs. Nuveen Investments
believes that potential adverse changes to its overall financial position and business operations would not adversely affect its or its affiliates�
portfolio management operations and would not otherwise adversely affect its ability to fulfill its obligations to the Fund under the Investment
Management Agreement.

Portfolio Management

Subject to the supervision of Nuveen Fund Advisors, Nuveen Asset Management is responsible for execution of specific investment strategies
and day-to-day investment operations. Nuveen Asset Management manages the Fund using a team of analysts and a portfolio manager that
focuses on a specific group of funds. Scott R. Romans, Ph.D., is the portfolio manager of the Fund. Mr. Romans assumed portfolio management
responsibility for the Fund in September 2003.

Scott R. Romans, Ph.D., is a Senior Vice President of Nuveen Asset Management. He has direct responsibility for managing approximately
$8.56 billion of securities in 22 Nuveen-sponsored investment companies as of September 30, 2013. He joined Nuveen Investments in 2000 as a
senior analyst in the education sector. He has been a portfolio manager at Nuveen since 2003 and a Senior Vice President since 2011.
Mr. Romans earned his undergraduate degree from the University of Pennsylvania, an M.S.F. from the Illinois Institute of Technology Stuart
School of Business, and an M.A. and Ph.D. from the University of Chicago. Information about Mr. Romans�s compensation, other accounts
managed and any material conflicts of interest is contained in the Fund�s most recent Form N-CSR. See �Available Information.�

Investment Management Agreement and Sub-Advisory Agreement

Pursuant to the Investment Management Agreement, the 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. The Fund�s management fee consists of two
components�a complex-level component, based on the aggregate amount of all eligible fund assets managed by Nuveen Fund Advisors, and a
specific fund-level component, based only on the amount of Managed Assets within the Fund. The fund-level fee is a maximum of 0.45% of the
Fund�s average total daily Managed Assets, with lower fee levels for assets that exceed $125 million. The complex-level fee is a maximum of
0.20% of the Fund�s daily Managed Assets for all Nuveen-sponsored funds in the U.S. that constitute �eligible assets,� with lower fee levels of
complex-level assets that exceed $55 billion. �Eligible assets� do not include assets attributable to investments in other Nuveen funds or assets in
excess of a determined amount (originally $2 billion) added to the Nuveen fund complex in connection with Nuveen Fund Advisors� assumption
of the management of the former First American Funds effective January 1, 2011.

39

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

185



In addition to Nuveen Fund Advisors�s management fee, the Fund pays all of its other costs and expenses of its operations, including
compensation of its trustees (other than those affiliated with Nuveen Fund Advisors), custodian, transfer agency and dividend disbursing
expenses, legal fees, expenses of independent auditors, expenses of repurchasing shares, expenses of issuing any preferred shares, expenses of
preparing, printing and distributing shareholder reports, notices, proxy statements and reports to governmental agencies, listing fees and taxes, if
any. All fees and expenses are accrued daily and deducted before payment of distributions to shareholders.

RISK FACTORS

Risk is inherent in all investing. Investing in any investment company security involves risk, including the risk that the holders of VRDP Shares
of any series may receive little or no return on their investment or even that holders of VRDP Shares may lose part or all of their investment.
Therefore, you should consider carefully the following risks that are assumed when investing in New VRDP Shares of the Fund. See also �The
Fund�s Investments� and �How the Fund Manages Portfolio Risk.�

Risks of Investing in New VRDP Shares

Insolvency and/or Bankruptcy of a Liquidity Provider.    In the event of a material credit or capital impairment of a Liquidity Provider, there is
no assurance that the Liquidity Provider will be able to fulfill its obligation to purchase New VRDP Shares of the applicable series. A Liquidity
Provider�s solvency and ability to fulfill its obligation to pay for New VRDP Shares of the applicable series that are tendered for Remarketing
and cannot successfully be remarketed by the applicable Remarketing Agent or that are subject to Mandatory Purchase may deteriorate before a
holder of New VRDP Shares of the applicable series can successfully tender the New VRDP Shares for Remarketing or purchase or before the
occurrence of the Mandatory Purchase Date, as applicable. In addition, an NRSRO could downgrade the ratings of a Liquidity Provider, which
could affect the liquidity of the New VRDP Shares of the applicable series as discussed more fully below. In the event of the filing of a
bankruptcy proceeding of a Liquidity Provider, the corresponding New VRDP Purchase Agreement may be terminated prior to a Mandatory
Purchase being effected, and the Fund may not be able to enter into a new VRDP Purchase Agreement with a replacement liquidity provider in a
timely manner, if at all. In this instance, a holder of New VRDP Shares of the applicable series may not be able to sell New VRDP Shares or
may experience delays in receiving payment or may not recover all or a portion of any loss sustained from having to sell the New VRDP Shares
without the benefit of the applicable New VRDP Purchase Agreement.

Remarketing Risk.    Holders of VRDP Shares of each series may elect to tender their New VRDP Shares to the Tender and Paying Agent for
Remarketing by the applicable Remarketing Agent pursuant to an Optional Tender, or a Mandatory Tender may occur as described herein. There
can be no assurance that the applicable Remarketing Agent will be able to remarket all the New VRDP Shares tendered in a Remarketing. The
applicable Remarketing Agent in its sole discretion may purchase for its own account New VRDP Shares in a Remarketing; however, a
Remarketing Agent will not be obligated to purchase any New VRDP Shares that would otherwise remain unsold in a Remarketing. If any New
VRDP Shares tendered in a Remarketing are not remarketed, the Tender and Paying Agent will tender such New VRDP Shares for purchase,
pursuant to a Final Notice of Purchase, to the applicable Liquidity Provider. During the term of the relevant New VRDP Purchase Agreement,
each Liquidity Provider has an unconditional and irrevocable obligation to purchase New VRDP Shares of the applicable series tendered for
purchase on the relevant Purchase Date pursuant to a Final Notice of Purchase.
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Failure of a Liquidity Provider to Fulfill its Purchase Obligation.    If New VRDP Shares of any series are not sold in a Remarketing on or
before the Purchase Date, or an attempted Remarketing results in unsold New VRDP Shares, or if a Mandatory Purchase Event occurs, the
applicable Liquidity Provider will be obligated to purchase the New VRDP Shares pursuant to a Final Notice of Purchase. The ability of a holder
of New VRDP Shares to realize payment from the applicable Liquidity Provider will depend on the ability of the Liquidity Provider to pay for
the New VRDP Shares tendered pursuant to a Final Notice of Purchase. If a Liquidity Provider should default on its Purchase Obligation under
the corresponding New VRDP Purchase Agreement, a holder of New VRDP Shares of the applicable series might have limited or no ability to
sell its New VRDP Shares or to recover all or a portion of any loss sustained from otherwise selling the New VRDP Shares, especially when
market interest rates are rising. If a Liquidity Provider continues to fail to perform its duties and the Fund cannot find a replacement liquidity
provider, holders of VRDP Shares of the applicable series may be required to continue to hold their New VRDP Shares for an indefinite period
of time.

Inability to Extend the Purchase Obligation or Engage a Successor Liquidity Provider.    In the event the Fund is unable to extend a New VRDP
Purchase Agreement beyond the Scheduled Termination Date or engage a successor liquidity provider pursuant to an Alternate VRDP Purchase
Agreement providing for a Purchase Obligation on the same terms and conditions as the corresponding New VRDP Purchase Agreement and
that can be maintained on a commercially reasonable basis, as determined in the sole discretion of the Board, a Mandatory Purchase Event will
occur and each holder of New VRDP Shares of the applicable series will be required to deliver its New VRDP Shares for purchase by the
applicable Liquidity Provider.

A Mandatory Tender Event or Mandatory Purchase Event May Occur At Times When Attractive Alternative Investment Opportunities Are Not
Available.    A Mandatory Tender Event or Mandatory Purchase Event with respect to the New VRDP Shares of any series may occur in
circumstances that are unfavorable to holders of New VRDP Shares of the applicable series, at times when attractive alternative investment
opportunities for reinvestment of the proceeds of a Remarketing or purchase by the applicable Liquidity Provider are not available.

Interest Rate Risk.    Bonds typically fall in value when interest rates rise and rise in value when interest rates fall. Bonds with longer periods
before maturity are often more sensitive to interest rate changes. The Fund will primarily invest in municipal bonds with long-term maturities.
VRDP Shares generally pay dividends based on short-term interest rates. Long-term municipal bond yields are typically, although not always,
higher than short-term interest rates. Long-term, intermediate-term and short-term interest rates may fluctuate. If short-term interest rates rise,
the yield on VRDP Shares may rise such that the amount of dividends paid to holders of VRDP Shares exceeds the income from the municipal
securities in the Fund�s portfolio. However, dividend rates on the VRDP Shares would need to greatly exceed the Fund�s net portfolio income
before the Fund�s ability to pay dividends on the VRDP Shares would be jeopardized. If long-term interest rates rise, the value of the Fund�s
investment portfolio will decline, reducing the amount of assets serving as the Minimum VRDP Asset Coverage for the VRDP Shares.

Additionally, in certain market environments, short-term market interest rates may be higher than the Maximum Rate allowable for the dividend
reset for the New VRDP Shares. In such extreme circumstances, this scenario may adversely affect the valuation of the New VRDP Shares and
the liquidity of the New VRDP Shares through the remarketing process.
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No Public Trading Market.    The New VRDP Shares will be a new issue of securities and there is currently no established trading market for
such shares. The Fund does not intend to apply for a listing of the New VRDP Shares of any series on a securities exchange or an automated
dealer quotation system. Accordingly, there can be no assurance as to the development or liquidity of any market for the New VRDP Shares of
any series outside of Remarketings by the applicable Remarketing Agent and the Purchase Obligation of the applicable Liquidity Provider.
Unless otherwise permitted by the Fund, a holder of New VRDP Shares of each series may sell, transfer or otherwise dispose of New VRDP
Shares only in whole shares and only pursuant to a Remarketing in accordance with the remarketing procedures set forth in the applicable New
VRDP Statement (attached hereto as Appendix A); provided, however, that (a) a sale, transfer or other disposition of New VRDP Shares from a
holder of VRDP Shares who holds New VRDP Shares through an Agent Member to another holder of VRDP Shares who holds New VRDP
Shares through the same Agent Member will be permitted, and (b) in the case of all transfers other than pursuant to Remarketings, the Agent
Member (or other person, if permitted by the Fund) to whom such transfer is made will advise the applicable Remarketing Agent and Tender and
Paying Agent. The Fund has not registered, and does not intend to register, the New VRDP Shares under the Securities Act. Accordingly, the
New VRDP Shares are subject to restrictions on transferability and resale and may only be purchased by and sold to �qualified institutional
buyers� (as defined in Rule 144A under the Securities Act or any successor provision) in accordance with Rule 144A under the Securities Act or
any successor provision. In addition, in the case of New VRDP Shares of each series tendered for remarketing by any Beneficial Owner other
than the applicable Liquidity Provider or the applicable Remarketing Agent, the applicable Remarketing Agent will remarket the New VRDP
Shares tendered by such Beneficial Owner only to persons that also are registered investment companies under the 1940 Act (other than New
VRDP Shares that the applicable Remarketing Agent in its sole discretion purchases for its own account). If at any time the Fund is not subject
to Section 13 or 15(d) of the Exchange Act, in order to preserve the exemption for resales and transfers under Rule 144A, the Fund will furnish,
or cause to be furnished, to holders of VRDP Shares and prospective purchasers of New VRDP Shares, upon request, information with respect to
the Fund satisfying the requirements of subsection (d)(4) of Rule 144A. See �Available Information.�

Subordination Risk.    While holders of New VRDP Shares of each series will have equal liquidation and distribution rights to the VRDP Shares
of each other series and any other preferred shares that might be issued by the Fund, they will be subordinated to the rights of holders of
indebtedness and the claims of other creditors of the Fund. Therefore, dividends, distributions and other payments to holders of New VRDP
Shares in liquidation or otherwise will be subject to prior payments due, if any, to the holders of indebtedness or other creditors of the Fund.
Creditors of the Fund may include lenders and counterparties in connection with any borrowings, delayed delivery purchases and/or forward
delivery contracts or derivatives, including interest rate swaps or caps, entered into by the Fund.

Ratings and Asset Coverage Risk.    As a condition to the closing of the Reorganizations, the Fund must obtain short-term and long-term ratings
for each New VRDP Series equivalent to the ratings of the corresponding Target Fund VRDP Series immediately prior to the closing. However,
the Target Funds are not, and, as discussed below, the Fund will not be, required under the respective Target Fund VRDP Statements and New
VRDP Statements to maintain any particular (or particular level of) ratings for the VRDP Shares, except that, under the New VRDP Statements,
the Fund will be required to use reasonable best efforts to maintain at least one short-term rating of each New VRDP Series to the extent that the
applicable Liquidity Provider has a short-term debt rating.
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The short-term ratings on each New VRDP Series are directly related to the short-term ratings assigned to the applicable Liquidity Provider.
Changes in the credit quality of a Liquidity Provider could cause a downgrade in the short-term credit ratings of the applicable New VRDP
Shares, make the New VRDP Shares less liquid in the secondary market and cause losses to holders of New VRDP Shares.

There can be no assurance that one or more Rating Agencies will not downgrade New VRDP Shares of any series, including as a result of
altering its or their rating criteria, that the Fund will maintain any ratings of the New VRDP Shares of any series or, if at any time the New
VRDP Shares have one or more ratings, that any particular ratings will be maintained. The Fund may, at any time, replace a Rating Agency with
another Rating Agency or terminate the services of any Rating Agencies then providing a rating for the New VRDP Shares of the applicable
series without replacement, in either case, without the approval of holders of New VRDP Shares of the applicable series or other shareholders of
the Fund (as each Target Fund may do currently with respect to any rating agency rating the Target Fund VRDP Shares). In the event a Rating
Agency ceases to furnish a long-term rating or the Fund terminates the services of a Rating Agency then providing a long-term rating for the
New VRDP Shares of any series, such rating, to the extent it would have been taken into account in any of the provisions of the New VRDP
Shares of the applicable series which are included in the applicable New VRDP Statement, will be disregarded, and only the ratings of the
then-designated Rating Agency or Agencies, if any, will be taken into account (for the avoidance of doubt, other than the effect of the absence of
such ratings for purposes of determining the Maximum Rate) for such series. In addition, the Rating Agency Guidelines adopted by the Fund
may be changed or eliminated at any time without the approval of the holders of New VRDP Shares of any series or other shareholders of the
Fund, including in connection with the change or elimination of any or all long-term ratings of the New VRDP Shares of any series.

Additionally, so long as the preferred shares are rated, the Fund will be required to meet certain asset coverage or other criteria in order to
maintain such rating. The Fund�s failure to meet such criteria may cause the Fund to sell portfolio positions or to redeem preferred shares at
inopportune times in an amount necessary to restore compliance with such criteria, or may result in a downgrade of ratings.

The ratings do not eliminate or necessarily mitigate the risks of investing in New VRDP Shares. A rating issued by a Rating Agency is only the
opinion of the entity issuing the rating at that time and is not a guarantee as to quality, or an assurance of the future performance, of the rated
security. In addition, the manner in which the Rating Agency obtains and processes information about a particular security may affect the rating
agency�s ability to timely react to changes in an issuer�s (in this case, the Fund�s) circumstances that could influence a particular rating. On
July 12, 2012, Moody�s announced the downgrade of the long-term ratings assigned to the preferred shares of state-specific funds, including the
then-outstanding VRDP Shares of each Target Fund, following the adoption by Moody�s of a new methodology for rating closed-end fund
preferred securities. In September 2013, following the completion of a broad review of ratings of all market value securities, including preferred
shares issued by closed-end funds, S&P published updated criteria for rating preferred shares issued by closed-end funds. As a result, the
preferred shares of a number of municipal and equity closed-end funds were put on CreditWatch negative. On December 23, 2013, S&P
announced that it had placed the long-term ratings of the VRDP Shares of Investment Quality and Quality Income, among others, on
CreditWatch negative. Shares placed on CreditWatch negative are subject to the risk of potential downgrade due to the change in criteria when
S&P takes final ratings action, which is not expected to occur until after March 2014. Although the impact of the S&P action on the New VRDP
Shares cannot yet be determined, S&P
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or another Rating Agency could downgrade New VRDP Shares of any series, which may make New VRDP Shares of the applicable series less
liquid in the secondary market, although a downgrade may result in higher dividend rates. As indicated above, neither the Fund nor any Target
Fund is or will be required under the respective Statements to maintain any particular long-term ratings for the applicable VRDP Shares and
may, at any time, replace a rating agency with another rating agency or terminate the services of any rating agency then providing a rating for
any series of VRDP Shares without replacement, in either case without the approval of holders of VRDP Shares or other shareholders of the
applicable Fund. The Board has authorized the termination of S&P as a rating agency with respect to the long-term ratings of VRDP Shares of
each Fund, and such termination is expected to occur prior to the Reorganizations. Such action is not expected to affect S&P �s short-term ratings
of the VRDP Shares and does not affect the other long-term ratings of the VRDP Shares.

The short-term credit ratings address the timely payment of the Purchase Price of the New VRDP Shares of each series by the applicable
Liquidity Provider pursuant to the corresponding New VRDP Purchase Agreement. The ratings on the New VRDP Shares are not
recommendations to purchase, hold, or sell those shares, in as much as the ratings do not comment as to market price or suitability for a
particular investor. The Rating Agency Guidelines do not address the likelihood that an owner of the New VRDP Shares will be able to sell such
shares in a Remarketing or otherwise.

Risk of Mandatory and Optional Redemptions.    The Fund may be forced to redeem New VRDP Shares of any series to meet regulatory or
Rating Agency requirements, or requirements under the New VRDP Fee Agreement, or may voluntarily redeem New VRDP Shares of any
series at any time, including in circumstances that are unfavorable to holders of New VRDP Shares, at times when attractive alternative
investment opportunities for reinvestment of the redemption proceeds are not available.

Tax Risk.    The Fund is relying on an opinion of special tax counsel that the New VRDP Shares will qualify as equity in the Fund for U.S.
federal income tax purposes. Because there is no direct legal authority on the classification of instruments similar to the New VRDP Shares,
investors should be aware that the Internal Revenue Service and other governmental taxing authorities could assert a contrary position. See
�Material Income Tax Considerations.�

Dividend Rate Risk.    The New VRDP Shares are variable dividend rate securities. The value of such securities generally are less sensitive to
interest and dividend rate changes but may decline in value if their dividend rate does not rise as much, or as quickly, as interest and dividend
rates in general. Conversely, variable dividend rate securities will not generally increase in value if interest and dividend rates decline.

Multiple Series Risk.    Following the Reorganizations, the Fund will have multiple series of preferred shares outstanding. While the New VRDP
Shares will have equal priority with the Fund�s Outstanding VRDP Shares as to the payment of dividends and the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund, and the terms applicable to each series are expected to be substantially similar,
events affecting the dividend rate or mandatory or optional redemption terms applicable to one series of VRDP Shares may affect such series
differently than another series.

Income Risk.    The Fund�s income is based primarily on the interest it earns from its investments, which can vary widely over the short and long
term. If interest rates drop, the Fund�s income available over time to make dividend payments with respect to the New VRDP Shares could
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drop as well if the Fund purchases securities with lower interest coupons. This risk is magnified when prevailing short-term interest rates
increase and the Fund holds residual interest municipal bonds.

Other Dividend Risks.    In addition to the interest rate risks noted above, the Fund may otherwise be unable to pay dividends on New VRDP
Shares in extraordinary circumstances.

Certain Affiliations of the Liquidity Provider and Remarketing Agent for New Series 2, 4, 5 and 6.    The Liquidity Provider and the Remarketing
Agent for each of New Series 2, 4, 5 and 6, respectively, will be affiliates of each other (as is currently the case for those entities). In addition,
the Remarketing Agent for New Series 3 is also the Remarketing Agent for Series 1. Because the Liquidity Provider and its affiliated
Remarketing Agent serve multiple roles, such affiliated entities may be subject to potential conflicts of interest in connection with their various
legal duties and contractual obligations relating to the VRDP Shares of each applicable Series. These affiliations could, among other things,
affect the Remarketing Agent�s determination of the Applicable Rate and the Fund�s ability to change Remarketing Agents should the Fund seek
to do so during the tenure of the affiliated Liquidity Provider.

General Risks of Investing in the Fund

Investment and Market Risk.    An investment in the Fund�s shares is subject to investment risk, including the possible loss of the entire amount
that you invest. Your investment in New VRDP Shares represents an indirect investment in the municipal securities owned by the Fund, which
generally trade in the over-the-counter markets. Your shares at any point in time may be worth less than your original investment. In addition,
the ability of municipalities to collect revenue and service their obligations could be materially and adversely affected by an economic downturn
or prolonged recession.

Market Conditions.    The financial crisis in the U.S. and global economies over the past several years, including the European sovereign debt
crisis, has resulted, and may continue to result, in an unusually high degree of volatility in the financial markets, both domestic and foreign, and
in the net asset values of many investment companies, including to some extent the Fund. Conditions in the U.S. and global economies have
resulted, and may continue to result, in fixed income instruments experiencing unusual liquidity issues, increased price volatility and, in some
cases, credit downgrades and increased likelihood of default. The financial condition of federal, state and local governments may be sensitive to
market events, which may, in turn, adversely affect the marketability of notes and bonds they issue. Declines in real estate prices and general
business activity have reduced and may continue to reduce tax revenues of many state and local governments and could affect the economic
viability of projects that are the sole source of revenue to support various municipal securities. Further, some state and local governments have
been and in the future may be subject to direct ballot referenda that could limit their financial flexibility, or their ability to levy taxes or raise tax
revenues, which may adversely affect the marketability of notes and bonds issued by those state and local governments. In addition, global
economies and financial markets are becoming increasingly interconnected, which increases the possibilities that conditions in one country or
region might adversely impact issuers in a different country or region. Because the situation is widespread and largely unprecedented, it may be
unusually difficult to identify both risks and opportunities using past models of the interplay of market forces, or to predict the duration of these
market conditions.

In response to the crisis, the U.S. and other governments and the Federal Reserve and certain foreign central banks have taken steps to support
the financial markets. Where economic conditions are
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recovering, they are nevertheless perceived as still fragile. Withdrawal of government support, failure of efforts in response to the crisis, or
investor perception that such efforts are not succeeding could adversely impact the value and liquidity of certain securities.

The severity or duration of these conditions may also be affected by policy changes made by governments or quasi-governmental organizations.
See �Risk Factors�Municipal Securities Market Risk.�

Credit and Below Investment Grade Risk.    Credit risk is the risk that one or more municipal securities in the Fund�s portfolio will decline in
price, or the issuer thereof will fail to pay interest or principal when due, because the issuer of the security experiences a decline in its financial
status. In general, lower-rated municipal securities carry a greater degree of risk that the issuer will lose its ability to make interest and principal
payments, which could have a negative impact on the Fund�s net asset value or dividends. Credit risk is increased when a portfolio security is
downgraded or the perceived creditworthiness of the issuer deteriorates. If a downgrade occurs, the Investment Adviser and/or the Sub-Adviser
will consider what action, including the sale of the security, is in the best interests of the Fund. Municipal securities of below investment grade
quality, commonly referred to as �junk bonds,� are regarded as having predominantly speculative characteristics with respect to the issuer�s
capacity to pay interest and repay principal when due, and they are more susceptible to default or decline in market value due to adverse
economic and business developments than investment grade municipal securities. Also, to the extent that the rating assigned to a municipal
security in the Fund�s portfolio is downgraded by any NRSRO, the market price and liquidity of such security may be adversely affected. The
market values for municipal securities of below investment grade quality tend to be volatile, and these securities are less liquid than investment
grade municipal securities. For these reasons, an investment in the Fund, compared with a portfolio consisting solely of investment grade
securities, may experience the following:

� increased price sensitivity resulting from a deteriorating economic environment and/or changing interest rates;

� greater risk of loss due to default or declining credit quality;

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

� the possibility that a negative perception of the below investment grade market develops, resulting in the price and liquidity of
below investment grade securities becoming depressed, and this negative perception could last for a significant period of time.

Adverse changes in economic conditions are more likely to lead to a weakened capacity of a below investment grade issuer to make principal
payments and interest payments compared to an investment grade issuer. The principal amount of below investment grade securities outstanding
has proliferated in the past decade as an increasing number of issuers have used below investment grade securities for financing. The recent
economic downturn may severely affect the ability of highly leveraged issuers to service their debt obligations or to repay their obligations upon
maturity. As the national economy slowly recovers from the recent economic downturn, with decreased tax and other revenue streams of
municipal issuers, or in the event interest rates rise sharply, increasing the interest cost on variable rate instruments and negatively impacting
economic activity, the number of defaults by below investment grade municipal issuers is likely to increase. Similarly, prolonged downturns in
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profitability in specific industries could adversely affect private activity bonds. The market values of lower-quality debt securities tend to reflect
individual developments of the issuer to a greater extent than do higher-quality securities, which react primarily to fluctuations in the general
level of interest rates. Factors having an adverse impact on the market value of lower-quality securities may have an adverse impact on the
Fund�s net asset value. In addition, the Fund may incur additional expenses to the extent it is required to seek recovery upon a default in payment
of principal or interest on its portfolio holdings. In certain circumstances, the Fund may be required to foreclose on an issuer�s assets and take
possession of its property or operations. In such circumstances, the Fund would incur additional costs in disposing of such assets and potential
liabilities from operating any business acquired.

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

Issuers of such below investment grade securities are highly leveraged and may not have available to them more traditional methods of
financing. Therefore, the risk associated with acquiring the securities of such issuers generally is greater than is the case with higher rated
securities. For example, during an economic downturn or a sustained period of rising interest rates, highly leveraged issuers of below investment
grade securities may experience financial stress. During such periods, such issuers may not have sufficient revenues to meet their interest
payment obligations. The issuer�s ability to service its debt obligations also may be adversely affected by specific developments, the issuer�s
inability to meet specific projected forecasts or the unavailability of additional financing. The risk of loss from default by the issuer is
significantly greater for the holders of below investment grade securities because such securities are generally unsecured and are often
subordinated to other creditors of the issuer. Prices and yields of below investment grade securities will fluctuate over time and, during periods
of economic uncertainty, volatility of below investment grade securities may adversely affect the Fund�s net asset value. In addition, investments
in below investment grade zero coupon bonds rather than income-bearing below investment grade securities, may be more speculative and may
be subject to greater fluctuations in value due to changes in interest rates.

The Fund may invest in distressed securities, which are securities issued by companies that are involved in bankruptcy or insolvency
proceedings or are experiencing other financial difficulties at the time of acquisition by the Fund. The issuers of such securities may be in
transition, out of favor, financially leveraged or troubled, or potentially troubled, and may be or have recently been involved in major strategic
actions, restructurings, bankruptcy, reorganization or liquidation. These characteristics of these companies can cause their securities to be
particularly risky, although they also may offer the potential for high returns. These companies� securities may be considered speculative, and the
ability
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of the companies to pay their debts on schedule could be affected by adverse interest rate movements, changes in the general economic climate,
economic factors affecting a particular industry or specific developments within the companies. Distressed securities frequently do not produce
income while they are outstanding and may require the Fund to bear certain extraordinary expenses in order to protect and recover its
investment.

Investments in lower rated or unrated securities may present special tax issues for the Fund, including where the issuers of these securities
default on their obligations pertaining thereto, and the federal income tax consequences to the Fund as a holder of such distressed securities may
not be clear.

Municipal Securities Market Risk.    Investing in the municipal securities market involves certain risks. The municipal securities market is one in
which dealer firms make markets in bonds on a principal basis using their proprietary capital, and during the recent market turmoil these firms�
capital became severely constrained. As a result, some firms were unwilling to commit their capital to purchase and to serve as a dealer for
municipal securities. The amount of public information available about the municipal securities in the Fund�s portfolio is generally less than that
for corporate equities or bonds, and the Fund�s investment performance may therefore be more dependent on the Investment Adviser�s and/or the
Sub-Adviser�s analytical abilities than if the Fund were to invest in stocks or taxable bonds. The secondary market for municipal securities,
particularly the below investment grade bonds in which the Fund may invest, also tends to be less well developed or liquid than many other
securities markets, which may adversely affect the Fund�s ability to sell its municipal securities at attractive prices or at prices approximating
those at which the Fund currently values them. Municipal securities may contain redemption provisions, which may allow the securities to be
called or redeemed prior to their stated maturity, potentially resulting in the distribution of principal and a reduction in subsequent interest
distributions.

The ability of municipal issuers to make timely payments of interest and principal may be diminished during general economic downturns and as
governmental cost burdens are reallocated among federal, state and local governments. In addition, laws enacted in the future by Congress or
state legislatures or referenda could extend the time for payment of principal and/or interest, or impose other constraints on enforcement of such
obligations, or on the ability of municipalities to levy taxes. Issuers of municipal securities might seek protection under the bankruptcy laws. In
the event of bankruptcy of such an issuer, the Fund could experience delays in collecting principal and interest and the Fund may not, in all
circumstances, be able to collect all principal and interest to which it is entitled. To enforce its rights in the event of a default in the payment of
interest or repayment of principal, or both, the Fund may take possession of and manage the assets securing the issuer�s obligations on such
securities, which may increase the Fund�s operating expenses. Any income derived from the Fund�s ownership or operation of such assets may not
be tax-exempt and may not be of the type that would allow the Fund to continue to qualify as a regulated investment company for federal
income tax purposes.

Revenue bonds issued by state or local agencies to finance the development of low-income, multi-family housing involve special risks in
addition to those associated with municipal securities generally, including that the underlying properties may not generate sufficient income to
pay expenses and interest costs. These bonds are generally non-recourse against the property owner, may be junior to the rights of others with an
interest in the properties, may pay interest that changes based in part on the financial performance of the property, may be prepayable without
penalty and may be used to finance the construction of housing developments which, until completed and rented, do not generate income to pay
interest. Additionally, unusually high rates of default on the underlying mortgage loans may reduce revenues available for the payment of
principal or interest on such mortgage revenue bonds.
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Special Risks Related to Certain Municipal Obligations.    The Fund may invest in municipal leases and certificates of participation in such
leases. Municipal leases and certificates of participation involve special risks not normally associated with general obligations or revenue bonds.
Leases and installment purchase or conditional sale contracts (which normally provide for title to the leased asset to pass eventually to the
governmental issuer) have evolved as a means for governmental issuers to acquire property and equipment without meeting the constitutional
and statutory requirements for the issuance of debt. The debt issuance limitations are deemed to be inapplicable because of the inclusion in many
leases or contracts of �non-appropriation� clauses that relieve the governmental issuer of any obligation to make future payments under the lease
or contract unless money is appropriated for such purpose by the appropriate legislative body on a yearly or other periodic basis. In addition,
such leases or contracts may be subject to the temporary abatement of payments in the event the governmental issuer is prevented from
maintaining occupancy of the leased premises or utilizing the leased equipment. Although the obligations may be secured by the leased
equipment or facilities, the disposition of the property in the event of non-appropriation or foreclosure might prove difficult, time consuming and
costly, and may result in a delay in recovering or the failure to fully recover the Fund�s original investment. In the event of non-appropriation, the
issuer would be in default and taking ownership of the assets may be a remedy available to the Fund, although the Fund does not anticipate that
such a remedy would normally be pursued. To the extent that the Fund invests in unrated municipal leases or participates in such leases, the
credit quality rating and risk of cancellation of such unrated leases will be monitored on an ongoing basis. Certificates of participation, which
represent interests in unmanaged pools of municipal leases or installment contracts, involve the same risks as the underlying municipal leases. In
addition, the Fund may be dependent upon the municipal authority issuing the certificates of participation to exercise remedies with respect to
the underlying securities. Certificates of participation also entail a risk of default or bankruptcy, both of the issuer of the municipal lease and also
the municipal agency issuing the certificate of participation.

Interest Rate Risk.    Generally, when market interest rates rise, bond prices fall, and vice versa. Interest rate risk is the risk that the municipal
securities in the Fund�s portfolio will decline in value because of increases in market interest rates. As interest rates decline, issuers of municipal
securities may prepay principal earlier than scheduled, forcing the Fund to reinvest in lower-yielding securities and potentially reducing the
Fund�s income. As interest rates increase, slower-than-expected principal payments may extend the average life of securities, potentially
locking-in a below-market interest rate and reducing the Fund�s value. In typical market interest rate environments, the prices of longer-term
municipal securities generally fluctuate more than prices of shorter-term municipal securities as interest rates change. Because the Fund
primarily invests in longer-term municipal securities, the Fund�s value will fluctuate more in response to changes in market interest rates than if
the Fund invested primarily in shorter-term municipal securities. Because the values of lower-rated and comparable unrated debt securities are
affected both by credit risk and interest rate risk, the price movements of such lower grade securities typically have not been highly correlated to
the fluctuations of the prices of investment grade quality securities in response to changes in market interest rates.

Concentration Risk.    The Fund�s policy of investing primarily in municipal securities of issuers located in California makes the Fund more
susceptible to adverse economic, political or regulatory occurrences affecting such issuers. See �The Fund�s Investments�Special Considerations
Relating to California Municipal Securities.�

Inverse Floating Rate Securities Risk.    The Fund may invest in inverse floating rate securities. Typically, inverse floating rate securities
represent beneficial interests in a special purpose trust
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(sometimes called a �tender option bond trust�) formed by a third-party sponsor for the purpose of holding municipal bonds. See �The Fund�s
Investments�Municipal Securities�Inverse Floating Rate Securities.� In general, income on inverse floating rate securities will decrease when
interest rates increase and increase when interest rates decrease. Investments in inverse floating rate securities may subject the Fund to the risks
of reduced or eliminated interest payments and losses of principal.

The Fund may invest in inverse floating rate securities issued by special purpose trusts that have recourse to the Fund. In the Investment
Adviser�s and/or the Sub-Adviser�s discretion, the Fund may enter into a separate shortfall and forbearance agreement with the third-party sponsor
of a special purpose trust. The Fund may enter into such recourse agreements: (i) when the liquidity provider to the special purpose trust requires
such an agreement because the level of leverage in the trust exceeds the level that the liquidity provider is willing to support absent such an
agreement; and/or (ii) to seek to prevent the liquidity provider from collapsing the trust in the event that the municipal obligation held in the trust
has declined in value. Such an agreement would require the Fund to reimburse the third-party sponsor of the trust, upon termination of the trust
issuing the inverse floater, the difference between the liquidation value of the bonds held in the trust and the principal amount due to the holders
of floating rate interests. In such instances, the Fund may be at risk of loss that exceeds its investment in the inverse floating rate securities.

Inverse floating rate securities may increase or decrease in value at a greater rate than the underlying interest rate, which effectively leverages
the Fund�s investment. As a result, the market value of such securities generally will be more volatile than that of fixed rate securities.

The Fund�s investments in inverse floating rate securities issued by special purpose trusts that have recourse to the Fund may be highly
leveraged. The structure and degree to which the Fund�s inverse floating rate securities are highly leveraged will vary based upon a number of
factors, including the size of the trust itself and the terms of the underlying municipal security. An inverse floating rate security generally is
considered highly leveraged if the principal amount of the short-term floating rate interests issued by the related special purpose trust has a three
to one gearing to the principal amount of the inverse floating rate securities owned by the trust. In the event of a significant decline in the value
of an underlying security, the Fund may suffer losses in excess of the amount of its investment (up to an amount equal to the value of the
municipal securities underlying the inverse floating rate securities) as a result of liquidating special purpose trusts or other collateral required to
maintain the Fund�s anticipated effective leverage ratio.

The Fund�s investment in inverse floating rate securities will create effective leverage. Any effective leverage achieved through the Fund�s
investment in inverse floating rate securities will create an opportunity for increased common share net income and returns, but will also create
the possibility that common share long-term returns will be diminished if the cost of leverage exceeds the return on the inverse floating rate
securities purchased by the Fund.

The amount of fees paid to the Investment Adviser (which in turn pays a portion of its fees to the Sub-Adviser) for investment advisory services
will be higher when the Fund uses leverage because the advisory fees are calculated based on the Fund�s Managed Assets�this may create an
incentive for the Adviser and/or the Sub-Adviser to leverage the Fund. As previously described, Managed Assets means the total assets of the
Fund, minus the sum of its accrued liabilities (other than liabilities incurred for the express purpose of creating effective leverage). Total assets
for this purpose shall include assets attributable to the Fund�s use of effective leverage (whether or not those assets are
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reflected in the Fund�s financial statements for purposes of generally accepted accounting principles), such as, but not limited to, the portion of
assets in special purpose trusts of which the Fund owns the inverse floater certificates that has been effectively financed by the trust�s issuance of
floating rate certificates.

There is no assurance that the Fund�s strategy of investing in inverse floating rate securities will be successful.

Inverse floating rate securities have varying degrees of liquidity based, among other things, upon the liquidity of the underlying securities
deposited in a special purpose trust. The market price of inverse floating rate securities is more volatile than the underlying securities due to
leverage. The leverage attributable to such inverse floating rate securities may be �called away� on relatively short notice and therefore may be
less permanent than more traditional forms of leverage. In certain circumstances, the likelihood of an increase in the volatility of net asset value
may be greater for a fund (like the Fund) that relies primarily on inverse floating rate securities to achieve a desired effective leverage ratio. The
Fund may be required to sell its inverse floating rate securities at less than favorable prices, or liquidate other Fund portfolio holdings in certain
circumstances, including, but not limited to, the following:

� If the Fund has a need for cash and the securities in a special purpose trust are not actively trading due to adverse market
conditions;

� If special purpose trust sponsors (as a collective group or individually) experience financial hardship and consequently seek to
terminate their respective outstanding trusts; and

� If the value of an underlying security declines significantly (to a level below the notional value of the floating rate securities
issued by the trust) and if additional collateral has not been posted by the Fund.

Leverage Risk.    Leverage risk is the risk associated with the use of borrowings, the issuance of preferred shares or the use of inverse floating
rate securities to leverage the common shares. There can be no assurance that the Fund�s leveraging strategy will be successful. Through the use
of financial leverage, the Fund seeks to enhance potential common share earnings over time by borrowing or issuing preferred shares at
short-term municipal rates and investing at long-term municipal rates which are typically, though not always, higher. Because the long-term
municipal securities in which the Fund invests generally pay fixed rates of interest while the Fund�s costs of leverage fluctuate with short- to
intermediate-term yields, the incremental earnings from leverage will vary over time. However, the Fund may use derivatives, such as interest
rate swaps, to fix the effective rate paid on all or a portion of the Fund�s leverage, in an effort to lower leverage costs over an extended period.
The income benefit from leverage will be reduced (increased) to the extent that the difference narrows (widens) between the net earnings on the
Fund�s portfolio securities and its cost of leverage. If short- or intermediate-term rates rise and the Fund�s leverage costs fluctuate, the Fund�s cost
of leverage could exceed the fixed rate of return on longer-term bonds held by the Fund that were acquired during periods of lower interest rates,
reducing the ability of the Fund to pay dividends on the New VRDP Shares. This could occur even if short- or intermediate-term and long-term
municipal rates rise. Because of the costs of leverage, the Fund may incur losses even if the Fund has positive returns, if they are not sufficient to
cover the costs of leverage. The Fund�s cost of leverage includes the interest rate paid on its borrowings or dividends on preferred shares, the
expenses relating to the issuance of preferred shares
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and ongoing maintenance of any borrowings, and/or the interest attributable to tender option bonds, as well as any other ongoing fees and
expenses associated with those borrowings or preferred shares. The Fund also bears the one-time costs associated with establishing borrowing
facilities, issuing preferred shares and refinancing such leverage. To the extent that the Fund issues preferred shares with relatively short terms to
redemption in the future, refinancing risk will increase. The also Fund is subject to refinancing risk if a liquidity provider acquires VRDP Shares
pursuant to its purchase obligation and holds them for six months of unsuccessful remarketings, triggering a mandatory redemption. Refinancing
risk is the risk that the Fund is unable to replace existing leverage at all or on favorable terms. If the Fund is unable to replace its leverage upon a
mandatory redemption of VRDP Shares, it may be forced to reduce leverage and sell portfolio securities when it otherwise would not do so.
More frequent refinancings may also increase the one-time costs of establishing leverage. The Fund may seek to refinance its leverage over time,
in the ordinary course, as current forms of leverage mature or it is otherwise desirable to refinance; however, the form that such leverage will
take cannot be predicted at this time. If the Fund is unable to replace existing leverage on comparable terms, its costs of leverage will increase.

The Fund is required to maintain certain regulatory and rating agency asset coverage requirements in connection with its outstanding VRDP
Shares, in order to be able to maintain the ability to declare and pay common share distributions and to maintain the rating of its VRDP Shares.

However, the Fund is not required under the respective statements establishing and fixing the rights and preferences of preferences with respect
to VRDP Shares (including the New VRDP Statements) to maintain any particular long-term ratings for the VRDP Shares (including the New
VRDP Shares), and the Fund may, at any time, replace a rating agency with another rating agency or terminate the services of any rating agency
then providing a rating for the VRDP Shares without replacement, in either case without the approval of holders of VRDP Shares or other
shareholders of the Fund. A downgrade or termination of one or more ratings of the Fund�s VRDP Shares could result in higher dividend rates
and result in the Fund redeeming VRDP Shares at what might be an inopportune time in the market. In order to maintain required asset coverage
levels, the Fund may be required to alter the composition of its investment portfolio or take other actions, such as redeeming preferred shares
with the proceeds from portfolio transactions, at what might be an inopportune time in the market.

The Fund may invest in the securities of other investment companies, which may themselves be leveraged and therefore present similar risks to
those described above. In addition, the Fund�s investments in leveraged investment companies magnify the Fund�s leverage risk.

As noted, the amount of fees paid to the Investment Adviser (which in turn pays a portion of its fees to the Sub-Adviser) for investment advisory
services will be higher when the Fund uses financial leverage because the advisory fees are calculated based on the Fund�s Managed Assets � this
may create an incentive for the Investment Adviser and/or the Sub-Adviser to leverage the Fund.

Tax Risk.    To qualify for the favorable U.S. federal income tax treatment generally accorded to regulated investment companies, among other
things, the Fund must derive in each taxable year at least 90% of its gross income from certain prescribed sources and satisfy a diversification
test on a quarterly basis. If the Fund fails to satisfy the qualifying income or diversification requirements in any taxable year, the Fund may be
eligible for relief provisions if the failures are due to reasonable cause and not willful neglect and if a penalty tax is paid with respect to each
failure to satisfy the applicable requirements. Additionally, relief is provided for certain de minimis failures of the diversification requirements
where the Fund corrects the failure within a specified period. In order to be eligible for
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the relief provisions with respect to a failure to meet the diversification requirements, the Fund may be required to dispose of certain assets. If
these relief provisions are not available to the Fund and it fails to qualify for treatment as a regulated investment company, all of its taxable
income (including its net capital gain) would be subject to federal income tax at regular corporate rates without any deduction for distributions to
shareholders, and all distributions from the Fund (including underlying distributions attributable to tax exempt interest income) would be taxable
to shareholders as ordinary dividends to the extent of the Fund�s current and accumulated earnings and profits.

To qualify to pay exempt-interest dividends, which are treated as items of interest excludable from gross income for federal income tax
purposes, at least 50% of the value of the total assets of the Fund must consist of obligations exempt from regular federal income tax as of the
close of each quarter of the Fund�s taxable year. If the proportion of taxable investments held by the Fund exceeded 50% of the Fund�s total assets
as of the close of any quarter of the Fund�s taxable year, the Fund would not satisfy the general eligibility test that would permit it to pay
exempt-interest dividends for that taxable year.

The value of the Fund�s investments and its net asset value may be adversely affected by changes in tax rates and policies. Because interest
income from municipal securities held by the Fund is normally not subject to regular federal or California income tax, the attractiveness of
municipal securities in relation to other investment alternatives is affected by changes in federal or California income tax rates or changes in the
tax-exempt status of interest income from municipal securities. Any proposed or actual changes in such rates or exempt status, therefore, can
significantly affect the demand for and supply, liquidity and marketability of municipal securities. This could in turn affect the Fund�s net asset
value and ability to acquire and dispose of municipal securities at desirable yield and price levels. Additionally, the Fund is not a suitable
investment for individual retirement accounts, for other tax-exempt or tax-deferred accounts or for investors who are not sensitive to the federal
income tax consequences of their investments.

Taxability Risk.    The Fund will invest in municipal securities in reliance at the time of purchase on an opinion of bond counsel to the issuer (or
on the basis of other authority believed by the Investment Adviser and/or the Sub-Adviser to be reliable) that the interest paid on those securities
will be excludable from gross income for regular federal income tax purposes, and neither the Investment Adviser nor the Sub-Adviser will
independently verify that opinion. Subsequent to the Fund�s acquisition of such a municipal security, however, the security may be determined to
pay, or to have paid, taxable income. As a result, the treatment of dividends previously paid or to be paid by the Fund as �exempt-interest
dividends� could be adversely affected, subjecting the Fund�s shareholders to increased federal income tax liabilities. In certain circumstances, the
Fund will make payments to holders of preferred shares to offset the tax effects of a taxable distribution.

Under highly unusual circumstances, the Internal Revenue Service may determine that a municipal bond issued as tax-exempt should in fact be
taxable. If the Fund held such a bond, it might have to distribute taxable ordinary income dividends or reclassify as taxable amounts previously
distributed as exempt-interest dividends. In addition, future legislation may change the tax treatment of municipal bond interest.

For federal income tax purposes, distributions of ordinary taxable income (including any net short-term capital gain) will be taxable to
shareholders as ordinary income (and will not be eligible for favorable taxation as �qualified dividend income�), and capital gain dividends will be
taxed at long-term capital gain rates.
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Borrowing Risk.    The Fund may borrow money for the repurchase of its shares or for temporary or emergency purposes, such as for the
payment of dividends or the settlement of portfolio transactions. Borrowing may exaggerate changes in the Fund�s net asset value and may affect
the Fund�s net income. When the Fund borrows money, it must pay interest and other fees, which will reduce the Fund�s returns if such costs
exceed the returns on the portfolio securities purchased or retained with such borrowings. Any such borrowings are intended to be temporary.
However, under certain market conditions, including periods of low demand or decreased liquidity in the municipal bond market, such
borrowings might be outstanding for longer periods of time.

Inflation Risk.    Inflation is the reduction in the purchasing power of money resulting from the increase in the price of goods and services.
Inflation risk is the risk that the inflation-adjusted (or �real�) value of assets or income from investment will be worth less in the future. As
inflation increases, the real value of the dividends paid to preferred shareholders can decline. In addition, during any period of rising inflation,
interest rates on borrowings would likely increase.

Deflation Risk.    Deflation risk is the risk that prices throughout the economy decline over time, which may have an adverse effect on the market
valuation of companies, their assets and revenues. In addition, deflation may have an adverse effect on the creditworthiness of issuers and may
make issuer default more likely, which may result in a decline in the value of the Fund�s portfolio.

Derivatives Risk.    The Fund�s use of derivatives involves risks different from, and possibly greater than, the risks associated with investing
directly in the investments underlying the derivatives. Whether the Fund�s use of derivatives is successful will depend on, among other things, if
the Investment Adviser and/or the Sub-Adviser correctly forecasts market values, interest rates and other applicable factors. If the Investment
Adviser and/or the Sub-Adviser incorrectly forecasts these and other factors, the investment performance of the Fund will be unfavorably
affected. In addition, the derivatives market is largely unregulated. It is possible that developments in the derivatives market could adversely
affect the Fund�s ability to successfully use derivative instruments.

The Fund may enter into debt-related derivative instruments including credit default swap contracts and interest rate swaps. Like most derivative
instruments, the use of swaps is a highly specialized activity that involves investment techniques and risks different from those associated with
ordinary portfolio securities transactions. In addition, the use of swaps requires an understanding by the Investment Adviser and/or the
Sub-Adviser of not only the referenced asset, rate or index, but also of the swap itself. Because they are two-party contracts and because they
may have terms of greater than seven days, swap agreements may be considered to be illiquid. Moreover, the Fund bears the risk of loss of the
amount expected to be received under a swap agreement in the event of the default or bankruptcy of a swap agreement counterparty. It is
possible that developments in the swaps market, including potential government regulation, could adversely affect the Fund�s ability to terminate
existing swap agreements or to realize amounts to be received under such agreements. The derivatives market is subject to a changing regulatory
environment. It is possible that regulatory or other developments in the derivatives market could adversely affect the Fund�s ability to
successfully use derivative instruments. See ��Hedging Risk� and ��Counterparty Risk.�

Hedging Risk.    The Fund�s use of derivatives or other transactions to reduce risk involves costs and will be subject to the Investment Adviser�s
and/or the Sub-Adviser�s ability to predict correctly changes in the relationships of such hedge instruments to the Fund�s portfolio holdings or
other factors. No assurance can be given that the Investment Adviser�s and/or the Sub-Adviser�s judgment in this
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respect will be correct. In addition, no assurance can be given that the Fund will enter into hedging or other transactions at times or under
circumstances in which it may be advisable to do so.

Other Investment Companies Risk.    The Fund may invest in the securities of other investment companies. Such securities may be leveraged. As
a result, the Fund may be indirectly exposed to leverage through an investment in such securities. Utilization of leverage is a speculative
investment technique and involves certain risks. An investment in securities of other investment companies that are leveraged may expose the
Fund to higher volatility in the market value of such securities and the possibility that the Fund�s long-term returns on such securities will be
diminished.

Counterparty Risk.    Changes in the credit quality of the companies that serve as the Fund�s counterparties with respect to derivatives, insured
municipal securities or other transactions supported by another party�s credit will affect the value of those instruments. Certain entities that have
served as counterparties in the markets for these transactions have incurred or may incur in the future significant financial hardships including
bankruptcy and losses as a result of exposure to sub-prime mortgages and other lower-quality credit investments that have experienced recent
defaults or otherwise suffered extreme credit deterioration. As a result, such hardships have reduced these entities� capital and called into
question their continued ability to perform their obligations under such transactions. By using such derivatives or other transactions, the Fund
assumes the risk that its counterparties could experience similar financial hardships. In the event of insolvency of a counterparty, the Fund may
sustain losses or be unable to liquidate a derivatives position.

Illiquid Securities Risk.    The Fund may invest in municipal securities and other instruments that, at the time of investment, are illiquid. Illiquid
securities are securities that are not readily marketable and may include restricted securities, which are securities that may not be resold unless
they have been registered under the Securities Act of 1933, as amended, or can be sold in a private transaction pursuant to an exemption from
registration. Illiquid securities involve the risk that the securities will not be able to be sold at the time desired by the Fund or at prices
approximating the value at which the Fund is carrying the securities on its books.

Market Disruption Risk.    Certain events have a disruptive effect on the securities markets, such as terrorist attacks, war and other geopolitical
events. The Fund cannot predict the effects of similar events in the future on the U.S. economy. Below investment grade securities tend to be
more volatile than higher rated securities so that these events and any actions resulting from them may have a greater impact on the prices and
volatility of below investment grade securities than on higher rated securities.

Income Risk.    The Fund�s income is based primarily on the interest it earns from its investments, which can vary widely over the short-term and
long-term. If interest rates drop, the Fund�s income available over time to make dividend payments could drop as well if the Fund purchases
securities with lower interest coupons.

Call Risk or Prepayment Risk.    During periods of declining interest rates or for other purposes, issuers of callable bonds with higher interest
coupons may exercise their option to �call� (or prepay) bonds before their maturity date, forcing the Fund to reinvest in lower-yielding securities.

Reinvestment Risk.    Reinvestment risk is the risk that income from the Fund�s portfolio will decline if and when the Fund invests the proceeds
from matured, traded or called bonds at market interest rates that are below the Fund�s portfolio�s current earnings rate.
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Economic Sector Risk.    The Fund may invest up to 25% of its net assets in municipal securities in any one industry or in any one state of origin.
In addition, subject to the concentration limits of the Fund�s investment policies and guidelines, the Fund may invest a significant portion of its
net assets in certain sectors of the municipal securities market, such as hospitals and other health care facilities, charter schools and other private
educational facilities, special taxing districts and start-up utility districts, and private activity bonds including industrial development bonds on
behalf of transportation companies such as airline companies, whose credit quality and performance may be more susceptible to economic,
business, political, regulatory and other developments than other sectors of municipal issuers. If the Fund invests a significant portion of its net
assets in the sectors noted above, the Fund�s performance may be subject to additional risk and variability. To the extent that the Fund focuses its
net assets in the hospital and healthcare facilities sector, for example, the Fund will be subject to risks associated with such sector, including
adverse government regulation and reduction in reimbursement rates, as well as government approval of products and services and intense
competition. Securities issued with respect to special taxing districts will be subject to various risks, including real-estate development related
risks and taxpayer concentration risk. Further, the fees, special taxes or tax allocations and other revenues established to secure the obligations of
securities issued with respect to special taxing districts are generally limited as to the rate or amount that may be levied or assessed and are not
subject to increase pursuant to rate covenants or municipal or corporate guarantees. Charter schools and other private educational facilities are
subject to various risks, including the reversal of legislation authorizing or funding charter schools, the failure to renew or secure a charter, the
failure of a funding entity to appropriate necessary funds and competition from alternatives such as voucher programs. Issuers of municipal
utility securities can be significantly affected by government regulation, financing difficulties, supply and demand of services or fuel and natural
resource conservation. The transportation sector, including airports, airlines, ports and other transportation facilities, can be significantly affected
by changes in the economy, fuel prices, labor relations, insurance costs and government regulation.

Certain Affiliations.    Certain broker-dealers may be considered to be affiliated persons of the Fund, the Investment Adviser, the Sub-Adviser
and/or Nuveen Investments. Absent an exemption from the SEC or other regulatory relief, the Fund generally is precluded from effecting certain
principal transactions with affiliated brokers, and its ability to purchase securities being underwritten by an affiliated broker or a syndicate
including an affiliated broker, or to utilize affiliated brokers for agency transactions, is subject to restrictions. This could limit the Fund�s ability
to engage in securities transactions and take advantage of market opportunities.

Anti-Takeover Provisions.    The Fund�s organizational documents include provisions that could limit the ability of other entities or persons to
acquire control of the Fund or convert the Fund to open-end status.

MATERIAL INCOME TAX CONSIDERATIONS

Any discussion of U.S. federal, state and local tax considerations in this Information Memorandum was written in connection with the
promotion and marketing by the Fund of the New VRDP Shares. Such discussion was not intended or written to be legal or tax advice to
any person and was not intended or written to be used, and cannot be used, by any person for the purpose of avoiding any U.S. federal
and state tax penalties. Each investor should seek advice based on its particular circumstances from an independent tax advisor.
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The discussion below is the opinion of Sidley Austin LLP (�Special Tax Counsel�) on the anticipated U.S. federal income tax and California
income tax consequences to United States persons (as defined by section 7701(a)(30) of the Internal Revenue Code of 1986, as amended (the
�Code�)), of acquiring, holding and disposing of the New VRDP Shares. Vedder Price P.C. will provide an opinion on the anticipated U.S. federal
income tax consequences of certain aspects of the Reorganizations, including an opinion substantially to the effect that the Fund will not
recognize gain or loss upon the receipt of substantially all the assets of the Target Funds in exchange for shares of the Fund (including New
VRDP Shares) and the assumption of substantially all the liabilities of the Target Funds and a holder of Target Fund VRDP Shares will not
recognize gain or loss upon the exchange of such shares solely for New VRDP Shares. Such opinion will be based, in part, on Special Tax
Counsel�s opinion that the New VRDP Shares will constitute equity of the Fund for federal income tax purposes.

Because the discussion below is general in nature and does not address all of the tax consequences related to the New VRDP Shares and because
the tax laws governing the New VRDP Shares and their acquisition are complex, you should consult your tax advisor about the tax consequences
of acquiring and holding the New VRDP Shares under your particular circumstances.

Federal Income Tax Matters

This discussion is based on the current provisions and interpretations of the Code and the accompanying Treasury regulations and on current
judicial and administrative rulings. All of these authorities are subject to change and any change can apply retroactively.

Upon issuance of the New VRDP Shares in connection with the Reorganizations, and subject to certain assumptions and conditions, and based
upon certain representations made by the Fund, including representations regarding the terms of the exchange, the nature of the Fund�s assets and
the conduct of the Fund�s business, Special Tax Counsel will deliver its opinion concluding that for federal income tax purposes (1) the Fund will
qualify as a regulated investment company under the Code, (2) the New VRDP Shares will qualify as equity in the Fund, and (3) distributions
made with respect to the New VRDP Shares will qualify as exempt-interest dividends to the extent reported by the Fund and not otherwise
limited under Section 852(b)(5)(A) of the Code (under which the total amount of dividends that may be reported as exempt-interest dividends is
limited, based on the total amount of exempt interest generated by the Fund).

Investors should be aware that Special Tax Counsel�s opinions are not binding on the Internal Revenue Service or any court. See the discussions
below under the captions �Treatment of New VRDP Shares as Equity� and �Demand Feature as Part of Stock.� In addition, the Fund�s qualification
and taxation as a regulated investment company depends upon the Fund�s ability to meet on a continuing basis, through actual annual operating
results, certain requirements in the federal tax laws. Special Tax Counsel will not review the Fund�s compliance with those requirements.
Accordingly, no assurance can be given that the actual results of the Fund�s operations for any particular taxable year will satisfy such
requirements.

Qualification and Taxation of the Fund.    The Fund intends to continue to qualify as a regulated investment company under Subchapter M of the
Code, and intends to distribute substantially all of its net income and gains to its shareholders. Therefore, it is not expected that the Fund will be
subject to any federal income tax to the extent its earnings are so distributed. To qualify under Subchapter M for tax treatment as a regulated
investment company, the Fund must, among other requirements: (a) distribute to its shareholders at least 90% of the sum of (i) its investment
company
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taxable income (as that term is defined in the Code) determined without regard to the deduction for dividends paid and (ii) its net tax-exempt
income (the excess of its gross tax-exempt interest income over certain disallowed deductions) and (b) diversify its holdings so that, at the end of
each fiscal quarter of the Fund (i) at least 50% of the value of the Fund�s total assets is represented by cash, cash items, U.S. government
securities, securities of other regulated investment companies, and other securities, with these other securities limited, with respect to any one
issuer, to an amount not greater in value than 5% of the Fund�s total assets, and to not more than 10% of the outstanding voting securities of such
issuer, and (ii) not more than 25% of the value of the Fund�s total assets is invested in the securities of any one issuer (other than U.S.
government securities or securities of other regulated investment companies), two or more issuers (other than securities of other regulated
investment companies) controlled by the Fund and engaged in the same, similar or related trades or businesses or one or more qualified publicly
traded partnerships. In meeting these requirements of Subchapter M of the Code, the Fund may be restricted in the utilization of certain of the
investment techniques described under �The Fund�s Investments.� If in any year the Fund should fail to qualify under Subchapter M for tax
treatment as a regulated investment company and not cure such failure, the Fund would incur a regular federal corporate income tax on its
taxable income for that year, and distributions to its shareholders would be taxable to such holders as ordinary income to the extent of the
earnings and profits of the Fund.

A regulated investment company that fails to distribute, by the close of each calendar year, an amount equal to the sum of 98% of its ordinary
taxable income for such year and 98.2% of its capital gain net income for the one year period ending October 31 in such year, plus any shortfalls
from the prior year�s required distribution, is liable for a 4% excise tax on the excess of the required distribution for such calendar year over the
distributed amount for such calendar year. To avoid the imposition of this excise tax, the Fund generally intends to make the required
distributions of its ordinary taxable income, if any, and its capital gain net income, to the extent possible, by the close of each calendar year.

Treatment of New VRDP Shares as Equity.    In order for any distributions to owners of the Fund�s New VRDP Shares to be eligible to be treated
as exempt-interest dividends, the New VRDP Shares must be classified as equity for federal income tax purposes. The Investment Adviser
believes and, as discussed above, Special Tax Counsel will deliver its opinion concluding that, the New VRDP Shares will qualify as equity in
the Fund for federal income tax purposes. By acquiring New VRDP Shares, an investor agrees to treat the New VRDP Shares as equity for
federal income tax purposes.

Distributions on New VRDP Shares.    A holder of New VRDP Shares will be required to report the dividends declared by the Fund for each day
on which such holder of New VRDP Shares is the shareholder of record. Distributions, if any, in excess of the Fund�s earnings and profits will
first reduce the adjusted tax basis of a shareholder�s shares and, after that basis has been reduced to zero, will constitute capital gain to the
shareholder (assuming the shares are held as a capital asset). As long as the Fund qualifies as a regulated investment company under the Code,
no part of its distributions to shareholders are expected to qualify for the dividends received deduction available to corporate shareholders or
qualified dividend income treatment for non-corporate shareholders.

Tax Character of Distributions

In General.    The tax character of the Fund�s distributions in the hands of the Fund�s shareholders will be primarily determined by the tax
character of the Fund�s underlying income. Although the Fund expects that most of its income will be tax-exempt, some of the Fund�s income
may
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be taxable as capital gains or ordinary income. In addition, the Fund�s tax-exempt income may be subject to the federal alternative minimum tax.
The Internal Revenue Service requires a regulated investment company that has two or more classes of shares outstanding to designate to each
such class proportionate amounts of each type of its income for each tax year based upon the percentage of total dividends distributed to each
class for such year. The Fund intends each year to allocate, to the fullest extent practicable, net tax-exempt interest, net capital gain and ordinary
income, if any, between its common shares and preferred shares in proportion to the total dividends paid to each class with respect to such year.
To the extent permitted under applicable law, the Fund reserves the right to make special allocations of income within a class, consistent with
the objectives of the Fund.

Exempt-Interest Dividends.    The Fund intends to qualify to pay exempt-interest dividends, as defined in the Code, on its preferred shares by
satisfying the requirement that at the close of each quarter of its taxable year, at least 50% of the value of its total assets consists of tax-exempt
municipal bonds. Exempt-interest dividends are dividends paid by the Fund that are attributable to interest on municipal bonds and are so
reported by the Fund in written statements to its shareholders. The Fund intends to invest primarily in municipal bonds the income of which is
exempt from regular federal and California personal income taxes. Thus, substantially all of the Fund�s dividends to the preferred shareholders is
expected to qualify as exempt-interest dividends. Exempt-interest dividends will be exempt from federal income tax, subject to the possible
application of the federal alternative minimum tax.

Dividends Attributable to Ordinary Income and Capital Gains.    Distributions to shareholders by the Fund of net income received, if any, from
taxable temporary investments and net short-term capital gains, if any, realized by the Fund will be taxable to its shareholders as ordinary
income. In addition, gains of the Fund that are attributable to market discount on municipal securities will be treated as ordinary income.
Distributions by the Fund of net capital gain (that is, the excess of net long-term capital gain over net short-term capital loss), if any, are taxable
as long-term capital gain regardless of the length of time the shareholder has owned shares of the Fund. The amount of capital gains and
ordinary income allocable to the Fund�s New VRDP Shares will depend upon the amount of such income realized by the Fund, but is not
generally expected to be significant. Except for dividends paid on New VRDP Shares that include an allocable portion of any net capital gain or
ordinary income, the Fund anticipates that all other dividends paid on New VRDP Shares will constitute exempt-interest dividends for federal
income tax purposes.

The Fund may notify the Remarketing Agents of the amount of any net capital gain or ordinary income taxable for regular federal and California
personal income tax purposes to be included in any dividend on New VRDP Shares prior to the Rate Determination Date establishing the
Applicable Rate for such dividend. If the Fund allocates any net capital gain or ordinary income for regular federal or California personal
income tax purposes to New VRDP Shares without having given such advance notice, the Fund will make certain payments to owners of New
VRDP Shares to which such allocation was made to offset the federal and California personal income tax effects thereof.

Sales, Exchanges and Other Dispositions of New VRDP Shares.    On the sale or other disposition of New VRDP Shares (other than
redemptions, the rules for which are described below under the caption �Redemptions of New VRDP Shares�), the amount paid for the seller�s right
to any dividends that are accumulated but unpaid at the time of such sale or other disposition will be treated as dividends and subject to the rules
described above under the caption �Tax Character of Distributions.� The balance of the amount paid, will generally be treated as (1) capital gain to
the extent it exceeds the seller�s basis in the New VRDP Shares, and (2) capital loss to the extent it is less
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than the seller�s basis in the New VRDP Shares. Present law taxes both long-term and short-term capital gains of corporations at the rates
applicable to ordinary income. In the case of non-corporate taxpayers, current law taxes short-term capital gains and ordinary income at a
maximum rate of 39.6% and long-term capital gains at a maximum rate of 20%. In addition, because of certain limitations on itemized
deductions and the deduction for personal exemptions, the effective rate of tax may be higher in certain circumstances.

Losses realized by a shareholder on the sale or exchange of New VRDP Shares held for six months or less are disallowed to the extent of any
distribution of exempt-interest dividends received (or deemed received on a sale) with respect to such shares, unless the Fund declares
exempt-interest dividends on a daily basis in an amount equal to at least 90% of its net tax-exempt interest and distributes such dividends on a
monthly or more frequent basis. If not disallowed, such losses are treated as long-term capital losses to the extent of any distribution of
long-term capital gain received with respect to such shares. For purposes of determining whether New VRDP Shares have been held for six
months or less, the holding period will be suspended by reason of the applicable New VRDP Purchase Agreement, thus causing the rules
described in the preceding sentences to apply unless with respect to the loss disallowance rule, the Fund satisfies the exception described above.

Any loss realized on a sale or exchange of New VRDP Shares will be disallowed to the extent those shares are replaced by substantially identical
stock or securities 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 of the Fund will be adjusted to reflect the disallowed loss.

Redemptions of New VRDP Shares.    Gain or loss, if any, resulting from a redemption of the New VRDP Shares (determined by treating any
part of the redemption price that represents accrued but unpaid dividends as dividends on the New VRDP Shares rather than as part of the
amount paid in exchange for the New VRDP Shares) will be taxed as gain or loss from the sale or exchange of the VRDP Shares under
Section 302 of the Code rather than as a dividend, but only if the redemption distribution (a) is deemed not to be essentially equivalent to a
dividend, (b) is in complete redemption of an owner�s interest in the Fund, (c) is substantially disproportionate with respect to the owner, or
(d) with respect to non-corporate owners, is in partial liquidation of the Fund. For purposes of (a), (b) and (c) above, a shareholder�s ownership of
the common shares and preferred shares will be taken into account, as will shares attributed to such shareholder under attribution rules contained
in the Code.

Tax on Net Investment Income.    A 3.8% tax imposed on net investment income went into effect as of January 1, 2013. The tax applies to
individuals, estates and trusts with incomes above certain threshold amounts. The types of investment income used to calculate �net investment
income� include taxable distributions (if any) made by the Fund with respect to VRDP Shares and gains (if any) from the sale or other disposition
of VRDP Shares.

Consequences of Insufficient Distributions.    If at any time when the Fund�s New VRDP Shares are outstanding the Fund fails to meet the VRDP
Basic Maintenance Amount or asset coverage (as determined pursuant to the 1940 Act) of at least 200%, the Fund will be required to suspend
distributions to holders of its common shares until such maintenance amount or asset coverage, as the case may be, is restored. This may prevent
the Fund from distributing at least 90% of its investment company taxable income (as that term is defined in the Code) determined without
regard to the deduction for dividends paid and net tax-exempt income and may therefore jeopardize the Fund�s qualification for taxation as a
regulated investment company or cause the Fund to incur an income tax liability or the non-deductible 4% excise tax on the undistributed
taxable income (including gain), or
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both. Upon failure to meet the VRDP Basic Maintenance Amount or the Minimum VRDP Asset Coverage, the Fund may be required to redeem
New VRDP Shares in order to maintain or restore such maintenance amount or asset coverage and avoid the adverse consequences to the Fund
and its shareholders of failing to qualify as a regulated investment company. There can be no assurance, however, that any such redemption
would achieve such objectives.

Demand Feature as Part of Stock.    The New VRDP Statements generally require that the Fund maintain the New VRDP Purchase Agreements,
which contain a demand feature pursuant to a purchase obligation. Under the New VRDP Statements, each holder and beneficial owner of New
VRDP Shares is deemed to have agreed, for U.S. federal income tax purposes, to treat this purchase obligation as part of the New VRDP Shares
rather than as a separate property right. Such treatment is not, however, binding on the Internal Revenue Service or any court. If a New VRDP
Share and the corresponding demand feature pursuant to the purchase obligation are treated as separate property rights (for example, as a share
of stock and an option), then the tax consequences to holders and beneficial owners, including the timing and character of income, gain and loss,
will be different from those described in this Information Memorandum, and the tax consequences of the Reorganizations to holders of Target
Fund VRDP Shares may be different from those described in the Joint Proxy Statement and this Information Memorandum. You should consult
your tax advisor about the tax consequences to you if New VRDP Shares and the demand feature under the corresponding New VRDP Purchase
Agreement are treated as separate property rights.

The foregoing is a general summary of the provisions of the Code and regulations thereunder presently in effect as they directly govern
the federal income taxation of the Fund and holders of New VRDP Shares. These provisions are subject to change by legislative, judicial
or administrative action, and any such change may be retroactive. Moreover, the foregoing does not address many of the factors that
may be determinative of whether an investor will be liable for the federal alternative minimum tax. Shareholders are advised to consult
their own tax advisors for more detailed information concerning the regular federal income tax and federal alternative minimum
income tax consequences of purchasing, holding and disposing of New VRDP Shares.

California Tax Matters

This discussion is based on the current provisions and interpretations of the California Revenue and Taxation Code (the �CRTC�) and the
accompanying administrative regulations and on current judicial and administrative rulings. All of these authorities are subject to change and
any change can apply retroactively.

Upon the issuance of the New VRDP Shares in connection with the Reorganizations, subject to certain assumptions and conditions, and based
upon certain representations made by the Fund, Special Tax Counsel will deliver its opinion concluding that, for California personal income tax
purposes, distributions made with respect to the New VRDP Shares will qualify as exempt-interest dividends to the extent properly reported by
the Fund and not otherwise limited under Sections 17088 and 17145 of the CRTC.

The following is based on the assumptions that the Fund will qualify under Subchapter M of the Code as a regulated investment company and
that it will satisfy the conditions that will cause distributions by the Fund to qualify as exempt-interest dividends to shareholders for federal and
California purposes.
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The Fund intends to distribute substantially all of its net income and gains to its shareholders, and therefore, it is not expected that the Fund will
be subject to California corporate franchise or corporation income tax to the extent its earnings are so distributed.

If, at the close of each quarter of the Fund�s taxable year, at least 50% of the aggregate value of its total assets consists of obligations that, when
held by individuals, pay interest that is exempt from tax by California under California or federal law, then distributions by the Fund that are
attributable to interest on any such obligation will not be subject to the California personal income tax; provided that such distributions are
properly reported by the Fund as exempt-interest dividends in written statements furnished to the Fund�s shareholders. All other distributions,
including distributions attributable to capital gains, will be includable in gross income for purposes of the California personal income tax.

Interest on indebtedness incurred or continued for the purpose of acquiring or maintaining an investment in the New VRDP Shares will not be
deductible for purposes of the California personal income tax.

All distributions of the Fund, regardless of source, to corporate shareholders that are subject to the California corporate franchise tax will be
included in gross income for purposes of such tax, notwithstanding that all or a portion of such distributions may be exempt from California
personal income tax.

Gain on the sale, exchange, or other disposition of New VRDP Shares will be subject to the California personal income and corporate franchise
tax. In addition, any loss realized by a holder of New VRDP Shares upon the sale of shares held for six months or less may be disallowed to the
extent of any exempt interest dividends received with respect to such shares. For purposes of determining whether New VRDP Shares have been
held for six months or less, the holding period will be suspended by reason of the applicable New VRDP Purchase Agreement, thus causing the
rule described in the preceding sentence to apply. Moreover, any loss realized upon the sale of New VRDP Shares within thirty days before or
after the acquisition of other New VRDP Shares may be disallowed under the �wash sale� rules.

New VRDP Shares may be subject to the California estate tax if held by a California decedent at the time of death.

The foregoing is a general summary of certain provisions of the applicable California tax law as presently in effect as it directly governs
the taxation of California resident individual and corporate holders of New VRDP Shares. These provisions are subject to change by
legislative, judicial or administrative action, and any such change may be retroactive. This summary does not address the taxation of
other shareholders nor does it discuss any local taxes that may be applicable. Shareholders should consult with their own tax advisor for
more detailed information concerning California state and local tax matters.

HOW THE FUND MANAGES PORTFOLIO RISK

Investment Limitations

The Fund has adopted certain investment limitations designed to limit investment risk and maintain portfolio diversification. These limitations
are fundamental and may not be changed without the approval of the holders of a �majority of the outstanding� common shares and preferred
shares
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voting together as a single class, and the approval of the holders of a �majority of the outstanding� preferred shares voting as a separate class.
When used with respect to particular shares of the Fund, a �majority of the outstanding� shares means (i) 67% or more of the shares present at a
meeting, if the holders of more than 50% of the shares are present or represented by proxy, or (ii) more than 50% of the shares, whichever is
less. Among other restrictions, the Fund may not invest more than 25% of total Fund assets in securities of issuers in any one industry, except
that this limitation does not apply to municipal bonds backed by the assets and revenues of governments or political subdivisions of governments
or to the investment of 25% of its total assets. The Fund may become subject to guidelines which are more limiting than the investment
restrictions set forth above in order to obtain and maintain ratings from Fitch, Moody�s or S&P on the New VRDP Shares. See �The Fund�s
Investments�Investment Restrictions� for a complete list of the fundamental and non-fundamental investment policies of the Fund.

Quality Investments

As a non-fundamental policy, under normal circumstances, the Fund will invest at least 80% of its Managed Assets in investment grade
securities that, at the time of investment, are rated within the four highest grades (Baa or BBB or better) by at least one of the NRSROs that rate
such security or are unrated but judged to be of comparable quality by the Investment Adviser and/or the Sub-Adviser.

Hedging Strategies

The Fund may use various investment strategies designed to limit the risk of bond price fluctuations and to preserve capital. These hedging
strategies include using financial futures contracts, options on financial futures or options based on either an index of long-term municipal
securities or on taxable debt securities whose prices, in the opinion of the Investment Adviser and/or the Sub-Adviser, correlate with the prices
of the Fund�s investments. These hedging strategies may generate taxable income. See �The Fund�s Investments�Derivatives and Hedging
Strategies.�

DESCRIPTION OF OUTSTANDING SHARES

Common Shares

The Declaration of Trust authorizes an unlimited amount of common shares, par value $0.01 per share. If the Reorganizations are consummated,
the Fund will issue additional common shares to the common shareholders of each Target Fund based on the relative per share net asset value of
the Fund and the net asset values of the assets of such Target Fund that are transferred in connection with the Reorganizations, in each case as of
the Valuation Time. The value of the Fund�s and each Target Fund�s net assets shall be calculated net of the liquidation preference (including
accumulated and unpaid dividends) of all of the Fund�s and each Target Fund�s outstanding preferred shares.

The terms of the Fund�s common shares to be issued pursuant to the Reorganizations will be identical to the terms of the Fund�s common shares
that are then outstanding. All of the Fund�s common shares have equal rights with respect to the payment of dividends and the distribution of
assets upon dissolution, liquidation or winding up of the affairs of the Fund. The Fund�s common shares, when issued, will be fully paid and
non-assessable and have no preemptive, conversion or exchange rights or rights to cumulative voting.
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Whenever preferred shares, including the New VRDP Shares, are outstanding, the Fund may not declare a dividend or distribution to common
shareholders (other than a distribution in common shares of the Fund) or purchase its common shares unless all accumulated dividends on
preferred shares have been paid, and unless asset coverage (as defined in the 1940 Act) with respect to preferred shares at the time of declaration
of such dividend or distribution or at the time of such purchase would be at least 200% after giving effect to the dividend, distribution or
purchase price.

VRDP Shares

The Fund currently has outstanding 1,362 Series 1 VRDP Shares in a single series, with a Liquidation Preference of $100,000 per share
(previously defined as the �Outstanding VRDP Shares�), which will remain outstanding following the closing of the Reorganizations. As discussed
above, in connection with the Reorganizations, the Fund is proposing to amend and restate the Series 1 VRDP Statement. The amendment and
restatement of the Series 1 VRDP Statement will be made promptly following approval thereof by the Series 1 VRDP shareholders. Amendment
and restatement of the Series 1 VRDP Statement is not contingent upon approval or closing of the Reorganizations. If the holders of Series 1
VRDP Shares do not approve the proposed amendment and restatement, the current Series 1 VRDP Statement will remain in effect.

Such amendment and restatement will not affect the terms described below.

The Outstanding VRDP Shares have a 30-year final mandatory redemption date, subject to earlier redemption or repurchase by the Fund, and
pay an adjustable dividend rate set weekly by the remarketing agent. Holders of Outstanding VRDP Shares have the right to give notice on any
business day to tender the securities for remarketing in seven days. The Outstanding VRDP Shares are also subject to a mandatory tender for
remarketing upon the occurrence of certain events, such as non-payment of dividends by the Fund. Should a remarketing be unsuccessful, the
dividend rate will reset to a maximum rate as defined in the governing documents.

The Outstanding VRDP Shares have the benefit of an unconditional demand feature pursuant to a purchase agreement provided by a bank acting
as liquidity provider to ensure full and timely repayment of the liquidation preference amount plus any accumulated and unpaid dividends to
holders upon the occurrence of certain events. The agreement requires the liquidity provider to purchase all Outstanding VRDP Shares tendered
for sale that were not successfully remarketed. The liquidity provider must also purchase all Outstanding VRDP Shares prior to termination of
the purchase agreement, including by reason of the failure of the liquidity provider to maintain certain short-term ratings, if the Fund has not
obtained an alternate purchase agreement before the termination date. The Outstanding VRDP Shares currently are rated by at least one NRSRO.

The obligation to purchase Outstanding VRDP Shares pursuant to the purchase agreement is unconditional and irrevocable, and as such the
short-term ratings assigned to the Outstanding VRDP Shares are directly linked to the short-term creditworthiness of the associated liquidity
provider.

NET ASSET VALUE

The Fund�s net asset value per common share is determined as of the close of the regular session trading (normally 4:00 p.m. Eastern time) on
each day the NYSE is open for business. Net asset value is calculated by taking the market value of the Fund�s total assets, including interest or
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dividends accrued but not yet collected, less all liabilities, and dividing by the total number of shares outstanding. The result, rounded to the
nearest cent, is the net asset value per share. All valuations are subject to review by the Board or its delegate.

The Fund�s custodian calculates the Fund�s net asset value. The custodian uses prices for portfolio securities from a pricing service the Board has
approved. The pricing service values portfolio securities at the mean between the quoted bid and asked price or the yield equivalent when
quotations are readily available. Securities for which quotations are not readily available (which will constitute the majority of the Fund�s
portfolio securities) are valued at fair value as determined by the Board in reliance upon data supplied by the pricing service. The pricing service
uses methods that consider yields or prices of municipal securities of comparable quality, type of issue, coupon, maturity, and ratings; dealers�
indications of value; and general market conditions. The pricing service may use electronic data processing techniques or a matrix system, or
both. The Fund�s officers review the pricing service�s procedures and valuations, under the general supervision of the Board.

CERTAIN PROVISIONS IN THE DECLARATION OF TRUST AND BY-LAWS

Under Massachusetts law, shareholders could, under certain circumstances, be held personally liable for the obligations of the Fund. However,
the Declaration of Trust contains an express disclaimer of shareholder liability for debts or obligations of the Fund and requires that notice of
such limited liability be given in each agreement, obligation or instrument entered into or executed by the Fund or the trustees. The Declaration
of Trust further provides for indemnification out of the assets and property of the Fund for all loss and expense of any shareholder held
personally liable for the obligations of the Fund. Thus, the risk of a shareholder incurring financial loss on account of shareholder liability is
limited to circumstances in which the Fund would be unable to meet its obligations. The Fund believes that the likelihood of such circumstances
is remote.

The Declaration of Trust includes provisions that could limit the ability of other entities or persons to acquire control of the Fund or to convert
the Fund to open-end status. Specifically, the Declaration of Trust requires a vote by holders of at least two-thirds of the outstanding common
shares and preferred shares, voting as a single class, except as described below, to authorize (1) a conversion of the Fund from a closed-end to an
open-end investment company, (2) a merger or consolidation of the Fund with any corporation, association, trust or other organization or a
reorganization or recapitalization of the Fund or a series or class of the Fund, (3) a sale, lease or transfer of all or substantially all of the Fund�s
assets (other than in the regular course of the Fund�s investment activities), (4) in certain circumstances, a termination of the Fund, or (5) a
removal of trustees by shareholders, and then only for cause, unless, with respect to (1) through (4), such transaction has already been authorized
by the affirmative vote of two-thirds of the total number of trustees fixed in accordance with the Declaration of Trust or the By-Laws, in which
case the affirmative vote of the holders of at least a majority of the Fund�s outstanding common shares and preferred shares, voting as a single
class, is required, provided, however, that, where only a particular class or series is affected (or, in the case of removing a trustee, when the
trustee has been elected by only one class), only the required vote by the applicable class or series will be required. For the purposes of the
foregoing, the term �recapitalization� shall not mean, without limitation, the issuance or redemption of preferred shares pursuant to the terms of the
declaration of trust or statement establishing and fixing the rights and preferences adopted with respect to such preferred shares, whether or not
in conjunction with the issuance, retirement or redemption of other securities or indebtedness of the Fund. Approval of shareholders is not
required, however, for any

65

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

211



transaction, whether deemed a merger, consolidation, reorganization or otherwise, whereby the Fund issues shares in connection with the
acquisition of assets (including those subject to liabilities) of any other investment company or similar entity. In the case of the conversion of the
Fund to an open-end investment company, or in the case of any of the foregoing transactions constituting a plan of reorganization (as that term is
used in the 1940 Act) which adversely affects the holders of preferred shares, the action in question will also require the affirmative vote of the
holders of at least two-thirds of the Fund�s preferred shares outstanding at the time, voting as a separate class, or, if such action has been
authorized by the affirmative vote of two-thirds of the total number of trustees fixed in accordance with the Declaration of Trust or the By-Laws,
the affirmative vote of the holders of at least a majority of the Fund�s preferred shares outstanding at the time, voting as a separate class. None of
the foregoing voting provisions may be amended or repealed except by the vote of at least two-thirds of the common shares and preferred shares,
voting as a single class. The votes required to approve the conversion of the Fund from a closed-end to an open-end investment company or to
approve transactions constituting a plan of reorganization which adversely affects the holders of preferred shares are higher than those required
by the 1940 Act. The Board believes that the provisions of the Declaration of Trust relating to such higher votes are in the best interests of the
Fund.

The Declaration of Trust provides that the obligations of the Fund are not binding upon the Fund�s trustees individually, but only upon the assets
and property of the Fund, and that the trustees shall not be liable for errors of judgment or mistakes of fact or law. Nothing in the Declaration of
Trust, however, protects a trustee against any liability to which he or she would otherwise be subject by reason of willful misfeasance, bad faith,
gross negligence or reckless disregard of the duties involved in the conduct of his or her office.

In addition, the By-Laws require the Board be divided into three classes with staggered terms. This provision of the By-Laws could delay for up
to two years the replacement of a majority of the Board. Holders of preferred shares, voting as a separate class, are entitled to elect two of the
Fund�s trustees.

The provisions of the Declaration of Trust and By-Laws described above could have the effect of depriving the common shareholders of
opportunities to sell their common shares at a premium over the then-current market price of the common shares by discouraging a third party
from seeking to obtain control of the Fund in a tender offer or similar transaction. The overall effect of these provisions is to render more
difficult the accomplishment of a merger or the assumption of control by a third party. They provide, however, the advantage of potentially
requiring persons seeking control of the Fund to negotiate with its management regarding the price to be paid and facilitating the continuity of
the Fund�s investment objectives and policies. The Board has considered the foregoing anti-takeover provisions and concluded that they are in
the best interests of the Fund.

The Declaration of Trust provides that common shareholders shall have no right to acquire, purchase or subscribe for any shares or securities of
the Fund, other than such right, if any, as the Board in its discretion may determine.

Reference should be made to the Declaration of Trust on file with the SEC for the full text of these provisions.
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CUSTODIAN, TRANSFER AGENT, DIVIDEND DISBURSING AGENT,

REDEMPTION AGENT AND REMARKETING AGENT

The custodian of the assets of the Fund is State Street Bank and Trust Company, One Lincoln Street, Boston, Massachusetts 02111. The
custodian performs custodial, fund accounting and portfolio accounting services and also serves as the Fund�s transfer, shareholder services and
dividend paying agent with respect to the Fund�s common shares.

It is anticipated that the Tender and Paying agent for the New VRDP Shares will be The Bank of New York Mellon, Corporate Trust Division,
Dealing and Trading Group, 101 Barclay Street, Floor 7W, New York, New York 10286. The Tender and Paying Agent will act as the Fund�s
tender agent, transfer agent and registrar, dividend disbursing agent, paying agent and redemption price disbursing agent with respect to the New
VRDP Shares.

The Fund anticipates that it will enter into a remarketing agreements with each of Morgan Stanley & Co. LLC, 1585 Broadway, New York, New
York 10036 (�Morgan Stanley�), Citigroup Global Markets Inc., 390 Greenwich Street, New York, New York 10013 (�Citigroup�) and RBC Capital
Markets, LLC, Short Term Department, U.S. Debt Capital Markets, 200 Vesey Street, 8th Floor, New York, New York 10281 (�RBC�), such that
(i) Morgan Stanley will serve as the remarketing agent with respect to the New VRDP Shares of Series 3, (ii) Citigroup will serve as the
remarketing agent with respect to the New VRDP Shares of Series 2, Series 5 and Series 6, and (iii) RBC will serve as the remarketing agent
with respect to the New VRDP Shares of Series 4. For more information on the role of the Remarketing Agent, please see the New VRDP
Statement.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The financial statements of the Fund appearing in the Fund�s Annual Report for the year ended February 28, 2013 are incorporated by reference
herein. The financial statements have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their
report thereon and incorporated herein by reference. Such financial statements are incorporated herein by reference in reliance upon such report
given on the authority of such firm as experts in accounting and auditing. Ernst & Young LLP provides auditing services to the Fund. The
principal business address of Ernst & Young LLP is 155 North Wacker Drive, Chicago, Illinois 60606.

AVAILABLE INFORMATION

The Fund is subject to the informational requirements of the Exchange Act and the 1940 Act and is required to file reports, proxy statements and
other information with the SEC. These documents can be accessed through the SEC�s Internet site at www.sec.gov or can be inspected and
copied for a fee at the SEC�s public reference room, 100 F Street, N.E., Washington, D.C. 20549.

The Fund�s audited financial statements for the fiscal year ended February 28, 2013, together with the report of Ernst & Young LLP thereon, and
the unaudited financial statements for the six-month period ended August 31, 2013 are incorporated in this Information Memorandum by
reference to its 2013 Annual Report and Semi-Annual Report, respectively. Information about the directors and officers of the Fund is
incorporated in this Information Memorandum by reference to the Fund�s 2013 Annual Report and the February 3, 2014 Joint Proxy Statement
relating to the annual shareholder
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meeting and proposed Reorganizations as filed with the SEC. Copies of the 2013 Annual Report, the 2013 Semi-Annual Report and the Joint
Proxy Statement may be obtained from www.sec.gov or by visiting www.nuveen.com. Other than the financial statements included in the Fund�s
Annual Report, the information contained in, or that can be accessed through, the Securities and Exchange Commission�s or the Fund�s website is
not part of this Information Memorandum.

If at any time the Fund is not subject to Section 13(a) or 15(d) of the Exchange Act, the Fund will furnish to holders of New VRDP Shares and
prospective investors, upon their request, the information specified in Rule 144A(d)(4) under the Securities Act in order to permit compliance
with Rule 144A in connection with resales of New VRDP Shares.

Statements in this Information Memorandum about the contents of any contract or other document are not necessarily complete. Copies of the
Target Fund VRDP Statements and the VRDP Purchase Agreements, Remarketing Agreements and Tender and Paying Agent Agreements for
the Target Funds, as well as the proposed forms thereof for the New VRDP Shares, are available upon request from the Fund, and each
statement herein about the contents of any such document is qualified in all respects by reference to such document.
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APPENDIX A�FORMS OF STATEMENTS ESTABLISHING AND FIXING THE RIGHTS AND
PREFERENCES OF VARIABLE RATE DEMAND PREFERRED SHARES

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE

RIGHTS AND PREFERENCES OF SERIES 2

VARIABLE RATE DEMAND PREFERRED SHARES

(Relating to the issuance of Series 2 Variable Rate Demand Preferred Shares

by the above-named fund in exchange for the outstanding Series 1 Variable Rate Demand Preferred Shares of Nuveen
California Performance Plus Municipal Fund, Inc. (NCP))

Effective Date: [�], 2014
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE RIGHTS AND PREFERENCES OF SERIES 2
VARIABLE RATE DEMAND PREFERRED SHARES

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND, a Massachusetts business trust (the
�Fund�), hereby certifies that:

FIRST: Pursuant to authority expressly vested in the Board of Trustees of the Fund by Article IV of the Fund�s
Declaration of Trust, the Board of Trustees has, by resolution, authorized the issuance of preferred shares, $.01 par
value per share, classified as Variable Rate Demand Preferred Shares with a liquidation preference of $100,000 per
share in one or more series as may be authorized and issued from time to time (each, a �Series,� and each such Series
being referred to herein as a �Series of VRDP,� and shares of all such Series being referred to herein individually as a
�VRDP Share� and collectively as �VRDP Shares� or �VRDP�);

SECOND: The preferences (including liquidation preference), voting powers, restrictions, limitations as to dividends,
qualifications, and terms and conditions of redemption, of the shares of the Series 2 Variable Rate Demand Preferred
Shares designated below are as follows or as set forth in an amendment or supplement hereto; and

THIRD: The Fund has outstanding on the date hereof one Series of VRDP, and, concurrently with the initial issuance
of the Series 2 VRDP Shares designated below, the Fund is issuing four Series of VRDP designated Series 3, Series 4,
Series 5 and Series 6; each Series of VRDP Shares is issued pursuant to a separate statement establishing the rights
and preferences of the VRDP Shares of such Series, as the same may be amended or supplemented from time to time.

DESIGNATION OF SERIES 2 VRDP

Series 2: A series of preferred shares, par value $.01 per share, liquidation preference $100,000 per share, is hereby
authorized and designated �Series 2 Variable Rate Demand Preferred Shares,� also referred to herein as �Series 2 VRDP�
or �Series 2 VRDP Shares� and references to �Series 2 VRDP Shares� shall also be interpreted as references to �shares of
Series 2 VRDP,� as the context may require. Each share of Series 2 VRDP shall be issued on a date determined by the
Board of Trustees of the Fund or pursuant to their delegated authority; and have such other preferences, voting
powers, limitations as to dividends, qualifications and terms and conditions of redemption, in addition to those
required by applicable law or as set forth in the Declaration, as set forth in Parts I and II of this Statement (as defined
below). With respect to the initial issuance of Series 2 VRDP, each share of Series 2 VRDP shall have an Applicable
Rate equal to the rate determined by the Remarketing Agent on the Target Fund VRDP (as defined below) on
Wednesday, [�], 2014 for the Initial Rate Period from, and including, the Date of Original Issue to, and including, [�],
2014, and an initial Dividend Payment Date of [�], 2014. The Series 2 VRDP shall constitute a separate series of
preferred shares of the Fund and each share of Series 2 VRDP shall be identical.

The number of Series 2 VRDP Shares which the Board of Trustees has initially authorized for issuance is 910. The
Board of Trustees may, from time to time, authorize the issuance of additional Series 2 VRDP Shares in accordance
with the terms hereof.

One share of Series 2 VRDP initially authorized for issuance as stated above shall be issued and distributed in respect
of each share of Series 1 Variable Rate Demand Preferred Shares of Nuveen California Performance Plus Municipal
Fund, Inc. (the �Target Fund VRDP�) outstanding on the date of distribution in connection with the reorganization of
Nuveen California Performance Plus Municipal Fund, Inc. (the �Target Fund�) as described in the Information
Memorandum (as defined below).
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DEFINITIONS

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

(a)        �Agent Member� means a Person with an account at the Securities Depository that holds one or more Series 2
VRDP Shares through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be
authorized and instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing
Agent and the Tender and Paying Agent with respect to such Beneficial Owner.

(b)        �Alternate VRDP Purchase Agreement� means any agreement with a successor liquidity provider replacing
the VRDP Purchase Agreement (or any replacement therefor) upon its termination in accordance with its terms and
containing a purchase obligation substantially identical to the Purchase Obligation therein as determined by the Fund.

(c)         �Applicable Base Rate� means (i) with respect to a Rate Period of fewer than 49 days, the greater of (a) the
SIFMA Municipal Swap Index Rate or (b) the LIBOR Rate, and (ii) with respect to a Rate Period of 49 or more days,
the LIBOR Rate.

(d)        �Applicable Percentage� shall have the meaning set forth in the definition of �Maximum Rate.�

(e)         �Applicable Rate� means the dividend rate per annum on any Series 2 VRDP Shares for a Rate Period
determined as set forth in paragraph (e)(i) of Section 2 of Part I of this Statement or in the definition of �Maximum
Rate.�

(f)         �Applicable Rate Determination� means each periodic operation of the process of determining the Applicable
Rate for the Series 2 VRDP Shares for a Subsequent Rate Period, as provided in the Remarketing Agreement and Part
II of this Statement.

(g)         �Applicable Spread� means, in connection with the Maximum Rate for any Rate Period (and subject to
adjustment as described in the definition of Maximum Rate) (i) when there is not a Failed Remarketing Condition, 200
basis points (2.00%), and (ii) while a Failed Remarketing Condition has occurred or is continuing, 200 basis points
(2.00%) (up to 59 days of a continued Failed Remarketing Condition), 225 basis points (2.25%) (60 days but fewer
than 90 days of a continued Failed Remarketing Condition), 250 basis points (2.50%) (90 days but fewer than 120
days of a continued Failed Remarketing Condition), 275 basis points (2.75%) (120 days but fewer than 150 days of a
continued Failed Remarketing Condition), 300 basis points (3.00%) (150 days but fewer than 180 days of a continued
Failed Remarketing Condition), and 400 basis points (4.00%) (180 days or more of a continued Failed Remarketing
Condition); provided, that, if at any time when the Applicable Spread is 225 basis points (2.25%), 250 basis points
(2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis points (4.00%) the Failed Remarketing
Condition no longer exists due to the successful remarketing of all Purchased VRDP Shares, such Applicable Spread
of 225 basis points (2.25%), 250 basis points (2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis
points (4.00%) will continue to be the Applicable Spread in connection with determining the Maximum Rate in effect
for each Rate Period commencing with the first Subsequent Rate Period after the Failed Remarketing Condition no
longer exists through and including the first Subsequent Rate Period ending on or after the 45th day after the day the
Failed Remarketing Condition no longer exists; provided further, that (i) if a new Failed Remarketing Condition
occurs prior to the end of such period and the Applicable Spread is then 225 basis points (2.25%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 60th day of a continued Failed Remarketing Condition,
(ii) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable Spread is then
250 basis points (2.50%), the date such new Failed Remarketing Condition occurs will be deemed to be the 90th day
of a continued Failed Remarketing Condition, (iii) if a new Failed Remarketing Condition
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occurs prior to the end of such period and the Applicable Spread is then 275 basis points (2.75%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 120th day of a continued Failed Remarketing
Condition, (iv) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable
Spread is then 300 basis points (3.00%), the date such new Failed Remarketing Condition occurs will be deemed to be
the 150th day of a continued Failed Remarketing Condition, and (v) if a new Failed Remarketing Condition occurs
prior to the end of such period and the Applicable Spread is then 400 basis points (4.00%), the date such new Failed
Remarketing Condition occurs will be deemed to be the 180th day of a continued Failed Remarketing Condition, in
each case, solely for purposes of determining the Applicable Spread.

(h)         �Beneficial Owner� means a Person, including the Liquidity Provider to the extent it is at any time the
beneficial owner of Series 2 VRDP Shares (irrespective of any assignment or transfer by the Liquidity Provider of its
voting rights), in whose name Series 2 VRDP Shares are recorded as beneficial owner of such VRDP Shares by the
Securities Depository, an Agent Member or other securities intermediary on the records of such Securities Depository,
Agent Member or securities intermediary, as the case may be, or such Person�s subrogee.

(i)         �Board of Trustees� means the Board of Trustees of the Fund or any duly authorized committee thereof.

(j)         �Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New
York are required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is
not closed.

(k)         �Code� means the Internal Revenue Code of 1986, as amended.

(l)         �Common Shares� means the common shares of beneficial interest, par value $.01 per share, of the Fund.

(m)         �Cure Date� means the VRDP Basic Maintenance Cure Date or the Minimum VRDP Asset Coverage Cure
Date, as the case may be.

(n)         �Custodian� means a bank, as defined in Section 2(a)(5) of the 1940 Act, that has the qualifications prescribed
in paragraph 1 of Section 26(a) of the 1940 Act, or such other entity as shall be providing custodian services to the
Fund as permitted by the 1940 Act or any rule, regulation, or order thereunder, and shall include, as appropriate, any
similarly qualified sub-custodian duly appointed by the Custodian.

(o)         �Date of Original Issue,� with respect to any share of Series 2 VRDP, means the date on which the Fund
initially issued such share of Series 2 VRDP.

(p)         �Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in
accordance with the provisions thereof.

(q)         �Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment
of a type described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or
(ii) has a maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the
holder, preceding the relevant payment date in respect of which such security or other investment has been deposited
or set aside as a Deposit Security:

(1) cash or any cash equivalent;
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(3) any Municipal Security that has a credit rating from at least one NRSRO that is the highest
applicable rating generally ascribed by such NRSRO to Municipal Securities (long-term or
short-term as to the applicable type of obligation) as of the date of this Statement (or such rating�s
future equivalent), including (A) any such Municipal Security that has been pre-refunded by the
issuer thereof with the proceeds of such refunding having been irrevocably deposited in trust or
escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Security that
qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4) any investment in any money market fund registered under the 1940 Act that qualifies under Rule
2a-7 under the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the
1940 Act, that invests principally in Municipal Securities or U.S. Government Securities or any
combination thereof; or

(5) any letter of credit from a bank or other financial institution that has a credit rating from at least
one NRSRO that is the highest applicable rating generally ascribed by such NRSRO to bank
deposits or short-term debt of banks or other financial institutions as of the date of this Statement
(or such rating�s future equivalent).

(r)         �Discounted Value,� as of any Valuation Date, means, with respect to a Rating Agency Eligible Asset, the
quotient of the Market Value thereof divided by the applicable discount factor, or as otherwise set forth in the
applicable Rating Agency Guidelines as then used by the Fund.

(s)         �Dividend Payment Date,� except as otherwise provided in paragraph (d) of Section 2 of Part I of this
Statement, means the date that is the first Business Day of each calendar month.

(t)         �Dividend Period,� with respect to the Series 2 VRDP Shares, means the period from, and including, the Date
of Original Issue in connection with the initial issuance of Series 2 VRDP Shares to, but excluding, the initial
Dividend Payment Date for the Series 2 VRDP Shares and any period thereafter from, and including, one Dividend
Payment Date for the Series 2 VRDP Shares to, but excluding, the next succeeding Dividend Payment Date for the
Series 2 VRDP Shares.

(u)         �Effective Leverage Ratio� shall have the meaning set forth in the VRDP Fee Agreement.

(v)         �Effective Leverage Ratio Cure Period� shall have the meaning set forth in the VRDP Fee Agreement.

(w)         �Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

(x)         �Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

(y)         �Extraordinary Corporate Event� means as to the Liquidity Provider, (i) the consolidation or amalgamation
with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s assets to, another
entity, or (ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation
or amalgamation with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s
assets to, another entity; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not
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surviving entity, or transferee of all or substantially all of the Liquidity Provider�s assets, (a) assumes all of the
obligations of the Liquidity Provider under the terms of the VRDP Purchase Agreement and (b) has short-term debt
ratings in one of the two highest rating categories from the Requisite NRSROs or such other short-term debt ratings, if
any, as may be required for the Series 2 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940
Act and (y) the Liquidity Provider has provided notice in writing to the Fund confirming the information described in
clause (x) at least 10 days prior to the scheduled date of the applicable listed occurrence in clause (i) above.

(z)         �Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

(aa)         �Failed Remarketing Condition�Purchased VRDP Shares� means that the Liquidity Provider acquires and
continues to be the beneficial owner for federal income tax purposes of any Series 2 VRDP Shares in connection with
purchases made pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a
Mandatory Purchase) on any Purchase Date including Series 2 VRDP Shares that the Liquidity Provider continues to
be the beneficial owner of for federal income tax purposes after the expiration or termination of the VRDP Purchase
Agreement.

(bb)        �Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
redemption price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of Series 2 VRDP Shares that
the Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial
owner of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be
successfully remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be
continuing for such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out
basis, in accordance with and subject to the provisions of the VRDP Fee Agreement and this Statement.

(cc)        �Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the
Liquidity Provider or its affiliates) continues to hold Series 2 VRDP Shares, that were subject to a proper Tender, after
any Purchase Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase)
(�Unpurchased VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully
remarketed pursuant to a Remarketing, (ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation,
or (iii) if not successfully remarketed pursuant to a Remarketing or purchased by the Liquidity Provider pursuant to
the Purchase Obligation, the subject of a properly tendered Notice of Revocation (or any combination of the
foregoing); and any Unpurchased VRDP Shares shall be deemed tendered for Remarketing until the earliest to occur
of the foregoing events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.

(dd)        �Failure to Deposit� means, with respect to shares of Series 2 VRDP, a failure by the Fund to pay to the
Tender and Paying Agent, not later than 12:00 noon, New York City time, (A) on the Business Day immediately
preceding any Dividend Payment Date for shares of such Series, in funds available on such Dividend Payment Date in
The City of New York, New York, the full amount of any dividend (whether or not earned or declared) to be paid on
such Dividend Payment Date on any share of such Series or (B) on the Business Day immediately preceding any
redemption date in funds available on such redemption date for shares of such Series in The City of New York, New
York,
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the Redemption Price to be paid on such redemption date for any share of such Series after Notice of Redemption is
provided pursuant to paragraph (c) of Section 10 of Part 1 of this Statement; provided, however, that the foregoing
clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of Series 2 VRDP Shares when
the related Notice of Redemption provides that redemption of such shares is subject to one or more conditions
precedent and any such condition precedent shall not have been satisfied at the time or times and in the manner
specified in such Notice of Redemption.

(ee)        �Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of
Purchase delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of Series 2 VRDP Shares to be purchased on such date
pursuant to the Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice
delivered by the Fund or the Tender and Paying Agent on behalf of the Fund.

(ff)        �Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

(gg) �Gross-up Payment� means payment to a Beneficial Owner of an amount which, when taken together with the
aggregate amount of Taxable Allocations made to such Beneficial Owner to which such Gross-up Payment relates,
would cause such Beneficial Owner�s dividends in dollars (after giving effect to regular federal and California personal
income tax consequences) from the aggregate of such Taxable Allocations and the related Gross-up Payment to be
equal to the dollar amount of the dividends which would have been received by such Beneficial Owner if the amount
of such aggregate Taxable Allocations would have been excludable from the gross income of such Beneficial Owner.

Such Gross-up Payment shall be calculated (i) without consideration being given to the time value of money; (ii) only
taking into account the regular federal income tax and California personal income tax with respect to dividends
received from the Fund (that is, without giving effect to any other California tax or any other federal tax based on
income, such as (A) the alternative minimum tax or (B) the �Medicare tax,� which currently is imposed at the rate of
3.8% on the net investment income (which includes taxable dividends and net capital gains) of certain individuals,
trusts and estates); and (iii) assuming that each Taxable Allocation and each Gross-up Payment (except to the extent
such Gross-up Payment is designated as an exempt-interest dividend under Section 852(b)(5) of the Code or successor
provisions) would be taxable in the hands of each Beneficial Owner at the maximum marginal combined regular
federal and California personal income tax rate applicable to ordinary income (taking into account the federal income
tax deductibility of state and local taxes paid or incurred) or net capital gains, as applicable, or the maximum marginal
regular federal corporate income tax rate applicable to ordinary income or net capital gains, as applicable, whichever
is greater, in effect at the time such Gross-up Payment is made.

(hh)        �Holder� means a Person in whose name a Series 2 VRDP Share is registered in the registration books of the
Fund maintained by the Tender and Paying Agent.
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(ii)        �Information Memorandum� means the proxy statement of the Fund and the Target Fund and the other funds
specified therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or
supplemented from time to time, including in connection with any Remarketing, if applicable.

(jj)        �Initial Rate Period� means the period commencing on and including the Date of Original Issue in connection
with the initial issuance of shares of the Series designated Series 2 Variable Rate Demand Preferred Shares of the
Fund and ending on, and including, [�], 2014, the next succeeding Wednesday, as set forth under �Designation of Series
2 VRDP� above.

(kk)        �Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

(ll)        �Late Charge� shall have the meaning specified in paragraph (e)(i)(C) of Section 2 of Part I of this Statement.

(mm)        �LIBOR Dealer� means Citigroup Global Markets Inc. and such other dealer or dealers as the Fund from
time to time may appoint or in lieu of any thereof, their respective affiliates and successors.

(nn)        �LIBOR Rate� means, on any Rate Determination Date, (i) the rate for deposits in U.S. dollars for the
designated Rate Period, which appears on Reuters display page LIBOR01 (�Page LIBOR01�) (or such other page as
may replace that page on that service, or such other service as may be selected by the LIBOR Dealer or its successors
that are LIBOR Dealers) as of 11:00 a.m. London time, on the day that is the London Business Day preceding the
Rate Determination Date (the �LIBOR Determination Date�), or (ii) if such rate does not appear on Page LIBOR01 or
such other page as may replace such Page LIBOR01, (A) the LIBOR Dealer shall determine the arithmetic mean of
the offered quotations of the Reference Banks to leading banks in the London interbank market for deposits in U.S.
dollars for the designated Rate Period in an amount determined by such LIBOR Dealer by reference to requests for
quotations as of approximately 11:00 a.m. (London time) on such date made by such LIBOR Dealer to the Reference
Banks, (B) if at least two of the Reference Banks provide such quotations, the LIBOR Rate shall equal such arithmetic
mean of such quotations, (C) if only one or none of the Reference Banks provide such quotations, the LIBOR Rate
shall be deemed to be the arithmetic mean of the offered quotations that leading banks in The City of New York
selected by the LIBOR Dealer (after obtaining the Fund�s approval) are quoting on the relevant LIBOR Determination
Date for deposits in U.S. dollars for the designated Rate Period in an amount determined by the LIBOR Dealer (after
obtaining the Fund�s approval) that is representative of a single transaction in such market at such time by reference to
the principal London offices of leading banks in the London interbank market; provided, however, that if at least one
LIBOR Dealer does not quote a rate required to determine the LIBOR Rate, the LIBOR Rate will be determined on
the basis of the quotation or quotations furnished by any Substitute LIBOR Dealer or Substitute LIBOR Dealers
selected by the Fund to provide such rate or rates not being supplied by the LIBOR Dealer; provided further, that if
the LIBOR Dealer and Substitute LIBOR Dealers are required but unable to determine a rate in accordance with at
least one of the procedures provided above, the LIBOR Rate shall be the LIBOR Rate as determined on the previous
Rate Determination Date. If the number of days in a Rate Period shall be (i) seven or more but fewer than 21 days,
such rate shall be the seven-day LIBOR Rate; (ii) 21 or more but fewer than 49 days, such rate shall be the one-month
LIBOR rate; (iii) 49 or more but fewer than 77 days, such rate shall be the two-month LIBOR rate; (iv) 77 or more but
fewer than 112 days, such rate shall be the three-month LIBOR rate; (v) 112 or more but fewer than 140 days
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such rate shall be the four-month LIBOR rate; (vi) 140 or more but fewer than 168 days, such rate shall be the
five-month LIBOR rate; (vii) 168 or more but fewer than 189 days, such rate shall be the six-month LIBOR rate;
(viii) 189 or more but fewer than 217 days, such rate shall be the seven-month LIBOR rate; (ix) 217 or more but fewer
than 252 days, such rate shall be the eight-month LIBOR rate; (x) 252 or more but fewer than 287 days, such rate shall
be the nine-month LIBOR rate; (xi) 287 or more but fewer than 315 days, such rate shall be the ten-month LIBOR
rate; (xii) 315 or more but fewer than 343 days, such rate shall be the eleven-month LIBOR rate; and (xiii) 343 or
more but fewer than 365 days, such rate shall be the twelve-month LIBOR rate.

(oo)        �Liquidation Preference,� with respect to a given number of shares of Series 2 VRDP, means $100,000 times
that number.

(pp)        �Liquidity Account Investments� means any Deposit Security or any other security or investment owned by
the Fund that is rated at least A- or the equivalent rating by each NRSRO then rating such security or investment,
provided that any such Deposit Security or other security or investment shall be so rated by at least one NRSRO.

(qq)        �Liquidity Provider� means any entity acting in such capacity pursuant to a VRDP Purchase Agreement,
initially, Citibank, N.A.

(rr)        �Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term
debt ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt
ratings, if any, as may be required for the Series 2 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7
under the 1940 Act.

(ss)        �Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying
Agent, acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of
the VRDP Purchase Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not
less than 16 days nor more than 30 days following such Liquidity Provider Ratings Event.

(tt)        �London Business Day� means any day on which commercial banks are generally open for business in London.

(uu)        �Mandatory Purchase� means the mandatory purchase of Outstanding Series 2 VRDP Shares by the Liquidity
Provider pursuant to the VRDP Purchase Agreement in connection with a Mandatory Purchase Event.

(vv)        �Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance
with this Statement and the VRDP Purchase Agreement.

(ww)        �Mandatory Purchase Event� means (i) in connection with the termination of the VRDP Purchase Agreement
due to its expiration as of a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled Termination
Date, (a) the Liquidity Provider shall not have agreed to an extension or further extension of the Scheduled
Termination Date to a date not earlier than 180 days from the Scheduled Termination Date of the VRDP Purchase
Agreement then in effect, and (b) the Fund shall not have obtained and delivered to the Tender and Paying Agent an
Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
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Termination Date of the VRDP Purchase Agreement then in effect, or (ii) in connection with the termination of the
VRDP Purchase Agreement due to a Liquidity Provider Ratings Event or Related Party Termination Event, by the
fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as
the case may be, the Fund shall not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement then in
effect. The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled
Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case
may be.

(xx)        �Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of Series 2 VRDP Shares,
a notice delivered by the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity
Provider specifying a Mandatory Purchase Date.

(yy)        �Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all Series 2
VRDP Shares by Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date
or (ii) pursuant to an attempted Remarketing, Series 2 VRDP Shares remain unsold and the Remarketing Agent does
not purchase for its own account the unsold Series 2 VRDP Shares tendered to the Tender and Paying Agent for
Remarketing (provided, that the Remarketing Agent may seek to sell such Series 2 VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider at the Purchase Price pursuant to
Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(zz)        �Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on
any Series 2 VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event
(which shall constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings
Event, whether or not continuing and whether or not such Liquidity Provider Ratings Event also results in a
Mandatory Purchase Event; provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the
short-term debt ratings to the requisite level, shall constitute a new Mandatory Tender Event); (c) the Fund fails to pay
the Liquidity Provider the applicable fee due in advance under the terms of the VRDP Fee Agreement by seven
Business Days prior to the beginning of the month to which such payment relates and the Liquidity Provider (in its
sole discretion) thereafter provides written notice to the Fund that such failure to pay such fee constitutes a Mandatory
Tender Event; (d) the eighth day prior to the scheduled date of the occurrence of an Extraordinary Corporate Event;
(e) the Fund shall have obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase
Agreement by the fifteenth day prior to the Scheduled Termination Date, Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement being
replaced; (f) the occurrence of an Optional Early Replacement Event; (g) the Fund shall have provided a Notice of
Proposed Special Rate Period in accordance with this Statement; or (h) in the event of a breach by the Fund of its
Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP Fee Agreement and the failure to cure
such breach within 60 days from the date of such breach (which 60-day period would include the Effective Leverage
Ratio Cure Period), if the Liquidity Provider (in its sole discretion) thereafter provides written notice to the Fund that
the failure to timely cure such breach constitutes a Mandatory Tender Event (subject to the Fund curing such breach
prior to the delivery date of such notice from the Liquidity Provider).
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(aaa)        �Mandatory Tender Notice� means, in connection with the Mandatory Tender of Series 2 VRDP Shares, a
notice delivered in accordance with the VRDP Purchase Agreement by the Fund or the Tender and Paying Agent on
behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Tender Event and Purchase Date.

(bbb)        �Market Value� of any asset of the Fund means the market value thereof determined by an independent
third-party pricing service designated from time to time by the Board of Trustees. The Market Value of any asset shall
include any interest accrued thereon. The pricing service shall value portfolio securities at the mean between the
quoted bid and asked price or the yield equivalent when quotations are readily available. Securities for which
quotations are not readily available shall be valued at fair value as determined by the pricing service using methods
which include consideration of: yields or prices of municipal bonds of comparable quality, type of issue, coupon,
maturity and rating; indications as to value from dealers; and general market conditions. The pricing service may
employ electronic data processing techniques or a matrix system, or both, to determine valuations.

(ccc)        �Maximum Rate� means, for the Series 2 VRDP Shares on any Rate Determination Date or in respect of the
occurrence of a Failed Remarketing Condition for shares of such Series, the Applicable Percentage of the Applicable
Base Rate plus the Applicable Spread. The Maximum Rate for the Series 2 VRDP Shares will depend on the
long-term rating assigned to the Series 2 VRDP Shares, the length of the Rate Period and whether or not the Fund has
given notification prior to the Applicable Rate Determination for the Rate Period pursuant to Section 6 of Part II
hereto that any ordinary income or capital gains will be included in the dividend on Series 2 VRDP Shares for that
Rate Period. The Applicable Percentage of the Applicable Base Rate is as follows:

Long-Term
Ratings*

Applicable Percentage of
Applicable Base Rate�No

Notification
Moody�s Fitch

Aa3 to Aaa AA- to
AAA 100%

Baa3 to A1 BBB- to
A+ 110%

Below Baa3** Below
BBB-** 135%

*      And/or the equivalent ratings of another Rating Agency then rating the Series 2
VRDP Shares utilizing the higher of the ratings of the Rating Agencies then rating the
Series 2 VRDP Shares.

**    Includes unrated, if no Rating Agency is then rating the Series 2 VRDP Shares.
provided, however, that in the event the Fund has given notification prior to the Applicable Rate Determination for the
Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will be included in the
dividend on Series 2 VRDP Shares for that Rate Period, the Applicable Percentage in the foregoing table shall be
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

The Applicable Percentage as so determined and the Applicable Spread may be subject to upward (and, if previously
adjusted upward, subsequent downward) adjustment as provided in the Remarketing Agreement, provided, that,
notwithstanding any provision to the contrary in the
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Remarketing Agreement, the Maximum Rate is equal to or higher than the rates determined as set forth above, and
immediately following any such upward adjustment, the Fund would be in compliance with the Minimum VRDP
Asset Coverage and each applicable VRDP Basic Maintenance Amount. Furthermore, in the event of Special Rate
Periods of greater than 364 days, the Maximum Rate may be subject to upward adjustment as provided in the
Remarketing Agreement, provided, that, notwithstanding any provision to the contrary in the Remarketing Agreement,
immediately following any such upward adjustment, the Fund would be in compliance with the Minimum VRDP
Asset Coverage and each applicable VRDP Basic Maintenance Amount.

A Maximum Rate in effect in respect of a Failed Remarketing Condition will continue to be the Applicable Rate
(i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing Condition no longer
exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or fewer, and (ii) until
the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no longer exists in the case
of a Special Rate Period of greater than 28 Rate Period Days.

Notwithstanding any provision to the contrary in the Remarketing Agreement, in no event shall the Maximum Rate
exceed 15%; provided, however, that in the event the Fund has given notification prior to the Applicable Rate
Determination for the Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will
be included in the dividend on Series 2 VRDP Shares for that Rate Period, the Maximum Rate shall not exceed 15%
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

(ddd)        �Minimum Rate Period� means any Rate Period consisting of seven Rate Period Days, as adjusted to reflect
any changes when the regular day that is a Rate Determination Date is not a Business Day.

(eee)        �Minimum VRDP Asset Coverage� means asset coverage, as defined in Section 18(h) of the 1940 Act as of
the date of the VRDP Fee Agreement with such changes thereafter as agreed with the prior written consent of the
Liquidity Provider, of at least 200% or such higher percentage as required and specified in the VRDP Fee Agreement,
but, in any event, not more than 250%, with respect to all outstanding senior securities of the Fund which are stock,
including all Outstanding VRDP Shares (or, in each case, if higher, such other asset coverage as may in the future be
specified in or under the 1940 Act as the minimum asset coverage for senior securities which are stock of a closed-end
investment company as a condition of declaring dividends on its common shares or stock).

(fff)        �Minimum VRDP Asset Coverage Cure Date,� means, with respect to the failure by the Fund to maintain the
Minimum VRDP Asset Coverage as of the close of business on the last Business Day of any month (as required by
Section 6 of Part I of this Statement), the tenth Business Day of the following month.

(ggg)        �Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.
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(hhh)        �Municipal Securities� means municipal securities as described under �The Fund�s Investments � Municipal
Securities� in the Information Memorandum.

(iii)         �1940 Act� means the Investment Company Act of 1940, as amended.

(jjj)        �Notice of Proposed Special Rate Period� shall have the meaning specified in paragraph (c) of Section 4 of
Part I of this Statement.

(kkk)        �Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of
Purchase, in each case, substantially in the form attached to the VRDP Purchase Agreement.

(lll)        �Notice of Redemption� shall have the meaning specified in paragraph (c) of Section 10 of Part I of this
Statement.

(mmm)        �Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent
Member of its Notice of Tender, a notice, substantially in the form attached to the Tender and Paying Agent
Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent indicating an
intention to revoke the tender of some or all of the Series 2 VRDP Shares for sale on a Purchase Date pursuant to
Section 1 of Part II of this Statement.

(nnn)        �Notice of Special Rate Period� shall have the meaning specified in paragraph (d)(i) of Section 4 of Part I of
this Statement.

(ooo)        �Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form
attached to the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the
Tender and Paying Agent, indicating an intention to tender Series 2 VRDP Shares for sale on a Purchase Date
pursuant to Section 1 of Part II of this Statement.

(ppp)        �NRSRO� means a �nationally recognized statistical rating organization� within the meaning of
Section 3(a)(62) of the Exchange Act that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of
the Fund or the Liquidity Provider, including, at the date hereof, Fitch, Moody�s and S&P.

(qqq)        �Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an
Optional Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying
Agent Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled
Termination Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such
notice.

(rrr)        �Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of the VRDP Purchase
Agreement upon the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days
nor more than 30 days following such Optional Early Replacement Event.
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(sss)        �Optional Tender� means any tender of Series 2 VRDP Shares by a Beneficial Owner or its Agent Member to
the Tender and Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing
occurs on or before the Purchase Date, or (ii) pursuant to an attempted Remarketing Series 2 VRDP Shares remain
unsold and the Remarketing Agent does not purchase for its own account the unsold Series 2 VRDP Shares tendered
to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such Series 2
VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider
pursuant to Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(ttt)        �Other Special Rate Period Provisions� shall have the meaning specified in paragraph (f) of Section 4 of Part
I of this Statement.

(uuu)        �Outstanding� means, as of any date with respect to VRDP Shares of any Series, the number of shares of
such Series theretofore issued by the Fund except, without duplication, (i) any shares of such Series theretofore
cancelled or delivered to the Tender and Paying Agent (or other relevant tender and paying agent) for cancellation or
redeemed by the Fund, (ii) any shares of such Series with respect to which, in the case of Series 2 VRDP Shares, the
Fund has given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient
Deposit Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of this Statement or, in the case of
VRDP Shares of any other Series, the Fund has taken the equivalent action under the statement applicable to such
shares, (iii) any shares of such Series as to which the Fund shall be a Beneficial Owner, and (iv) any shares of such
Series represented by any certificate in lieu of which a new certificate has been executed and delivered by the Fund;
provided, however, with respect to clause (ii), any such Series 2 VRDP Share will be deemed to be Outstanding for
purposes of the VRDP Purchase Agreement until redeemed by the Fund.

(vvv)        �Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated
association, a joint venture or other entity or a government or any agency or political subdivision thereof.

(www)        �Preferred Shares� means the preferred shares of the Fund, including the VRDP Shares of each Series.

(xxx)        �Preliminary Notice of Purchase� shall have the meaning specified in paragraph (b) of Section 2 of Part II
of this Statement.

(yyy)        �Purchase Date,� with respect to any purchase of Series 2 VRDP Shares, means (i) in connection with an
Optional Tender, the date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if
such day is not a Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent
of the Notice of Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender
Notice (or, if such day is not a Business Day, the next succeeding Business Day), subject to the immediately
succeeding sentence below, or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified
in the Mandatory Purchase Notice (or, if such day is not a Business Day, the next succeeding Business Day). The
Purchase Date in respect of a Mandatory Tender Event shall be not later than seven days following the date a
Mandatory Tender Notice is sent to Holders by Electronic Means; provided, that: (A) the Purchase Date in connection
with the failure of the Fund to pay the applicable fee to the Liquidity Provider may not be later than the last Business
Day of the month such payment was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary
Corporate Event may not be later than the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event (and, if no earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such
Extraordinary Corporate Event, the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event shall be deemed to be the Purchase Date irrespective of the failure to have given or sent a Mandatory
Tender Notice); (C) the Purchase Date in connection with the Fund obtaining an Alternate VRDP Purchase
Agreement may not be later than the Business
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Day immediately preceding the termination of the VRDP Purchase Agreement being replaced; and (D) the Purchase
Date in connection with a Notice of Proposed Special Rate Period may not be later than the first day of the proposed
Special Rate Period.

(zzz)        �Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during
the term and pursuant to the terms of the VRDP Purchase Agreement to purchase Outstanding Series 2 VRDP Shares
on any Purchase Date at the Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders,
in the case of any Mandatory Tender or any Mandatory Purchase, in each case following delivery of a Final Notice of
Purchase with respect to such Series 2 VRDP Shares.

(aaaa)        �Purchase Price� means an amount equal to the Liquidation Preference of any Series 2 VRDP Shares to be
purchased on a Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or
declared), if any, to, but excluding, the relevant Purchase Date.

(bbbb)        �Purchased VRDP Shares� means all Series 2 VRDP Shares purchased by the Liquidity Provider pursuant
to Article II of the VRDP Purchase Agreement, so long as the Liquidity Provider continues to be the beneficial owner
for federal income tax purposes of such Series 2 VRDP Shares.

(cccc)        �Rate Determination Date� means, with respect to the Series 2 VRDP Shares, the last day of a Rate Period
for the Series 2 VRDP Shares or, if such day is not a Business Day, the next succeeding Business Day; provided,
however, that the next succeeding Rate Determination Date will be determined without regard to any prior extension
of a Rate Determination Date to a Business Day.

(dddd)        �Rate Period,� with respect to the Series 2 VRDP Shares, means the Initial Rate Period and any Subsequent
Rate Period, including any Special Rate Period, for shares of such Series.

(eeee)        �Rate Period Days,� for any Rate Period, means the number of days in such Rate Period.

(ffff)        �Rating Agency� means each NRSRO, if any, then providing a rating for the Series 2 VRDP Shares pursuant
to the request of the Fund, including, at the date hereof, Fitch and Moody�s.

(gggg)        �Rating Agency Certificate� has the meaning specified in paragraph (b) of Section 7 of Part I of this
Statement.

(hhhh)        �Rating Agency Eligible Assets� means assets of the Fund set forth in the applicable Rating Agency
Guidelines as eligible for inclusion in calculating the Discounted Value of the Fund�s assets in connection with Rating
Agency ratings of Series 2 VRDP Shares.

(iiii)        �Rating Agency Guidelines� means the guidelines provided by each Rating Agency, as may be amended from
time to time, applied by such Rating Agency in connection with the Rating Agency�s rating of Series 2 VRDP Shares.

(jjjj)        �Redemption Date� shall have the meaning specified in paragraph (c) of Section 10 of Part I of this
Statement.

(kkkk)        �Redemption Price� means the applicable redemption price specified in paragraph (a) or (b) of Section 10
of Part I of this Statement.

(llll)        �Reference Banks� means four major banks in the London interbank market selected by the Remarketing
Agent or its affiliates or successors or such other party as the Fund may from time to time appoint.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

239



17

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

240



(mmmm)        �Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as
such provisions may be amended from time to time.

(nnnn)        �Related Party Termination Date� means the effective date of the termination of the VRDP Purchase
Agreement in accordance with its terms following the occurrence of a Related Party Termination Event.

(oooo)        �Related Party Termination Event� means the Liquidity Provider becoming a Related Party of the Fund
other than through the acquisition of Series 2 VRDP Shares pursuant to the terms of the VRDP Purchase Agreement.

(pppp)        �Remarketing� means the remarketing of Series 2 VRDP Shares by the Remarketing Agent on behalf of
Beneficial Owners thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory
Tender, as provided in the Remarketing Agreement and Part II of this Statement.

(qqqq)        �Remarketing Agent� means the entity appointed as such with respect to Series 2 VRDP Shares by a
resolution of the Board of Trustees and any additional or successor companies or entities appointed by the Board of
Trustees which have entered into a Remarketing Agreement with the Fund, initially Citigroup Global Markets Inc.

(rrrr)        �Remarketing Agreement� means the Remarketing Agreement, with respect to the Series 2 VRDP Shares,
dated [�], 2014, by and among the Fund, the Investment Adviser and the initial Remarketing Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Remarketing Agent.

(ssss)        �Remarketing Notice� shall have the meaning specified in paragraph (b) of Section 2 of Part II of this
Statement.

(tttt)        �Remarketing Procedures� means the procedures for conducting Remarketings set forth in Part II of this
Statement.

(uuuu)        �Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or
class of debt obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or
class of debt obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the
1940 Act) the security, that NRSRO.

(vvvv)        �S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and
its successors.

(wwww)        �Scheduled Termination Date� means [�], or any succeeding date to which the term of the VRDP
Purchase Agreement of the initial Liquidity Provider is extended, or, as the case may be, the initial Scheduled
Termination Date of any Alternate VRDP Purchase Agreement, or any succeeding date to which the term of the
Alternate VRDP Purchase Agreement is extended.

(xxxx)        �SEC� means the Securities and Exchange Commission.

(yyyy)        �Securities Act� means the Securities Act of 1933, as amended.

(zzzz)        �Securities Depository� means The Depository Trust Company, New York, New York, and any substitute
for or successor to such securities depository that shall maintain a book-entry system with respect to the Series 2
VRDP Shares.
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(aaaaa)        �SIFMA Municipal Swap Index� means, on any Rate Determination Date, the Securities Industry and
Financial Markets Association Municipal Swap Index, produced and made available by Municipal Market Data as of
3:00 p.m., New York City time, on the Rate Determination Date.

(bbbbb)        �SIFMA Municipal Swap Index Rate� means, on any Rate Determination Date, (i) the SIFMA Municipal
Swap Index produced and made available on such date, or (ii) if such index is not made available by 3:00 p.m., New
York City time, on such date, the SIFMA Municipal Swap Index Rate as in effect on the previous Rate Determination
Date.

(ccccc)        �Special Rate Period,� with respect to the Series 2 VRDP Shares, means a Rate Period that is established in
accordance with paragraph (a) of Section 4 of Part I of this Statement.

(ddddd)        �Special Redemption Provisions� shall have the meaning specified in paragraph (a)(i) of Section 10 of
Part I of this Statement.

(eeeee)        �Statement� means this statement establishing and fixing the rights and preferences of Series 2 VRDP
Shares, as it may be amended or supplemented from time to time in accordance with the provisions hereof.

(fffff)        �Subsequent Rate Period,� with respect to shares of Series 2 VRDP, means the period from, and including,
the first day following the Initial Rate Period of shares of such Series to, and including, the next Rate Determination
Date for shares of such Series and any period thereafter from, and including, the first day following a Rate
Determination Date for shares of such Series to, and including, the next succeeding Rate Determination Date for
shares of such Series; provided, however, that if any Subsequent Rate Period is also a Special Rate Period, such term
shall mean the period commencing on the first day of such Special Rate Period and ending on, and including, the last
day of the last Dividend Period thereof; except for Special Rate Periods, each Subsequent Rate Period will be a
Minimum Rate Period.

(ggggg)        �Substitute LIBOR Dealer� means any LIBOR Dealer selected by the Fund; provided that none of such
entities shall be an existing LIBOR Dealer.

(hhhhh)        �Taxable Allocation� shall have the meaning specified in paragraph (a) of Section 3 of Part I of this
Statement.

(iiiii)        �Tender� means an Optional Tender or Mandatory Tender, as applicable.

(jjjjj)        �Tender and Paying Agent� means The Bank of New York Mellon, or any successor Person, which has
entered into an agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar,
dividend disbursing agent, paying agent, redemption price disbursing agent and calculation agent in connection with
the payment of regularly scheduled dividends with respect to the Series 2 VRDP Shares.

(kkkkk)        �Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to
the Series 2 VRDP Shares, dated as of [�], 2014, between the Fund and the Tender and Paying Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

(lllll)        �U.S. Government Securities� means direct obligations of the United States or of its agencies or
instrumentalities that are entitled to the full faith and credit of the United States and that, other than United States
Treasury Bills, provide for the periodic payment of interest and the full payment of principal at maturity or call for
redemption.
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(mmmmm)        �Valuation Date� means, for purposes of determining whether the Fund is maintaining the VRDP Basic
Maintenance Amount, each Business Day commencing with the Date of Original Issue.

(nnnnn)        �Voting Period� shall have the meaning specified in paragraph (b)(i) of Section 5 of Part I of this
Statement.

(ooooo)        �VRDP Basic Maintenance Amount,� as of any Valuation Date, shall have the meaning set forth in the
Rating Agency Guidelines.

(ppppp)        �VRDP Basic Maintenance Cure Date,� with respect to the failure by the Fund to satisfy the VRDP Basic
Maintenance Amount (as required by paragraph (a) of Section 7 of Part I of this Statement) as of a given Valuation
Date, shall have the meaning set forth in the Rating Agency Guidelines, but in no event shall it be longer than 10
calendar days following such Valuation Date.

(qqqqq)        �VRDP Basic Maintenance Report� shall have the meaning set forth in the Rating Agency Guidelines.

(rrrrr)        �VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement, with
respect to Series 2 VRDP Shares, dated as of [�], 2014, between the Fund and the initial Liquidity Provider, as
amended, modified or supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

(sssss)        �VRDP Purchase Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Purchase
Agreement, with respect to Series 2 VRDP Shares, dated as of [�], 2014, between the Tender and Paying Agent and the
initial Liquidity Provider, as amended, modified or supplemented, or any Alternate VRDP Purchase Agreement.

PART I

1.        Number of Authorized Shares.

The initial number of authorized shares constituting Series 2 VRDP is as set forth above under the title �Designation of
Series 2 VRDP.�

2.        Dividends.

(a)        Ranking. The shares of Series 2 VRDP shall rank on a parity with each other, with shares of any other Series
of VRDP and with shares of any other series of Preferred Shares as to the payment of dividends by the Fund.

(b)        Cumulative Cash Dividends. The Holders of Series 2 VRDP Shares shall be entitled to receive, when, as and
if declared by the Board of Trustees, out of funds legally available therefor in accordance with the Declaration and
applicable law, cumulative cash dividends at the Applicable Rate for shares of such Series, determined as set forth in
paragraph (e) of this Section 2, and no more (except to the extent set forth in Section 3 of Part I of this Statement and
Section 6 of Part II of this Statement), payable on the Dividend Payment Dates with respect to shares of such Series
determined pursuant to paragraph (d) of this Section 2. Holders of Series 2 VRDP Shares shall not be entitled to any
dividend, whether payable in cash, property or shares, in excess of full cumulative dividends, as herein provided, on
Series 2 VRDP Shares. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on Series 2 VRDP Shares which may be in arrears, and no additional sum of money shall be
payable in respect of such arrearage, except
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that the Fund shall pay as a supplemental dividend a Late Charge (as defined below in paragraph (e)(i)(C) of this
Section 2) on account of a Failure to Deposit, if any, in respect of each day during the period commencing on the day
a Failure to Deposit occurs through and including the day immediately preceding the earlier of (i) the day the Failure
to Deposit is cured and (ii) the third Business Day next succeeding the day on which the Failure to Deposit occurred.

(c)        Dividends Cumulative from Date of Original Issue. Dividends on Series 2 VRDP Shares shall be declared
daily and accumulate at the Applicable Rate for shares of such Series from the Date of Original Issue thereof.

(d)        Dividend Payment Dates and Adjustment Thereof. The Dividend Payment Date with respect to the Series 2
VRDP Shares shall be the first Business Day of each calendar month; provided, however, that:

(i)        notwithstanding the foregoing, the Fund in its discretion may establish more frequent Dividend Payment Dates
than monthly in respect of any Minimum Rate Period, and the Dividend Payment Date for the Dividend Period prior
to the commencement of a Special Rate Period following a Minimum Rate Period shall be the Business Day
immediately following the end of such Minimum Rate Period; and

(ii)        notwithstanding the foregoing, the Fund in its discretion may establish the Dividend Payment Dates in respect
of any Special Rate Period for Series 2 VRDP Shares; provided, however, that such dates shall be set forth in the
Notice of Proposed Special Rate Period and Notice of Special Rate Period relating to such Special Rate Period, as
delivered to the Remarketing Agent, which Notice of Proposed Special Rate Period and Notice of Special Rate Period
shall be filed with the Secretary of the Fund; and further provided that (1) any such Dividend Payment Date shall be a
Business Day and (2) the last Dividend Payment Date in respect of such Special Rate Period shall be the Business Day
immediately following the last day thereof, as such last day is determined in accordance with paragraph (b) of
Section 4 of Part I of this Statement.

(e)        Applicable Rates and Calculation of Dividends.

(i)        Applicable Rates. The dividend rate on Series 2 VRDP Shares during the Initial Rate Period shall be equal to
the rate per annum specified under �Designation of Series 2 VRDP� above. For each Subsequent Rate Period of the
Series 2 VRDP Shares thereafter, the dividend rate on shares of such Series shall be equal to the rate per annum that
results from the Applicable Rate Determination for shares of such Series on the Rate Determination Date immediately
preceding such Subsequent Rate Period; provided, however, that:

(A)        if an Applicable Rate Determination for any such Subsequent Rate Period is not held for any reason other
than as described below, the dividend rate on shares of such Series for such Subsequent Rate Period will be adjusted
to the Maximum Rate for shares of such Series on the Rate Determination Date therefor;

(B)        in the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread), and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days;
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(C)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, but, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall have been cured in accordance with paragraph (f) of this
Section 2, and the Fund shall have paid to the Tender and Paying Agent as a late charge (�Late Charge�) daily
supplemental dividends equal in the aggregate to the sum of (1) if such Failure to Deposit consisted of the failure
timely to pay to the Tender and Paying Agent the full amount of dividends with respect to any Dividend Period for the
shares of such Series, an amount computed by multiplying (x) the Applicable Rate for the Rate Period during which
such Failure to Deposit occurred on the Dividend Payment Date for such Dividend Period plus 2.00% by (y) a
fraction, the numerator of which shall be the number of days for which such Failure to Deposit had not been cured in
accordance with paragraph (f) of this Section 2 (including the day such Failure to Deposit occurred and excluding the
day such Failure to Deposit is cured) and the denominator of which shall be 360, and applying the rate obtained
against the aggregate Liquidation Preference of the outstanding shares of such Series (with the amount for each
individual day on which such Failure to Deposit occurred or continued uncured being declared as a supplemental
dividend on that day) and (2) if such Failure to Deposit consisted of the failure timely to pay to the Tender and Paying
Agent the Redemption Price of the shares of such Series for which a Notice of Redemption had been provided by the
Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement, an amount computed by multiplying, (x) the
Applicable Rate for the Rate Period during which such Failure to Deposit occurred on the applicable redemption date
plus 2.00% by (y) a fraction, the numerator of which shall be the number of days for which such Failure to Deposit
had not been cured in accordance with paragraph (f) of this Section 2 (including the day such Failure to Deposit
occurred and excluding the day such Failure to Deposit is cured) and the denominator of which shall be 360, and
applying the rate obtained against the aggregate Liquidation Preference of the outstanding shares of such Series to be
redeemed (with the amount for each individual day on which such Failure to Deposit occurred or continued uncured
being declared as a supplemental dividend on that day), the Applicable Rate Determination will be held in respect of
shares of such Series for the Subsequent Rate Period as provided above in this paragraph (e), unless a Rate
Determination Date occurs on the date on which such Failure to Deposit occurred or on either of the two Business
Days succeeding that date, and the Failure to Deposit has not been cured on such Rate Determination Date in
accordance with paragraph (f) of this Section 2, in which case no Applicable Rate Determination will be held in
respect of shares of such Series for the Subsequent Rate Period relating to such Rate Determination Date and the
dividend rate for shares of such Series for such Subsequent Rate Period will be the Maximum Rate for shares of such
Series on the Rate Determination Date for such Subsequent Rate Period;

(D)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, and, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall not have been cured in accordance with paragraph (f) of this
Section 2 or the Fund shall not have paid the applicable Late Charge to the Tender and Paying Agent, no Applicable
Rate Determination will occur in respect of shares of such Series for the first Subsequent Rate Period therefor
thereafter (or for any Subsequent Rate Period therefor thereafter to and including the Subsequent Rate Period during
which (1) such Failure to Deposit is cured in accordance with paragraph (f) of this Section 2 and (2) the Fund pays the
applicable Late Charge to the Tender and Paying Agent, in each case no later than 12:00 noon, New York City time,
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on the fourth Business Day prior to the end of such Subsequent Rate Period), and the dividend rate for shares of such
Series for each such Subsequent Rate Period shall be a rate per annum equal to the Maximum Rate for shares of such
Series on the Rate Determination Date for such Subsequent Rate Period (but with the prevailing rating for shares of
such Series, for purposes of determining such Maximum Rate, being deemed to be �below �Baa3�/�BBB-��); or

(E)        in connection with a Special Rate Period, the Fund may establish other or additional terms with respect to the
dividend rate in accordance with Section 4 of Part I of this Statement.

Each dividend rate determined in accordance with this paragraph (e)(i) of Section 2 of Part I of this Statement shall be
an �Applicable Rate.�

(ii)        Calculation of Dividends. The amount of dividends per share payable on shares of Series 2 VRDP on any
Dividend Payment Date shall equal the sum of the dividends accumulated but not yet paid for each Rate Period (or
part thereof) in the related Dividend Period or Dividend Periods. The amount of dividends accumulated for each such
Rate Period (or part thereof) shall be computed by multiplying the Applicable Rate in effect for shares of such Series
for such Rate Period (or part thereof) by a fraction, the numerator of which shall be the number of days in such Rate
Period (or part thereof) and the denominator of which shall be the actual number of days in the year (365 or 366), and
applying each such rate obtained against $100,000.

(f)        Curing a Failure to Deposit. A Failure to Deposit with respect to shares of Series 2 VRDP shall be cured for
purposes of paragraph (e) above on the Business Day on which, by 12:00 noon, New York City time, the Fund shall
have paid to the Tender and Paying Agent (A) all accumulated but unpaid dividends on shares of such Series and
(B) without duplication, the Redemption Price for shares, if any, of such Series for which Notice of Redemption has
been provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of VRDP Shares
when the related Redemption Notice provides that redemption of such shares is subject to one or more conditions
precedent and any such condition precedent shall not have been satisfied at the time or times and in the manner
specified in such Notice of Redemption.

(g)        Dividend Payments by Fund to Tender and Paying Agent. In connection with each Dividend Payment
Date for Series 2 VRDP Shares, the Fund shall pay to the Tender and Paying Agent, not later than 12:00 noon, New
York City time, on the earlier of (i) the third Business Day next succeeding the Rate Determination Date immediately
preceding the Dividend Payment Date and (ii) the Business Day immediately preceding the Dividend Payment Date,
an aggregate amount of Deposit Securities equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date, or as otherwise provided for and in connection with the designation of a Special Rate
Period. If an aggregate amount of funds equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date are not available in New York, New York, by 12:00 noon, New York City time, on the
Business Day immediately preceding such Dividend Payment Date, the Tender and Paying Agent will notify the
Liquidity Provider by Electronic Means of such fact prior to the close of business on such day.

(h)        Tender and Paying Agent as Trustee of Dividend Payments by Fund. All Deposit Securities paid to the
Tender and Paying Agent for the payment of dividends on Series 2 VRDP Shares shall be held in trust for the payment
of such dividends by the Tender and Paying Agent for the benefit of the Holders specified in paragraph (i) of this
Section 2. Any Deposit Securities paid to the Tender and Paying Agent in accordance with the foregoing but not
applied by the Tender and Paying Agent to the payment of dividends will, to the extent permitted by law, upon request
of the Fund, be repaid to the Fund as soon as possible after the date on which such Deposit Securities were so to have
been applied.
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(i)        Dividends Paid to Holders. Dividends on the Series 2 VRDP Shares shall be declared daily to the Holders
thereof at the close of business on each such day and paid on each Dividend Payment Date to the Holders thereof at
the close of business on the day immediately preceding such Dividend Payment Date. In connection with any transfer
of Series 2 VRDP Shares, the transferor as Beneficial Owner of Series 2 VRDP Shares shall be deemed to have agreed
pursuant to the terms of the Series 2 VRDP Shares to transfer to the transferee the right to receive from the Fund any
dividends declared and unpaid for each day prior to the transferee becoming the Beneficial Owner of the Series 2
VRDP Shares in exchange for payment of the Purchase Price for such Series 2 VRDP Shares by the transferee.

(j)        Dividends Credited Against Earliest Accumulated But Unpaid Dividends. Any dividend payment made on
Series 2 VRDP Shares that is insufficient to cover the entire amount of dividends payable shall first be credited
against the earliest accumulated but unpaid dividends due with respect to such shares. Dividends in arrears for any
past Dividend Period may be declared (to the extent not previously declared as required under paragraph (i) above)
and paid at any time, without reference to any regular Dividend Payment Date, to the Holders as their names appear
on the record books of the Fund on such date, not exceeding 15 days preceding the payment date thereof, as may be
fixed by the Board of Trustees.

(k)        Dividends Designated as Exempt-Interest Dividends. Dividends on Series 2 VRDP Shares shall be
designated as exempt-interest dividends up to the amount of tax-exempt income of the Fund, to the extent permitted
by, and for purposes of, Section 852 of the Code.

3.        Gross-Up Payments. Holders of Series 2 VRDP Shares shall be entitled to receive, when, as and if declared by
the Board of Trustees, out of funds legally available therefor, dividends in an amount equal to the aggregate Gross-up
Payments as follows:

(a)        If the Fund allocates any net capital gains or ordinary income taxable for regular federal or California personal
income tax purposes to a dividend paid on Series 2 VRDP Shares without either having given advance notice thereof
to the Remarketing Agent or simultaneously increasing such dividend payment by an additional amount, both as
provided in Section 6 of Part II of this Statement (such allocation being referred to herein as a �Taxable Allocation�), the
Fund shall, prior to the end of the calendar year in which such dividend was paid, provide notice thereof to the
Remarketing Agent and direct the Tender and Paying Agent to send such notice with a Gross-up Payment to the
Holder that was entitled to such dividend payment during such calendar year at such Holder�s address as the same
appears or last appeared on the record books of the Fund.

(b)        The Fund shall not be required to make Gross-up Payments with respect to any net capital gains or ordinary
income determined by the Internal Revenue Service to be allocable in a manner different from the manner used by the
Fund.

4.        Designation of Special Rate Periods.

(a)        Length of and Preconditions for Special Rate Period. If permitted by applicable law, the Fund, at its option,
may designate any succeeding Subsequent Rate Period for Series 2 VRDP Shares as a Special Rate Period, consisting
of the duration specified by the Fund in accordance with this Section 4 and ending on a Wednesday, subject to
adjustment as provided in paragraph (b) of this Section 4, or, if so designated by the Fund, ending on the final
redemption date specified in paragraph (b)(i)(A) of Section 10 of Part I of this Statement. Except for Special Rate
Periods, each Subsequent Rate Period will be a Minimum Rate Period. A designation of a Special Rate Period shall be
effective only if (A) notice thereof shall have been given in accordance with paragraph (c) and paragraph (d)(i) of this
Section 4, (B) no Series 2 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase Obligation on
either the Rate Determination Date for such proposed Special Rate Period or on the first day of such Special Rate
Period and full cumulative dividends and any amounts due with respect to redemptions payable prior to such date
have been paid in full, in each case, on the Series 2 VRDP Shares, and (C) if any Notice of Redemption shall have
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Redemption Price with respect to such shares shall have been deposited with the Tender and Paying Agent. In the
event the Fund wishes to designate any Subsequent Rate Period for the Series 2 VRDP Shares as a Special Rate
Period consisting of more than 28 Rate Period Days, the Fund shall notify each Rating Agency then rating the Series 2
VRDP Shares in advance of the commencement of such Subsequent Rate Period that the Fund wishes to designate
such Subsequent Rate Period as a Special Rate Period and shall provide each Rating Agency then rating the Series 2
VRDP Shares with such documents as the applicable Rating Agency may request.

(b)        Adjustment of Length of Special Rate Period. In the event the Fund wishes to designate a Subsequent Rate
Period for the Series 2 VRDP Shares as a Special Rate Period, but the day that would otherwise be the last day of such
Special Rate Period is not a Wednesday that is a Business Day, then the Special Rate Period shall end on the next
Business Day and the succeeding Subsequent Rate Period (if it is a Minimum Rate Period) will end on the following
Wednesday.

(c)        Notice of Proposed Special Rate Period. If the Fund proposes to designate any Subsequent Rate Period for
the Series 2 VRDP Shares as a Special Rate Period pursuant to paragraph (a) of this Section 4, not less than 20 (or
such lesser number of days as may be agreed to from time to time by the Remarketing Agent) nor more than 30 days
prior to the date the Fund proposes to designate as the first day of such Special Rate Period (which shall be a day that
would otherwise be the first day of a Minimum Rate Period), a notice (�Notice of Proposed Special Rate Period�) shall
be sent by the Fund by Electronic Means (or by first-class mail, postage prepaid, where the Series 2 VRDP Shares are
in physical form outside the book-entry system of the Securities Depository) to the Holders of shares of such Series
with copies provided to the Tender and Paying Agent, the Liquidity Provider and the Remarketing Agent. Each such
notice shall state (A) that the Fund may exercise its option to designate a succeeding Subsequent Rate Period for the
Series 2 VRDP Shares as a Special Rate Period, specifying the first day thereof, (B) that the Fund will, by 11:00 a.m.,
New York City time, on the second Business Day immediately preceding such first day (or by such later time or date,
or both, as may be agreed to by the Remarketing Agent) notify the Remarketing Agent of either (x) its determination,
subject to certain conditions, to exercise such option, or (y) its determination not to exercise such option, (C) the Rate
Determination Date immediately prior to the first day of such Special Rate Period, (D) that such Special Rate Period
shall not commence if (1) any Series 2 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase
Obligation on either the Rate Determination Date for such proposed Special Rate Period or on the first day of such
Special Rate Period or (2) full cumulative dividends or any amounts due with respect to redemptions payable prior to
such Rate Determination Date have not been paid in full, in each case, on the Series 2 VRDP Shares, (E) the
scheduled Dividend Payment Dates for shares of such Series during such Special Rate Period and (F) a description of
the Other Special Rate Period Provisions, if any, applicable to shares of such Series in respect of such Special Rate
Period.

(d)        Notice of Special Rate Period. No later than 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of any proposed Special Rate Period for the Series 2 VRDP Shares as to which
notice has been given as set forth in paragraph (c) of this Section 4 (or such later time or date, or both, as may be
agreed to by the Remarketing Agent), the Fund shall deliver to the Remarketing Agent and the Liquidity Provider
either:

(i)        a notice (�Notice of Special Rate Period�) stating (A) that the Fund has determined to designate the next
succeeding Rate Period for shares of such Series as a Special Rate Period, specifying the same and the first day
thereof, (B) the Rate Determination Date immediately prior to the first day of such Special Rate Period, (C) that such
Special Rate Period shall not commence if (1) any Series 2 VRDP Shares are owned by the Liquidity Provider
pursuant to the Purchase Obligation on either such Rate Determination Date or on the first day of such Special Rate
Period or (2) full cumulative dividends or any amounts due with respect to redemptions payable, in each case, on the
Series 2 VRDP Shares, prior to such Rate Determination Date have not been paid in full, (D) the scheduled Dividend
Payment Dates for shares of such Series during such Special Rate Period and
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(E) the Other Special Rate Period Provisions, if any, applicable to shares of such Series in respect of such Special Rate
Period, such notice to be accompanied by (if then applicable) a VRDP Basic Maintenance Report showing that, as of
the third Business Day immediately preceding such proposed Special Rate Period, the applicable Rating Agency
Eligible Assets each have an aggregate Discounted Value at least equal to the applicable VRDP Basic Maintenance
Amount as of such Business Day (assuming for purposes of the foregoing calculation that, to the extent then required
under the applicable Rating Agency Guidelines, the Maximum Rate is the Maximum Rate on such Business Day as if
such Business Day were the Rate Determination Date for the proposed Special Rate Period); or

(ii)        a notice stating that the Fund has determined not to exercise its option to designate a Special Rate Period for
shares of such Series and that the next succeeding Rate Period of shares of such Series shall be a Minimum Rate
Period.

(e)        Failure to Deliver Notice of Special Rate Period. If the Fund fails to deliver either of the notices described
in paragraphs (d)(i) or (d)(ii) of this Section 4 (and, in the case of the notice described in paragraph (d)(i) of this
Section 4, a VRDP Basic Maintenance Report to the effect set forth in such paragraph (if then required by the
applicable Rating Agency Guidelines)) with respect to the designation of the proposed Special Rate Period to the
Remarketing Agent and the Liquidity Provider by 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of such proposed Special Rate Period (or by such later time or date, or both, as
may be agreed to by the Remarketing Agent and the Liquidity Provider), the Fund shall be deemed to have delivered a
notice to the Remarketing Agent and the Liquidity Provider with respect to such Special Rate Period to the effect set
forth in paragraph (d)(ii) of this Section 4. In the event the Fund delivers to the Remarketing Agent and the Liquidity
Provider a notice described in paragraph (d)(i) of this Section 4, it shall file a copy of such notice with the Secretary of
the Fund, and the contents of such notice shall be binding on the Fund. In the event the Fund delivers to the
Remarketing Agent and the Liquidity Provider a notice described in paragraph (d)(ii) of this Section 4, the Fund will
provide each Rating Agency then rating the Series 2 VRDP Shares a copy of such notice.

(f)        Other Special Rate Period Provisions. In connection with any Special Rate Period designated pursuant to
this Section 4, the Fund, without the vote or consent of any Holder of Series 2 VRDP Shares but with prior written
consent of the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in this Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of this Statement) and modified or new definitions (�Other Special Rate Period Provisions�);
provided that such provisions do not affect the parity ranking of Series 2 VRDP Shares relative to any other series of
Preferred Shares of the Fund then outstanding with respect to dividends or distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

5.        Voting Rights.

(a)        One Vote Per VRDP Share. Except as otherwise provided in the Declaration or as otherwise required by law,
(i) each Holder of VRDP Shares shall be entitled to one vote for each VRDP Share held by such Holder on each
matter submitted to a vote of shareholders of the Fund, and (ii) the holders of outstanding Preferred Shares, including
each VRDP Share, and of Common Shares shall vote together as a single class; provided, however, that the holders of
outstanding Preferred Shares, including VRDP Shares, voting as a class, to the exclusion of the holders of all other
securities and classes of shares of beneficial interest of the Fund, shall be entitled to elect two trustees of the Fund at
all times, each Preferred Share, including each VRDP Share, entitling the holder thereof to one vote. Subject to
paragraph (b) of this Section 5, the holders of outstanding Common Shares and Preferred Shares, including VRDP
Shares, voting together as a single class, shall elect the balance of the trustees.
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(b)        Voting for Additional Trustees.

(i)        Voting Period. During any period in which any one or more of the conditions described in subparagraphs
(A) or (B) of this paragraph (b)(i) shall exist (such period being referred to herein as a �Voting Period�), the number of
trustees constituting the Board of Trustees shall be automatically increased by the smallest number that, when added
to the two trustees elected exclusively by the holders of Preferred Shares, including VRDP Shares, would constitute a
majority of the Board of Trustees as so increased by such smallest number; and the holders of Preferred Shares,
including VRDP Shares, shall be entitled, voting as a class on a one-vote-per-share basis (to the exclusion of the
holders of all other securities and classes of shares of beneficial interest of the Fund), to elect such smallest number of
additional trustees, together with the two trustees that such holders are in any event entitled to elect. A Voting Period
shall commence:

(A)        if at the close of business on any Dividend Payment Date accumulated dividends (whether or not earned or
declared) on any outstanding Preferred Shares, including VRDP Shares, equal to at least two full years� dividends shall
be due and unpaid and sufficient cash or specified securities shall not have been deposited with the Tender and Paying
Agent for the payment of such accumulated dividends; or

(B)        if at any time holders of Preferred Shares are entitled under the 1940 Act to elect a majority of the trustees of
the Fund.

Upon the termination of a Voting Period, the voting rights described in this paragraph (b)(i) shall cease, subject
always, however, to the revesting of such voting rights in the holders of Preferred Shares upon the further occurrence
of any of the events described in this paragraph (b)(i).

(ii)        Notice of Special Meeting. As soon as practicable after the accrual of any right of the holders of Preferred
Shares to elect additional trustees as described in paragraph (b)(i) of this Section 5, the Fund shall call a special
meeting of such holders, and the Fund shall mail a notice of such special meeting to such holders, such meeting to be
held not less than 10 nor more than 20 days after the date of mailing of such notice. If a special meeting is not called
by the Fund, it may be called by any such holder on like notice. The record date for determining the holders entitled to
notice of and to vote at such special meeting shall be the close of business on the fifth Business Day preceding the day
on which such notice is mailed. At any such special meeting and at each meeting of holders of Preferred Shares held
during a Voting Period at which trustees are to be elected, such holders, voting together as a class (to the exclusion of
the holders of all other securities and classes of shares of beneficial interest of the Fund), shall be entitled to elect the
number of trustees prescribed in paragraph (b)(i) of this Section 5 on a one-vote-per-share basis.

(iii)        Terms of Office of Existing Trustees. The terms of office of all persons who are trustees of the Fund at the
time of a special meeting of Holders and holders of other Preferred Shares to elect trustees shall continue,
notwithstanding the election at such meeting by the Holders and such other holders of other Preferred Shares of the
number of trustees that they are entitled to elect, and the persons so elected by the Holders and such other holders of
other Preferred Shares, together with the two incumbent trustees elected by the Holders and such other holders of
other Preferred Shares and the remaining incumbent trustees elected by the holders of the Common Shares and
Preferred Shares, shall constitute the duly elected trustees of the Fund.

(iv)        Terms of Office of Certain Trustees to Terminate Upon Termination of Voting Period. Simultaneously
with the termination of a Voting Period, the terms of office of the additional trustees elected by the Holders and
holders of other Preferred Shares pursuant to paragraph (b)(i) of this Section 5 shall terminate, the remaining trustees
shall constitute the trustees of the Fund
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and the voting rights of the Holders and such other holders to elect additional trustees pursuant to paragraph (b)(i) of
this Section 5 shall cease, subject to the provisions of the last sentence of paragraph (b)(i) of this Section 5.

(c)        Holders of VRDP Shares to Vote on Certain Other Matters.

(i)        Increases in Capitalization and Certain Amendments. The Board of Trustees, without the vote or consent
of the Holders of Series 2 VRDP Shares, may from time to time authorize and create, and the Fund may from time to
time issue additional shares of, any Series of VRDP, including Series 2 VRDP, or classes or series of Preferred Shares
ranking on a parity with Series 2 VRDP Shares with respect to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up of the affairs of the Fund. So long as any Series 2 VRDP Shares are
Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least a majority of the
Series 2 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting, voting as a
separate class: (a) authorize, create or issue any class or series of shares ranking prior to the Series 2 VRDP Shares
with respect to the payment of dividends or the distribution of assets upon dissolution, liquidation or winding up of the
affairs of the Fund, or (b) amend, alter or repeal the provisions of the Declaration, or this Statement, whether by
merger, consolidation or otherwise, so as to materially and adversely affect any preference, right or power of the
Series 2 VRDP Shares or the Holders thereof; provided, however, that (i) none of the actions permitted by paragraph
(a) of Section 13 of Part I of this Statement will be deemed to affect such preferences, rights or powers, (ii) a division
of a VRDP Share will be deemed to affect such preferences, rights or powers only if the terms of such division
adversely affect the Holders of Series 2 VRDP Shares and (iii) the authorization, creation and issuance of classes or
series of shares ranking junior to the Series 2 VRDP Shares with respect to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund will be deemed to affect
such preferences, rights or powers only if such issuance would, at the time thereof, cause the Fund not to satisfy the
Minimum VRDP Asset Coverage. For purposes of the foregoing, except as otherwise set forth in this Statement, no
matter shall be deemed to materially and adversely affect any right, preference or power of the Series 2 VRDP Shares
or the Holders thereof unless such matter (i) alters or abolishes any preferential right of such Series; (ii) creates, alters
or abolishes any right in respect of redemption of such Series; or (iii) creates or alters (other than to abolish or to
comply with applicable law) any restriction on transfer applicable to such Series. So long as any Series 2 VRDP
Shares are Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least 66 2⁄3% of
the Series 2 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting, voting as a
separate class, file a voluntary application for relief under federal bankruptcy law or any similar application under
state law for so long as the Fund is solvent and does not foresee becoming insolvent. If any action set forth above
requiring the vote of Holders of Series 2 VRDP Shares would adversely affect the rights of Series 2 VRDP in a
manner different from any other Series of VRDP, the Fund will not approve any such action without the affirmative
vote or consent of the Holders of at least a majority of the shares of the Series 2 VRDP outstanding at the time, in
person or by proxy, either in writing or at a meeting (the Series 2 VRDP voting as a separate class). Notwithstanding
the foregoing, the Fund, without the vote, approval or consent of Holders of Series 2 VRDP Shares or other
shareholders of the Fund, has the right to (x) terminate the services of any and all Rating Agencies providing a
long-term rating for the Series 2 VRDP Shares, and such rating or ratings, to the extent it or they would have been
taken into account in any of the provisions in this Statement, will be disregarded (for the avoidance of doubt, other
than the effect of the absence of such ratings for purposes of determining the Maximum Rate) and (y) provide for
Other Special Rate Period Provisions in accordance with, but subject to the limitations set forth in, paragraph (f) of
Section 4 of Part I of this Statement. For the avoidance of doubt, no vote of the holders of Common Shares shall be
required to amend, alter or repeal the provisions of this Statement.

28

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

258



(ii)        1940 Act Matters. Unless a higher percentage is provided for in the Declaration, (A) the affirmative vote of
the holders of at least a �majority of the Outstanding Preferred Shares,� including VRDP Shares, outstanding at the time,
voting as a separate class, shall be required to approve any conversion of the Fund from a closed-end to an open-end
investment company and (B) the affirmative vote of the holders of a �majority of the Outstanding Preferred Shares,�
including VRDP Shares, voting as a separate class, shall be required to approve any plan of reorganization (as such
term is used in the 1940 Act) adversely affecting such shares. The affirmative vote of the holders of a �majority of the
Outstanding Preferred Shares,� including VRDP Shares, voting as a separate class, shall be required to approve any
action not described in the first sentence of this Section 5(c)(ii) requiring a vote of security holders of the Fund under
Section 13(a) of the 1940 Act. For purposes of the foregoing, �majority of the Outstanding Preferred Shares� means
(i) 67% or more of such shares present at a meeting, if the holders of more than 50% of such shares are present or
represented by proxy, or (ii) more than 50% of such shares, whichever is less. In the event a vote of Holders of Series
2 VRDP Shares is required pursuant to the provisions of Section 13(a) of the 1940 Act, the Fund shall, not later than
10 Business Days prior to the date on which such vote is to be taken, notify each Rating Agency then rating the Series
2 VRDP Shares that such vote is to be taken and the nature of the action with respect to which such vote is to be
taken. The Fund shall, not later than 10 Business Days after the date on which such vote is taken, notify Moody�s (if
Moody�s is then rating the Series 2 VRDP Shares) of the results of such vote.

(iii)        Exclusive Right to Vote on Certain Matters. Notwithstanding the foregoing, and except as otherwise
required by the 1940 Act or the Declaration, whenever a vote of Holders of Series 2 VRDP Shares is otherwise
required by this Statement, (i) Holders of Outstanding shares of Series 2 VRDP will be entitled as a Series, to the
exclusion of the holders of all other shares, including other Preferred Shares, Common Shares and other classes of
shares of beneficial interest of the Fund, to vote on matters affecting shares of Series 2 VRDP, and (ii) Holders of
Outstanding shares of Series 2 VRDP will not be entitled to vote on matters affecting any other Preferred Shares that
do not adversely affect any of the rights of Holders of shares of Series 2 VRDP, as expressly set forth in the
Declaration and this Statement.

(d)        Fund May Take Certain Actions Without Shareholder Approval. The Fund is not required to maintain
any particular short-term or long-term ratings for the Series 2 VRDP Shares, and, subject only to Section 9 of this Part
I, the Fund, without the vote, approval or consent of any holder of Preferred Shares, including any Series of VRDP, or
any other shareholder of the Fund, may from time to time adopt, amend, alter or repeal any or all of the definitions
contained herein, add covenants and other obligations of the Fund, or confirm the applicability of covenants and other
obligations set forth herein, in connection with obtaining, maintaining or changing the rating of any Rating Agency
which is then rating the Series 2 VRDP Shares, and any such adoption, amendment, alteration or repeal will not be
deemed to affect the preferences, rights or powers of Series 2 VRDP Shares, or the Holders thereof.

Subject only to Section 9 of this Part I, the Fund may, at any time, replace a Rating Agency or terminate the services
of any Rating Agencies then providing a rating for the Series 2 VRDP Shares without replacement, in either case,
without the approval of Holders of Series 2 VRDP Shares or other shareholders of the Fund. In the event a Rating
Agency ceases to furnish a long-term rating for the Series 2 VRDP Shares or the Fund terminates the services of a
Rating Agency then providing a long-term rating for the Series 2 VRDP Shares, such rating, to the extent it would
have been taken into account in any of the provisions of the Series 2 VRDP Shares included in this Statement, will be
disregarded, and only the ratings of the then-designated Rating Agency or Agencies, if any, will be taken into account
(for the avoidance of doubt, other than the effect of the absence of such ratings for purposes of determining the
Maximum Rate).

Notwithstanding anything herein to the contrary, the Rating Agency Guidelines, as they may be amended from time to
time by the respective Rating Agency, will be reflected in written documents, including
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the ratings methodologies of the applicable Rating Agency, and may be amended by the respective Rating Agency
without the vote, consent or approval of the Fund, the Board of Trustees and any Holders of Series 2 VRDP Shares, or
any other shareholder of the Fund.

Notwithstanding the foregoing, nothing in this Section 5 is intended in any way to limit the ability of (i) the Fund to
make certain adjustments in the Remarketing Agreement as provided under the definition of �Maximum Rate,� subject
to the limitations set forth in such definition, or (ii) the Board of Trustees to amend or alter other provisions of this
Statement, without the vote, approval or consent of any Holder of Series 2 VRDP Shares, or any other shareholder of
the Fund, as otherwise provided in this Statement.

(e)        Voting Rights Set Forth Herein are Sole Voting Rights. Unless otherwise required by law, the Holders of
Series 2 VRDP Shares shall not have any voting rights, relative rights or preferences or other special rights other than
those specifically set forth herein.

(f)        No Preemptive Rights or Cumulative Voting. The Holders of Series 2 VRDP Shares shall have no
preemptive rights or rights to cumulative voting.

(g)        Sole Remedy for Fund�s Failure to Pay Dividends. In the event that the Fund fails to pay any dividends on
the Series 2 VRDP Shares, the sole remedy of the Holders under this Statement, without limitation of any rights to
payment of such dividends or other rights under the Declaration, this Statement and applicable law, shall be the right
to vote for trustees pursuant to the provisions of this Section 5.

(h)        Holders Entitled to Vote. For purposes of determining any rights of the Holders to vote on any matter,
whether such right is created by this Statement, by the other provisions of the Declaration, by statute or otherwise, no
Holder shall be entitled to vote any Series 2 VRDP Share and no Series 2 VRDP Share shall be deemed to be
�outstanding� for the purpose of voting or determining the number of shares required to constitute a quorum if, prior to
or concurrently with the time of determination of shares entitled to vote or shares deemed outstanding for quorum
purposes, as the case may be, the requisite Notice of Redemption with respect to such shares shall have been provided
as set forth in paragraph (c) of Section 10 of Part I of this Statement and Deposit Securities with a Market Value equal
to the Redemption Price for the redemption of such shares shall have been deposited in trust with the Tender and
Paying Agent for that purpose. Series 2 VRDP Shares owned (legally or beneficially) or controlled by the Fund shall
not have any voting rights or be deemed to be outstanding for voting or for calculating the voting percentage required
on any other matter or other purposes.

6.        Minimum VRDP Asset Coverage. The Fund shall maintain, as of the close of business on the last Business
Day of each month on which any Series 2 VRDP Share is Outstanding, the Minimum VRDP Asset Coverage.

7.        VRDP Basic Maintenance Amount.

(a)        Subject to paragraph (c) below, so long as Series 2 VRDP Shares are Outstanding, the Fund shall maintain, on
each Valuation Date, and shall verify to its satisfaction that it is maintaining on such Valuation Date, Rating Agency
Eligible Assets having an aggregate Discounted Value equal to or greater than the VRDP Basic Maintenance Amount
(as then provided in the applicable Rating Agency Guidelines).

(b)        Subject to paragraph (c) below, the Fund shall deliver to each Rating Agency which is then rating the Series 2
VRDP Shares and any other party specified in the Rating Agency Guidelines all certificates that are set forth in the
respective Rating Agency Guidelines regarding Minimum VRDP Asset Coverage, the VRDP Basic Maintenance
Amount and/or related calculations at such times and containing such information as set forth in the respective Rating
Agency Guidelines (each, a �Rating Agency Certificate�). Subject to paragraph (c) below, a failure by the Fund to
deliver a Rating Agency Certificate with respect to the
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VRDP Basic Maintenance Amount shall be deemed to be delivery of a Rating Agency Certificate indicating the
Discounted Value for all assets of the Fund is less than the VRDP Basic Maintenance Amount, as of the relevant
Valuation Date.

(c)        The Fund is not required to maintain any particular long-term ratings for the Series 2 VRDP Shares, and the
Rating Agency Guidelines may be changed or eliminated at any time without the approval of Holders of Series 2
VRDP Shares or any other shareholders of the Fund, including in connection with the change or elimination of any or
all long-term ratings then applicable to the Series 2 VRDP Shares.

8.        Restrictions on Dividends and Other Distributions.
(a)        Dividends on Preferred Shares Other than Series 2 VRDP. Except as set forth in the next sentence, no
dividends shall be declared or paid or set apart for payment on the shares of any class or series of shares of beneficial
interest of the Fund ranking, as to the payment of dividends, on a parity with the Series 2 VRDP Shares for any period
unless full cumulative dividends have been or contemporaneously are declared and paid on the shares of each Series
of VRDP through its most recent dividend payment date. When dividends are not paid in full upon the shares of each
Series of VRDP through its most recent dividend payment date or upon the shares of any other class or series of shares
of beneficial interest of the Fund ranking on a parity as to the payment of dividends with VRDP Shares through their
most recent respective dividend payment dates, all dividends declared and paid upon VRDP Shares and any other such
class or series of shares of beneficial interest ranking on a parity as to the payment of dividends with VRDP Shares
shall be declared and paid pro rata so that the amount of dividends declared and paid per share on VRDP Shares and
such other class or series of shares of beneficial interest shall in all cases bear to each other the same ratio that
accumulated dividends per share on the VRDP Shares and such other class or series of shares of beneficial interest
bear to each other (for purposes of this sentence, the amount of dividends declared and paid per Series 2 VRDP Share
shall be based on the Applicable Rate for such share for the Dividend Periods during which dividends were not paid in
full).

(b)        Dividends and Other Distributions With Respect to Common Shares Under the 1940 Act. The Board of
Trustees shall not declare any dividend (except a dividend payable in Common Shares), or declare any other
distribution, upon the Common Shares, or purchase Common Shares, unless in every such case the Preferred Shares
have, at the time of any such declaration or purchase, an asset coverage (as defined in and determined pursuant to the
1940 Act) of at least 200% (or such other asset coverage as may in the future be specified in or under the 1940 Act as
the minimum asset coverage for senior securities which are shares or stock of a closed-end investment company as a
condition of declaring dividends on its common shares or stock) after deducting the amount of such dividend,
distribution or purchase price, as the case may be.

(c)        Other Restrictions on Dividends and Other Distributions. For so long as any Series 2 VRDP Share is
Outstanding, and except as set forth in paragraph (a) of this Section 8 and paragraph (c) of Section 11 of this Part I,
(A) the Fund shall not declare, pay or set apart for payment any dividend or other distribution (other than a dividend
or distribution paid in shares of, or in options, warrants or rights to subscribe for or purchase, Common Shares or other
shares, if any, ranking junior to the Series 2 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up) in respect of the Common Shares or any other shares of the Fund ranking
junior to or on a parity with the Series 2 VRDP Shares as to the payment of dividends or the distribution of assets
upon dissolution, liquidation or winding up, or call for redemption, redeem, purchase or otherwise acquire for
consideration any Common Shares or any other such junior shares (except by conversion into or exchange for shares
of the Fund ranking junior to the Series 2 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up), or any such parity shares (except by conversion into or exchange for
shares of the Fund ranking junior to or on a parity with Series 2 VRDP Shares as to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up), unless (i) full cumulative dividends on the Series 2
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of Series 2 VRDP Shares required to be redeemed by any provision for mandatory redemption pertaining thereto, and
(B) the Fund shall not declare, pay or set apart for payment any dividend or other distribution (other than a dividend or
distribution paid in shares of, or in options, warrants or rights to subscribe for or purchase, Common Shares or other
shares, if any, ranking junior to the Series 2 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up) in respect of Common Shares or any other shares of the Fund ranking
junior to the Series 2 VRDP Shares as to the payment of dividends or the distribution of assets upon dissolution,
liquidation or winding up, or call for redemption, redeem, purchase or otherwise acquire for consideration any
Common Shares or any other such junior shares (except by conversion into or exchange for shares of the Fund ranking
junior to Series 2 VRDP Shares as to the payment of dividends and the distribution of assets upon dissolution,
liquidation or winding up), unless, to the extent any Rating Agency or Agencies are then providing a long-term rating
for the Series 2 VRDP Shares, immediately after such transaction the Discounted Value of Rating Agency Eligible
Assets (as determined by each Rating Agency, if any, then rating the Series 2 VRDP Shares) would at least equal the
VRDP Basic Maintenance Amount (if any), if then required by such Rating Agency or Agencies.

9. Short-Term Ratings. The Fund will use its reasonable best efforts to maintain at least one
short-term rating of the Series 2 VRDP Shares, to the extent that the Liquidity Provider then has a
short-term debt rating.

10. Redemption.
(a)        Optional Redemption.

(i)        Subject to the provisions of paragraph (iv) of this paragraph (a), the Series 2 VRDP Shares may be redeemed,
at the option of the Fund, at any time, as a whole or from time to time in part, out of funds legally available therefor, at
a redemption price per share equal to the sum of $100,000 plus an amount equal to accumulated but unpaid dividends
thereon (whether or not earned or declared) to, but not including, the date fixed for redemption; provided, however,
that (1) the Series 2 VRDP Shares may not be redeemed in part if after such partial redemption fewer than 50 shares of
such Series would remain Outstanding; (2) shares of Series 2 VRDP are not redeemable by the Fund during the Initial
Rate Period; and (3) subject to subparagraph (ii) of this paragraph (a), the Notice of Special Rate Period relating to a
Special Rate Period for shares of Series 2 VRDP, as delivered to the Remarketing Agent and filed with the Secretary
of the Fund, may provide that shares of such Series shall not be redeemable during the whole or any part of such
Special Rate Period or shall be redeemable during the whole or any part of such Special Rate Period only upon
payment of such redemption premium or premiums as shall be specified therein (�Special Redemption Provisions�).

(ii)        A Notice of Special Rate Period relating to the Series 2 VRDP for a Special Rate Period thereof may contain
Special Redemption Provisions only if the Fund�s Board of Trustees, after consultation with the Remarketing Agent
and the Liquidity Provider, determines that such Special Redemption Provisions are in the best interest of the Fund.

(iii)        If fewer than all of the Outstanding shares of Series 2 VRDP are to be redeemed pursuant to subparagraph
(i) of this paragraph (a), the number of shares of such Series to be redeemed shall be selected either pro rata from the
Holders of shares of such Series in proportion to the number of shares of such Series held by such Holders or by lot or
in such manner as the Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of
this Statement and applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the
terms and conditions upon which Series 2 VRDP Shares will be redeemed from time to time.
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(iv)        The Fund may not on any date send a Notice of Redemption pursuant to paragraph (c) of this Section 10 in
respect of a redemption contemplated to be effected pursuant to this paragraph (a) unless on such date (a) the Fund has
available Deposit Securities with maturity or tender dates not later than the day preceding the applicable Redemption
Date and having a Market Value not less than the amount (including any applicable premium) due to Holders of Series
2 VRDP Shares by reason of the redemption of such shares on such Redemption Date and (b), if applicable, the
Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the
Series 2 VRDP Shares) each at least equals the applicable VRDP Basic Maintenance Amount, and would at least
equal such VRDP Basic Maintenance Amount immediately subsequent to such redemption if such redemption were to
occur on such date.

(b)        Mandatory Redemption.

(i)        (A)        The Fund shall redeem all Outstanding Series 2 VRDP Shares on December 1, 2040, at a redemption
price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned or declared)
to, but excluding, such date.

(B)        Except as otherwise provided below, the Fund shall redeem Preferred Shares, if the Fund fails to, if
applicable, have Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 2
VRDP Shares) with a Discounted Value greater than or equal to the applicable VRDP Basic Maintenance Amount,
and such failure is not cured on or before the applicable VRDP Basic Maintenance Cure Date. In the event of the
failure by the Fund to have Rating Agency Eligible Assets with a Discounted Value greater than or equal to the VRDP
Basic Maintenance Amount, if then applicable, the Fund may seek to cure such failure on or prior to the VRDP Basic
Maintenance Cure Date by complying with the requirements of the Rating Agency or Rating Agencies, if any, then
rating the Series 2 VRDP Shares as in effect at the time of such failure. Alternatively, on or prior to such VRDP Basic
Maintenance Cure Date, the Fund may choose to cure such failure by (a) complying with the VRDP Basic
Maintenance Amount applicable to long-term ratings for the Series 2 VRDP Shares lower than the ratings prevailing
at the time of failure or (b) terminating the services of the Rating Agency or Agencies then providing a long-term
rating of the Series 2 VRDP Shares. The number of Preferred Shares to be redeemed, which at the Fund�s sole option
(to the extent permitted by the 1940 Act and Massachusetts law) may include any number or proportion of Preferred
Shares of any series, shall be equal to the lesser of (i) the minimum number of Preferred Shares the redemption of
which, if deemed to have occurred immediately prior to the opening of business on the VRDP Basic Maintenance
Cure Date, would, together with all other Preferred Shares subject to retirement, result in the Fund�s having Rating
Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 2 VRDP Shares) with a
Discounted Value greater than or equal to the VRDP Basic Maintenance Amount on such VRDP Basic Maintenance
Cure Date (provided, however, that, if there is no such minimum number of Preferred Shares the redemption of which
would have such result, all Series 2 VRDP Shares and other Preferred Shares then outstanding shall be redeemed), and
(ii) the maximum number of Preferred Shares, that can be redeemed out of funds legally available therefor in
accordance with the Declaration and applicable law. To the extent that the Fund redeems VRDP Shares in accordance
with the foregoing, the Fund shall allocate the number of VRDP Shares to be redeemed pro rata among each Series of
VRDP subject to redemption. The Fund shall effect such redemption on the date fixed by the Fund therefor, which
date shall not be earlier than 10 days nor later than 30 days after the VRDP Basic Maintenance Cure Date, except that,
if the Fund does not have funds legally available for the redemption or retirement of all of the required number of
VRDP Shares and other Preferred Shares which are subject to redemption or retirement or the Fund otherwise is
unable as a result of applicable law to effect such redemption on or prior to 30 days after the VRDP Basic
Maintenance Cure Date, the Fund shall redeem or retire, as applicable, those VRDP Shares and other Preferred Shares
which it was unable to redeem or retire on the earliest practicable date on which it is able to effect such redemption or
retirement. The Fund will redeem any Series 2 VRDP Shares at a redemption price equal to $100,000 per share, plus
accumulated but unpaid dividends thereon (whether or not earned or declared) to, but excluding, the date fixed by the
Board of Trustees for redemption.
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(C)        The Fund shall redeem Preferred Shares, if the Fund fails to maintain the Minimum VRDP Asset Coverage in
accordance with this Statement and such failure is not cured on or before the Minimum VRDP Asset Coverage Cure
Date. The number of Preferred Shares to be redeemed, which at the Fund�s sole option (to the extent permitted by the
1940 Act and Massachusetts law) may include any number or proportion of Preferred Shares of any series, shall be
equal to the lesser of (i) the minimum number of Preferred Shares the redemption of which, if deemed to have
occurred immediately prior to the opening of business on the Minimum VRDP Asset Coverage Cure Date, would,
together with all other Preferred Shares subject to retirement, result in the Fund�s maintaining the Minimum VRDP
Asset Coverage on such Minimum VRDP Asset Coverage Cure Date (provided, however, that, if there is no such
minimum number of Preferred Shares the redemption of which would have such result, all VRDP Shares and other
Preferred Shares then outstanding shall be redeemed) and (ii) the maximum number of Preferred Shares that can be
redeemed out of funds legally available therefor in accordance with the Declaration and applicable law. To the extent
that the Fund redeems VRDP Shares in accordance with the foregoing, the Fund shall allocate the number of VRDP
Shares to be redeemed pro rata among each Series of VRDP subject to redemption. The Fund shall effect such
redemption on the date fixed by the Fund therefor, which date shall not be earlier than 10 days nor later than 30 days
after the Minimum VRDP Asset Coverage Cure Date, except that, if the Fund does not have funds legally available
for the redemption or retirement of all of the required number of VRDP Shares and other Preferred Shares which are
subject to redemption or retirement or the Fund otherwise is unable as a result of applicable law to effect such
redemption on or prior to 30 days after the Minimum VRDP Asset Coverage Cure Date, the Fund shall redeem those
VRDP Shares and other Preferred Shares which it was unable to redeem or retire on the earliest practicable date on
which it is able to effect such redemption or retirement. The Fund will redeem any Series 2 VRDP Shares at a
redemption price equal to $100,000 per share, plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption.

(D)        Except in the case of a Failed Remarketing Condition�Purchased VRDP Shares Redemption, as described
below, if fewer than all of the Outstanding shares of Series 2 VRDP are to be redeemed pursuant to this paragraph (b),
the number of shares of such Series to be redeemed shall be selected either pro rata from the Holders of shares of such
Series in proportion to the number of shares of such Series held by such Holders or by lot or in such manner as the
Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of this Statement and
applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the terms and
conditions upon which Series 2 VRDP Shares will be redeemed from time to time.

(ii)        (A)        In accordance with this Statement and if then required pursuant to the VRDP Fee Agreement, if the
Liquidity Provider acquires any Series 2 VRDP Shares pursuant to the Purchase Obligation and continues to be the
beneficial owner for federal income tax purposes of such Purchased VRDP Shares for a period of six months during
which such Purchased VRDP Shares cannot be successfully remarketed (i.e., a Failed Remarketing
Condition�Purchased VRDP Shares shall have occurred and be continuing for such period of time with respect to such
Purchased VRDP Shares), the Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption;
provided, that, as of the date of redemption: (i) to the extent any Series 2 VRDP Shares are Outstanding and held by
Persons other than the Liquidity Provider, the Purchase Obligation of the Liquidity Provider whose Series 2 VRDP
Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the
extent required by, and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a
party, and (ii) to the extent (a) any Series 2 VRDP Shares are Outstanding and held by Persons other than the
Liquidity Provider and (b) the Purchase Obligation of the Liquidity Provider whose Series 2 VRDP Shares are subject
to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the extent required by,
and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a party, the Liquidity
Provider whose Series 2 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares
Redemption shall have made written affirmation to the Fund not later than the Business Day immediately preceding
the Redemption Date to the effect that the Liquidity Provider is in compliance with the Purchase Obligation in
accordance with its terms. Notwithstanding the foregoing proviso, any failure or delay by the Liquidity Provider
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whose Series 2 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption to
deliver the affirmation referred to in the foregoing proviso shall not relieve the Fund of its obligation to effectuate a
Failed Remarketing Condition�Purchased VRDP Shares Redemption and shall only result in a delay by the Fund to
effectuate a Failed Remarketing Condition�Purchased VRDP Shares Redemption until one (1) Business Day following
the date that such Liquidity Provider delivers such affirmation or such affirmation is no longer required to be
delivered. The six-month holding period for Purchased VRDP Shares acquired and held as a result of a continuing
Failed Remarketing Condition�Purchased VRDP Shares shall be determined by the Fund on a first-in, first-out basis.
The Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption on the date fixed by the
Fund therefor, which date shall not be later than three Business Days after the expiration of the six-month holding
period in respect of the applicable Purchased VRDP Shares, except that if the Fund does not have funds legally
available for the redemption of all of the required number of Purchased VRDP Shares which are subject to the Failed
Remarketing Condition�Purchased VRDP Shares Redemption or the Fund otherwise is unable as a result of applicable
law to effect such redemption on or prior to three Business Days after the expiration of the applicable six-month
holding period, the Fund shall redeem those Series 2 VRDP Shares which it was unable to redeem on the earliest
practicable date on which it is able to effect such redemption. In the event that the Liquidity Provider receives any
Series 2 VRDP Shares in the distribution referred to under �Designation of Series 2 VRDP� above in respect of shares
of Target Fund VRDP (x) beneficially owned by the Liquidity Provider for federal income tax purposes and that were
acquired pursuant to the Liquidity Provider�s purchase obligation with respect to the Target Fund VRDP,
(y) continuously beneficially owned for federal income tax purposes by the Liquidity Provider from the date of
acquisition and (z) not successfully remarketed, then (I) the Series 2 VRDP Shares so received shall be treated as
Purchased VRDP Shares, (II) a Failed Remarketing Condition�Purchased VRDP Shares shall be deemed to exist and
be continuing as of the date of distribution of the Series 2 VRDP Shares and to have commenced on the date the
Liquidity Provider acquired the related shares of Target Fund VRDP pursuant to the Liquidity Provider�s purchase
obligation with respect to the Target Fund VRDP and (III) any notices given by the Liquidity Provider in accordance
with the VRDP fee agreement relating to the Target Fund VRDP shall be deemed to have been given in accordance
with the VRDP Fee Agreement for purposes of this subsection (b)(ii).

(B)        Upon the occurrence and during the continuance of a Failed Remarketing Condition�Purchased VRDP Shares
with respect to any Series 2 VRDP Shares, by the fifth Business Day following delivery of notice thereof from the
Liquidity Provider in accordance with the VRDP Fee Agreement, the Fund shall cause the Custodian to segregate, by
means of appropriate identification on its books and records or otherwise in accordance with the Custodian�s normal
procedures, from the other assets of the Fund (a �Liquidity Account�) Liquidity Account Investments with a Market
Value equal to at least 110% of the Liquidation Preference of such Purchased VRDP Shares. If, while the Failed
Remarketing Condition�Purchased VRDP Shares with respect to such Purchased VRDP Shares is continuing, the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares as of the close of business on any Business Day is less than 110% of the Liquidation Preference of such
Purchased VRDP Shares, then the Fund shall cause the Custodian and the Investment Adviser to take all such
necessary actions, including segregating additional assets of the Fund as Liquidity Account Investments, so that the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares is at least equal to 110% of the Liquidation Preference of such Purchased VRDP Shares not later than
the close of business on the next succeeding Business Day. With respect to assets of the Fund segregated as Liquidity
Account Investments, the Investment Adviser, on behalf of the Fund, shall be entitled to instruct the Custodian with a
copy to the Liquidity Provider on any date to release any Liquidity Account Investments with respect to any
Purchased VRDP Shares from such segregation and to substitute therefor other Liquidity Account Investments, so
long as (x) the assets of the Fund segregated as Liquidity Account Investments with respect to such Purchased VRDP
Shares at the close of business on such date have a Market Value equal to 110% of the Liquidation Preference of such
Purchased VRDP Shares and (y) the assets of the
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Fund designated and segregated as Deposit Securities at the close of business on such date have a Market Value equal
to the Liquidity Requirement (if any) determined in accordance with subparagraph (C) below with respect to such
Purchased VRDP Shares for such date. The Fund shall cause the Custodian not to permit any lien, security interest or
encumbrance to be created or permitted to exist on or in respect of any Liquidity Account Investments included in the
Liquidity Account for any Purchased VRDP Shares, other than liens, security interests or encumbrances arising by
operation of law and any lien of the Custodian with respect to the payment of its fees or repayment for its advances.

(C)        Subject to notice having been received as referred to in subparagraph (B) above, the Market Value of the
Deposit Securities held in the Liquidity Account for any Purchased VRDP Shares, from and after the day (or, if such
day is not a Business Day, the next succeeding Business Day) preceding the expiration of the six-month holding
period for the Failed Remarketing Condition�Purchased VRDP Shares applicable to such Purchased VRDP Shares
(which, for the avoidance of doubt, may result in multiple six month holding periods, each in respect of a Failed
Remarketing Condition�Purchased VRDP Shares in respect of applicable Purchased VRDP Shares) specified in the
table set forth below, shall not be less than the percentage of the Liquidation Preference for such Purchased VRDP
Shares set forth below opposite such day (the �Liquidity Requirement�), but in all cases subject to the cure provisions of
paragraph (D) below:

Number of Days*
Preceding the Six-Month Anniversary of

Liquidity Provider�s Purchase
Value of Deposit Securities

as Percentage of Liquidation Preference
135 20% 
105 40% 
75 60% 
45 80% 
15 100% 

* Or if such day is not a Business Day, the next succeeding Business Day
(D)        If the aggregate Market Value of the Deposit Securities included in the Liquidity Account for any Purchased
VRDP Shares as of the close of business on any Business Day is less than the Liquidity Requirement in respect of
such Purchased VRDP Shares for such Business Day, then the Fund shall cause the segregation of additional or
substitute Deposit Securities in respect of the Liquidity Account for such Purchased VRDP Shares, so that the
aggregate Market Value of the Deposit Securities included in the Liquidity Account for such Purchased VRDP Shares
is at least equal to the Liquidity Requirement for such Purchased VRDP Shares not later than the close of business on
the next succeeding Business Day.

(E)        The Deposit Securities included in the Liquidity Account for any Purchased VRDP Shares may be applied by
the Fund, in its discretion, towards payment of the Redemption Price for such Purchased VRDP Shares. Upon the
earlier to occur of (x) the successful remarketing of the Purchased VRDP Shares or (y) the deposit by the Fund with
the Tender and Paying Agent with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an
initial combined Market Value sufficient to effect the redemption of such Purchased VRDP Shares on the Redemption
Date for such Purchased VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for such
Purchased VRDP Shares as contemplated by this Section 10(b)(ii) shall lapse and be of no further force and effect.

(F)        The provisions of subparagraphs (A) through (E) of this Section 10(b)(ii) may be amended by the Fund, by
resolution of the Board of Trustees duly adopted, without shareholder
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approval in order to conform to the terms of a VRDP Fee Agreement or as otherwise necessary or desirable in the
judgment of the Board of Trustees, provided that the Fund receives the prior written consent of the Liquidity Provider.

(iii)        At least six months prior to the scheduled mandatory Redemption Date of December 1, 2040 specified in
Section 10(b)(i) above, if any Series 2 VRDP Shares then remain Outstanding, the Fund shall cause the Custodian to
segregate in a Liquidity Account (but without duplication of any Liquidity Account then in effect pursuant to
Section 10(b)(ii) above), by means of appropriate identification on its books and records or otherwise in accordance
with the Custodian�s normal procedures, from the other assets of the Fund, Liquidity Account Investments with a
Market Value equal to at least 110% of the Liquidation Preference of the then Outstanding Series 2 VRDP Shares.
The Fund shall maintain such Liquidity Account in accordance with Section 10(b)(ii)(B), (C) and (D) above and
comply with the requirements set forth therein with respect to Liquidity Account Investments and the Liquidity
Requirement; provided, that for purposes of this Section 10(b)(iii) all references therein to Purchased VRDP Shares
shall be deemed to be to all Outstanding Series 2 VRDP Shares, all references therein to the Failed Remarketing
Condition�Purchased VRDP Shares or the related six-month period shall be deemed to be to the six-month period
preceding the scheduled mandatory Redemption Date of December 1, 2040, and the references to notice by the
Liquidity Provider shall not be applicable. The Deposit Securities included in the Liquidity Account for the
Outstanding Series 2 VRDP Shares may be applied by the Fund, in its discretion, towards payment of the Redemption
Price for the Outstanding Series 2 VRDP Shares. Upon the deposit by the Fund with the Tender and Paying Agent
with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an initial combined Market
Value sufficient to effect the redemption of the Outstanding Series 2 VRDP Shares on the December 1, 2040
Redemption Date for the Outstanding Series 2 VRDP Shares, the requirement of the Fund to maintain a Liquidity
Account for the Outstanding Series 2 VRDP Shares as contemplated by this Section 10(b)(iii) shall lapse and be of no
further force and effect.

(c)        Notice of Redemption. If the Fund shall determine or be required to redeem, in whole or in part, shares of
Series 2 VRDP pursuant to paragraph (a) or (b)(i) of this Section 10, the Fund will send a notice of redemption (a
�Notice of Redemption�), by Electronic Means (or by first class mail, postage prepaid, in the case where the Series 2
VRDP Shares are in physical form outside the book-entry system of the Securities Depository), to Holders thereof and
the Liquidity Provider or, in the case of a redemption pursuant to paragraph (b)(ii) of this Section 10, only to the
Liquidity Provider, or request the Tender and Paying Agent, on behalf of the Fund to promptly do so by Electronic
Means (or by first class mail, postage prepaid, in the case where the Series 2 VRDP Shares are in physical form
outside the book-entry system of the Securities Depository) so long as the Notice of Redemption is furnished by the
Fund to the Tender and Paying Agent in electronic format at least five (5) Business Days prior to the date a Notice of
Redemption is required to be delivered to the Holders, unless a shorter period of time shall be acceptable to the Tender
and Paying Agent. A Notice of Redemption shall be sent to Holders not less than 10 days prior to the date fixed for
redemption in such Notice of Redemption (the �Redemption Date�). Each such Notice of Redemption shall state: (i) the
Redemption Date; (ii) the number of Series 2 VRDP Shares to be redeemed; (iii) the CUSIP number for the Series 2
VRDP Shares; (iv) the Redemption Price; (v) the place or places where the certificate(s), if any, for such VRDP
Shares (properly endorsed or assigned for transfer, if the Board of Trustees requires and the Notice of Redemption
states) are to be surrendered for payment of the Redemption Price; (vi) that dividends on the Series 2 VRDP Shares to
be redeemed will cease to accumulate from and after such Redemption Date; and (vii) the provisions of this Statement
under which such redemption is made. If fewer than all Series 2 VRDP Shares held by any Holder are to be redeemed,
the Notice of Redemption delivered to such Holder shall also specify the number of Series 2 VRDP Shares to be
redeemed from such Holder. The Fund may provide in any Notice of Redemption relating to an optional redemption
contemplated to be effected pursuant to this Statement that such redemption is subject to one or more conditions
precedent not otherwise expressly stated herein and that the Fund shall not be required to effect such redemption
unless each such condition has been satisfied at the time or times and in the manner specified in such Notice of
Redemption. No defect in the Notice of Redemption or delivery thereof shall affect the validity of redemption
proceedings, except as required by applicable law.
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(d)        No Redemption Under Certain Circumstances. Notwithstanding the provisions of paragraphs (a) or (b) of
this Section 10, if any dividends on shares of Series 2 VRDP (whether or not earned or declared) are in arrears, no
shares of such Series shall be redeemed unless all Outstanding shares of such Series are simultaneously redeemed, and
the Fund shall not purchase or otherwise acquire any shares of such Series; provided, however, that the foregoing shall
not prevent the purchase or acquisition of all Outstanding shares of such Series pursuant to the successful completion
of an otherwise lawful purchase or exchange offer made on the same terms to, and accepted by, Holders of all
Outstanding shares of such Series.

(e)        Absence of Funds Available for Redemption. To the extent that any redemption for which a Notice of
Redemption has been provided is not made by reason of the absence of legally available funds therefor in accordance
with the Declaration and applicable law, such redemption shall be made as soon as practicable to the extent such funds
become available. A failure to redeem Series 2 VRDP Shares shall be deemed to exist at any time after the date
specified for redemption in a Notice of Redemption when the Fund shall have failed, for any reason whatsoever, to
deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares for which such
Notice of Redemption has been sent; provided, however, that the foregoing shall not apply in the case of the Fund�s
failure to deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares where
(i) the Notice of Redemption relating to such redemption provided that such redemption was subject to one or more
conditions precedent and (ii) any such condition precedent shall not have been satisfied at the time or times and in the
manner specified in such Notice of Redemption. Notwithstanding the fact that the Fund may not have redeemed Series
2 VRDP Shares for which a Notice of Redemption has been provided, dividends shall be declared and paid on Series 2
VRDP Shares in accordance with and subject to the conditions of this Statement and shall be included in the
Redemption Price in respect of those Series 2 VRDP Shares for which a Notice of Redemption has been provided.

(f)        Tender and Paying Agent as Trustee of Redemption Payments by Fund. All moneys paid to the Tender
and Paying Agent for payment of the Redemption Price of Series 2 VRDP Shares called for redemption shall be held
in trust by the Tender and Paying Agent for the benefit of Holders of shares so to be redeemed.

(g)        Deposit with the Tender and Paying Agent; Shares for Which Notice of Redemption Has Been Given
Are No Longer Outstanding. Provided a Notice of Redemption has been provided pursuant to paragraph (c) of this
Section 10, not later than 12:00 noon, New York City time, on a Business Day not less than ten (10) days preceding
the Redemption Date specified in such notice, the Fund shall irrevocably deposit with the Tender and Paying Agent an
aggregate amount of Deposit Securities with a Market Value equal to the Redemption Price to be paid on the
Redemption Date for the Series 2 VRDP Shares that are subject to such notice. Provided a Notice of Redemption has
been provided pursuant to paragraph (c) of this Section 10, upon the deposit with the Tender and Paying Agent of
Deposit Securities with a Market Value equal to the Redemption Price to be paid on the Redemption Date for the
Series 2 VRDP Shares that are the subject of such notice, dividends on such shares shall cease to accumulate, except
as included in the Redemption Price, and such shares shall no longer be deemed to be Outstanding, except as noted
below with respect to the VRDP Purchase Agreement, for any purpose, and all rights of the Holders of the shares so
called for redemption shall cease and terminate, except the right of such Holders to receive the Redemption Price, but
without any interest or other additional amount, except as provided in paragraph (e)(i) of Section 2 of this Part I and in
Section 3 of Part I of this Statement. Upon surrender in accordance with the Notice of Redemption of the certificates
for any shares so redeemed (properly endorsed or assigned for transfer, if the Board of Trustees shall so require and
the Notice of Redemption shall so state), the Redemption Price shall be paid by the Tender and Paying Agent to the
Holders of Series 2 VRDP Shares subject to redemption. In the case that fewer than all of the shares represented by
any such certificate are redeemed, a new certificate shall be issued, representing the unredeemed shares, without cost
to the Holder thereof. The Fund shall be entitled to receive from the Tender and Paying Agent, promptly after the date
fixed for redemption, any cash deposited with the Tender and Paying Agent in excess of (i) the aggregate
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Redemption Price of the Series 2 VRDP Shares called for redemption on such date and (ii) all other amounts to which
Holders of Series 2 VRDP Shares called for redemption may be entitled. Any funds so deposited that are unclaimed at
the end of 90 days from such Redemption Date shall, to the extent permitted by law, be repaid to the Fund, after which
time the Holders of Series 2 VRDP Shares so called for redemption may look only to the Fund for payment of the
Redemption Price and all other amounts to which they may be entitled. The Fund shall be entitled to receive, from
time to time after the date fixed for redemption, any interest on the funds so deposited. Notwithstanding the foregoing,
Series 2 VRDP Shares will be deemed to be Outstanding for purposes of the VRDP Purchase Agreement until
redeemed by the Fund.

(h)        Compliance With Applicable Law. In effecting any redemption pursuant to this Section 10, the Fund shall
use its best efforts to comply with all applicable conditions precedent to effecting such redemption under the 1940 Act
and any applicable Massachusetts law, but shall effect no redemption except in accordance with the 1940 Act and any
applicable Massachusetts law.

(i)        Only Whole VRDP Shares May Be Redeemed. In the case of any redemption pursuant to this Section 10,
only whole Series 2 VRDP Shares shall be redeemed, and in the event that any provision of the Declaration would
require redemption of a fractional share, the Tender and Paying Agent shall be authorized to round up so that only
whole shares are redeemed.

(j)        Modification of Redemption Procedures. Notwithstanding the foregoing provisions of this Section 10, the
Fund may, in its sole discretion, modify the procedures set forth above with respect to notification of redemption for
the Series 2 VRDP Shares, provided that such modification does not materially and adversely affect the Holders of the
Series 2 VRDP Shares or cause the Fund to violate any law, rule or regulation; and provided further that no such
modification shall in any way alter the obligations of the Tender and Paying Agent without its prior written consent.
Furthermore, if in the sole discretion of the Board of Trustees, after consultation with counsel, modification of the
foregoing redemption provisions are permissible under the rules and regulations or interpretations of the SEC and the
Code (including in respect of the treatment of the Series 2 VRDP Shares as stock for U.S. federal income tax
purposes) with respect to the redemption of Series 2 VRDP Shares owned by the Liquidity Provider, the Fund,
without shareholder approval, by resolution of the Board of Trustees, may modify such redemption procedures.

11. Liquidation Rights.
(a)        Ranking. Shares of Series 2 VRDP shall rank on a parity with each other, with shares of any other Series of
VRDP and with shares of any other series of Preferred Shares as to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

(b)        Distributions Upon Liquidation. Upon the dissolution, liquidation or winding up of the affairs of the Fund,
whether voluntary or involuntary, the Holders of Series 2 VRDP Shares then Outstanding shall be entitled to receive
and to be paid out of the assets of the Fund available for distribution to its shareholders, before any payment or
distribution shall be made on the Common Shares or on any other class of shares of the Fund ranking junior to the
Series 2 VRDP Shares upon dissolution, liquidation or winding up, an amount equal to the Liquidation Preference
with respect to such shares plus an amount equal to all dividends thereon (whether or not earned or declared)
accumulated but unpaid to (but not including) the date of final distribution in same day funds, together with any
payments required to be made pursuant to Section 3 of Part I of this Statement in connection with the liquidation of
the Fund. After the payment to the Holders of the Series 2 VRDP Shares of the full preferential amounts provided for
in this paragraph (b), the Holders of Series 2 VRDP Shares as such shall have no right or claim to any of the
remaining assets of the Fund.
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whether voluntary or involuntary, shall be insufficient to pay in full all amounts to which such Holders are entitled
pursuant to paragraph (b) of this Section 11, no such distribution shall be made on account of Series 2 VRDP or any
shares of any other class or Series of Preferred Shares ranking on a parity with the Series 2 VRDP Shares with respect
to the distribution of assets upon such dissolution, liquidation or winding up unless proportionate distributive amounts
shall be paid on account of the Series 2 VRDP Shares, ratably, in proportion to the full distributable amounts for
which holders of Series 2 VRDP Shares and all such parity shares are respectively entitled upon such dissolution,
liquidation or winding up.

(d)        Rights of Junior Shares. Subject to the rights of the holders of shares of any other series or class or classes of
shares ranking on a parity with the Series 2 VRDP Shares with respect to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund, after payment shall have been made in full to the Holders of the
Series 2 VRDP Shares as provided in paragraph (b) of this Section 11, but not prior thereto, any other series or class
or classes of shares ranking junior to the Series 2 VRDP Shares with respect to the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund shall, subject to the respective terms and provisions (if
any) applying thereto, be entitled to receive any and all assets remaining to be paid or distributed, and the Holders of
the Series 2 VRDP Shares shall not be entitled to share therein.

(e)        Certain Events Not Constituting Liquidation. Neither the sale of all or substantially all the property or
business of the Fund, nor the merger, consolidation or reorganization of the Fund into or with any business or
statutory trust, corporation or other entity nor the merger, consolidation or reorganization of any business or statutory
trust, corporation or other entity into or with the Fund shall be a dissolution, liquidation or winding up, whether
voluntary or involuntary, for the purposes of this Section 11.

12.        Purchase Obligation. As long as Series 2 VRDP Shares are Outstanding, except as otherwise provided
pursuant to Section 4 of Part I of this Statement in connection with a Special Rate Period, the Fund shall maintain a
VRDP Purchase Agreement providing for a Purchase Obligation with a Liquidity Provider with short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the Series 2 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the
1940 Act on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis as determined
in the sole discretion of the Board of Trustees. If the Fund maintains a VRDP Purchase Agreement providing a
Purchase Obligation, the provisions herein relating to the Liquidity Provider shall be operative and the following shall
apply:

(a)        The Fund shall notify, or cause the Tender and Paying Agent to notify, Holders by Electronic Means, or by
first class mail, postage prepaid, in the case in which Series 2 VRDP Shares are in physical form outside the
book-entry system of the Securities Depository, (A) of the occurrence of a Mandatory Tender Event or Mandatory
Purchase Event, (B) in the event that there is a substitute Liquidity Provider (including, but not limited to, as to the
Liquidity Provider, its consolidation or amalgamation with, or merger with and into, another entity, or the transfer of
all or substantially all of the Liquidity Provider�s assets to another entity), such notice to be provided at least seven
days� prior to any such substitution, or (C) of any downgrade in the short-term or long-term rating of the Series 2
VRDP Shares or the short-term rating of the Liquidity Provider by an NRSRO then rating the Series 2 VRDP Shares
or the Liquidity Provider, as applicable.

(b)        In the event of a Failed Remarketing Condition, the Fund will require in the Tender and Paying Agent
Agreement that the Tender and Paying Agent will notify the Fund and Holders by telephone or Electronic Means, or
by first class mail, postage prepaid, in the case in which Series 2 VRDP Shares are in physical form outside the
book-entry system of the Securities Depository, of such Failed Remarketing Condition.

(c)        Each Series 2 VRDP Share shall be subject to Tender to the Tender and Paying Agent for Remarketing on the
related Purchase Date or, in the event (i) no Remarketing occurs or (ii) pursuant to an attempted Remarketing shares
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Remarketing Agent may seek to sell such Series 2 VRDP Shares in a subsequent Remarketing prior to the Purchase
Date), for purchase by the Liquidity Provider on such Purchase Date pursuant to a Final Notice of Purchase. If there is
no Tender and Paying Agent or the Tender and Paying Agent does not perform such obligation pursuant to the VRDP
Purchase Agreement, Beneficial Owners and their Agent Members shall have the right to tender their Series 2 VRDP
Shares directly to the Liquidity Provider pursuant to a Final Notice of Purchase. In the event there is no Tender and
Paying Agent or for any reason the Tender and Paying Agent does not, or in the reasonable judgment of the Fund will
not, perform its obligations under the VRDP Purchase Agreement, the Fund (i) upon becoming aware thereof, shall
promptly notify the Liquidity Provider, the Remarketing Agent and the Holders by Electronic Means of such event,
and (ii) so long as such event is continuing, shall use its best efforts to direct the Remarketing Agent to forward,
concurrently with the delivery thereof to the Liquidity Provider or as promptly as practicable thereafter, any
Remarketing Notice to each Beneficial Owner or Holder tendering Series 2 VRDP Shares that are the subject of such
notice.

(d)        The Fund will require in the Tender and Paying Agent Agreement that, pursuant to a Tender, Series 2 VRDP
Shares that are not sold in a Remarketing will be tendered by the Tender and Paying Agent to the Liquidity Provider
for payment of the Purchase Price on the Purchase Date pursuant to the VRDP Purchase Agreement.

(e)        Except as set forth in Section 10(b)(ii) of Part I of this Statement in connection with a mandatory redemption
of Series 2 VRDP Shares, the Fund shall have no obligation to purchase Series 2 VRDP Shares acquired by the
Liquidity Provider pursuant to the VRDP Purchase Agreement or otherwise.

(f)        Series 2 VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to the Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding Series 2 VRDP Shares. The Mandatory Purchase
Date shall not be later than seven days following the date a Mandatory Purchase Notice is sent to the Holders by
Electronic Means, and in any event shall be not later than the Business Day immediately preceding the termination of
the VRDP Purchase Agreement. Any notice given in respect of a Mandatory Purchase under this Statement shall be
conclusively presumed to have been duly given, whether or not the Holders receive such notice. Upon the occurrence
of a Mandatory Purchase Event, all Outstanding Series 2 VRDP Shares automatically shall be subject to Mandatory
Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any Series 2
VRDP Shares tendered pursuant to an Optional Tender or Mandatory Tender for which the Purchase Date has not yet
occurred.

(g)        In the event Series 2 VRDP Shares are issued in certificated form outside the book-entry system of the
Securities Depository and a Holder fails to deliver such Series 2 VRDP Shares to which a Mandatory Purchase relates,
on or prior to the Mandatory Purchase Date, the Holder of such Series 2 VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered Series 2 VRDP Shares as of the scheduled Purchase Date. Any such undelivered
Series 2 VRDP Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying
Agent will place stop-transfer orders against the undelivered Series 2 VRDP Shares. Any moneys held by the Tender
and Paying Agent for the purchase of undelivered Series 2 VRDP Shares shall be held in a separate account, shall not
be invested, and shall be held for the exclusive benefit of the Holder of such undelivered Series 2 VRDP Shares. The
undelivered Series 2 VRDP Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment
of the Purchase Price), and the Fund will issue to the purchaser replacement Series 2 VRDP Share certificates in lieu
of such undelivered Series 2 VRDP Shares.
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(h)        The Fund shall use its best efforts to engage at all times a Tender and Paying Agent to perform the duties
specified in this Statement, the Tender and Paying Agent Agreement and the VRDP Purchase Agreement with respect
to the Tender and Paying Agent.

The provisions of paragraphs (a) through (g) of this Section 12 may be amended by the Board of Trustees, by
resolution duly adopted, without shareholder approval in order to conform to a VRDP Purchase Agreement providing
a Purchase Obligation.

13.        Miscellaneous.

(a)        Amendment of or Supplements to this Statement. The Board of Trustees may, by resolution duly adopted,
without shareholder approval (except as otherwise provided by this Statement or required by applicable law), amend
or supplement this Statement to (1) reflect any amendments or supplements hereto which the Board of Trustees is
entitled to adopt pursuant to the terms of this Statement without shareholder approval or (2) provide for the issuance
of additional shares of Series 2 VRDP (and terms relating thereto). Each such additional share of Series 2 VRDP shall
be governed by the terms of this Statement as so amended or supplemented.

(b)         No Fractional Shares. No fractional Series 2 VRDP Shares shall be issued.

(c)         Status of VRDP Shares Redeemed, Exchanged or Otherwise Acquired by the Fund. Series 2 VRDP
Shares which are redeemed, exchanged or otherwise acquired by the Fund shall return to the status of authorized and
unissued Preferred Shares without designation as to series, provided, however, that any Series 2 VRDP Shares which
are provisionally delivered by the Fund to or for the account of an agent of the Fund or to or for the account of a
purchaser of such Series 2 VRDP Shares, but for which final payment is not received by the Fund, shall return to the
status of authorized and unissued Series 2 VRDP Shares.

(d)        Purchase Obligation Part of VRDP Shares. Each Holder and Beneficial Owner, by virtue of acquiring
Series 2 VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Purchase
Obligation as part of the Series 2 VRDP Shares rather than as a separate property right.

(e)        Treatment of VRDP Shares as Stock. Each Holder and Beneficial Owner, by virtue of acquiring Series 2
VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Series 2 VRDP Shares as
stock in the Fund.

(f)        Board May Resolve Ambiguities. To the extent permitted by applicable law, the Board of Trustees may
interpret or adjust the provisions of this Statement to resolve any inconsistency or ambiguity or to remedy any formal
defect.

(g)        Headings Not Determinative. The headings contained in this Statement are for convenience of reference only
and shall not affect the meaning or interpretation of this Statement.

(h)        Notices. All notices or communications, unless otherwise specified in the By-laws of the Fund or this
Statement, shall be sufficiently given if in writing and delivered in person, by Electronic Means or mailed by
first-class mail, postage prepaid.

(i)        Actions on Other than Business Days. Unless otherwise provided herein, if the date for making any payment,
performing any act or exercising any right, in each case as provided for in this Statement, is not a Business Day, such
payment shall be made, act performed or right exercised on the next succeeding Business Day, with same force and
effect as if made or done on the normal date provided therefor, and, with respect to any payment so made, no
dividends, interest or other amount shall accrue for the period between such normal date and the date of the payment.
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PART II

1.        Remarketing Procedures.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their Series 2 VRDP Shares (in
denominations of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date
designated in a Notice of Tender (or, if such day is not a Business Day, on the next succeeding Business Day). Each
Notice of Tender shall be irrevocable (except as described below) and effective upon receipt and shall:

(i)        be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if email
transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than 2:00 p.m.,
New York City time, on any Business Day;

(ii)        state the series and the aggregate number of Series 2 VRDP Shares to be purchased, the CUSIP number of the
Series 2 VRDP Shares to be purchased, and the Purchase Date and be in substantially the form of and contain such
other information specified in an exhibit to the VRDP Purchase Agreement; and

(iii)        state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to deliver the
Series 2 VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described below)
on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent shall provide a copy to the Liquidity
Provider and the Remarketing Agent (with a copy to the Fund) as promptly as practicable by Electronic Means, but no
later than 4:00 p.m., New York City time, on the date of receipt or deemed receipt.

(c)        Any Notice of Tender delivered to the Tender and Paying Agent by a Beneficial Owner or its Agent Member
after 2:00 p.m., New York City time, shall be deemed to have been received by the Tender and Paying Agent on the
next succeeding Business Day, and the Purchase Date shall be adjusted such that the Purchase Date shall be the
Business Day next succeeding the date specified as the Purchase Date in the relevant Notice of Tender.

(d)        The determination of the Tender and Paying Agent as to whether a Notice of Tender has been properly
delivered pursuant to the foregoing in paragraph (a)(i) and (ii) shall be conclusive and binding upon the Beneficial
Owner and its Agent Member.

(e)        (i)        Series 2 VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender
Event.

(ii)        Promptly following the occurrence of a Mandatory Tender Event, and in any event within three (3) Business
Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the Tender and
Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the Fund), shall
provide a Mandatory Tender Notice by Electronic Means to the Holders, the Remarketing Agent and the Liquidity
Provider, specifying a Purchase Date for all Outstanding Series 2 VRDP Shares. Any notice given in respect of a
Mandatory Tender under this Statement will be conclusively presumed to have been duly given, whether or not the
Holders or Beneficial Owners receive such notice.

(iii)        Upon the occurrence of a Mandatory Tender Event, all Outstanding Series 2 VRDP Shares automatically
shall be subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated
Purchase Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the
Liquidity Provider, including any Series 2 VRDP
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Shares previously tendered pursuant to an Optional Tender for which the Purchase Date has not yet occurred. In the
event that Series 2 VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder of Series 2 VRDP Shares fails to deliver such Series 2 VRDP Shares to which a Mandatory
Tender relates on or prior to the Purchase Date, the Holder of such Series 2 VRDP Shares shall not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered Series 2 VRDP Shares as of the scheduled Purchase Date. Any such undelivered
Series 2 VRDP Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying
Agent will place stop-transfer orders against the undelivered Series 2 VRDP Shares. Any moneys held by the Tender
and Paying Agent for the purchase of undelivered Series 2 VRDP Shares will be held in a separate account by the
Tender and Paying Agent, will not be invested, and will be held for the exclusive benefit of the Holder of such
undelivered Series 2 VRDP Shares. The undelivered Series 2 VRDP Shares will be deemed to be no longer
Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser
replacement Series 2 VRDP Share certificates in lieu of such undelivered Series 2 VRDP Shares.

(f)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a notice to the effect that such Beneficial Owner wishes to
revoke its election to tender some or all of the Series 2 VRDP Shares that were specified in such Notice of Tender to
be purchased (a �Notice of Revocation�). Any Notice of Revocation delivered to the Tender and Paying Agent shall be
promptly delivered by Electronic Means by the Tender and Paying Agent to the Liquidity Provider and the
Remarketing Agent (with a copy to the Fund) by 12:00 noon, New York City time, on the Business Day immediately
preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of Revocation) shall
notify the Tender and Paying Agent and the Liquidity Provider of the number of Series 2 VRDP Shares specified in
such Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by Electronic Means not
later than 2:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. The Tender
and Paying Agent will contact the Remarketing Agent by Electronic Means by 1:45 p.m., New York City time, if such
notification has not been received by that time. The Tender and Paying Agent shall deliver such notification to the
Beneficial Owner or its Agent Member promptly following receipt from the Remarketing Agent, and in any event by
4:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. Any such Notice of
Revocation shall be effective (without further action on the part of the Beneficial Owner or its Agent Member) as a
revocation of the Optional Tender of the number of Series 2 VRDP Shares specified therein as being sought to be
revoked, but (except as set forth below) only if and to the extent that the Remarketing Agent has not entered into an
agreement to sell such Series 2 VRDP Shares. A Notice of Revocation shall be effective as to the number of Series 2
VRDP Shares specified therein as having been revoked less the number of such Series 2 VRDP Shares in respect of
which the Remarketing Agent has so notified the Tender and Paying Agent and the Liquidity Provider that it has
entered into an agreement of sale. Notwithstanding the foregoing, tendered Series 2 VRDP Shares, if any, that remain
unsold on the related Purchase Date shall be allocated by the Remarketing Agent to each Notice of Revocation
received in respect of Series 2 VRDP Shares tendered for purchase on such Purchase Date and not already satisfied in
the chronological order in which each such Notice of Revocation was received by the Tender and Paying Agent, and
each such Notice of Revocation shall be effective only to the extent of such allocation and availability of unsold Series
2 VRDP Shares.

(g)        Except as otherwise provided pursuant to Section 4 of Part I of this Statement in connection with a Special
Rate Period, the Fund shall use its best efforts to engage at all times a Remarketing Agent that is a nationally
recognized securities dealer with expertise in remarketing variable-rate securities to use its best efforts to remarket all
Series 2 VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of this Statement.
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2.        Remarketing Schedule.

(a)        In connection with any attempted Remarketing, all tendered Series 2 VRDP Shares shall be remarketed at the
Purchase Price of such Series 2 VRDP Shares. The calculation of the Purchase Price of the Series 2 VRDP Shares that
are remarketed or purchased by the Liquidity Provider shall be made by the Remarketing Agent in advance of such
Remarketing or purchase and, together with the details of the aggregate number and Purchase Price of remarketed
Series 2 VRDP Shares and the aggregate number and Purchase Price of Series 2 VRDP Shares to be purchased by the
Liquidity Provider pursuant to the Purchase Obligation, shall be communicated by the Remarketing Agent to the
Fund, the Liquidity Provider and the Tender and Paying Agent by Electronic Means by 2:00 p.m., New York City
time, on the Business Day immediately preceding the Purchase Date, as described below. The proceeds of the sale of
any remarketed Series 2 VRDP Shares by the Remarketing Agent relating to tendered Series 2 VRDP Shares shall be
used by the Tender and Paying Agent for the purchase of the tendered Series 2 VRDP Shares at the Purchase Price,
and the terms of the sale will provide for the wire transfer of such Purchase Price by the Remarketing Agent to be
received by the Tender and Paying Agent no later than 11:00 a.m., New York City time, on the related Purchase Date
for payment to the Agent Member of the Beneficial Owner, in the case of an Optional Tender, or Holder, in the case
of a Mandatory Tender, tendering Series 2 VRDP Shares for sale through the Securities Depository in immediately
available funds against delivery of the tendered Series 2 VRDP Shares to the Tender and Paying Agent through the
Securities Depository, the delivery of such Series 2 VRDP Shares to the Tender and Paying Agent through the
Securities Depository no later than 2:00 p.m., New York City time, on the related Purchase Date, and the re-delivery
of such Series 2 VRDP Shares by means of �FREE� delivery through the Securities Depository to the Remarketing
Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m., New York City
time, on the related Purchase Date.

(b)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by Electronic Means, that sets forth the number of Series 2 VRDP Shares, if any, that it successfully
remarketed for purchase on such Purchase Date and the aggregate Purchase Price of such sold Series 2 VRDP Shares
and the number of Series 2 VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and
the aggregate Purchase Price of such unsold Series 2 VRDP Shares to be paid by the Liquidity Provider. If the
Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of the Series 2 VRDP
Shares to be purchased on such Purchase Date, the Tender and Paying Agent will promptly, and in any event not later
than 4:00 p.m., New York City time, on such Business Day, deliver by Electronic Means to the Liquidity Provider
(with a copy to the Fund) a Preliminary Notice of Purchase that, subject to delivery of the Final Notice of Purchase on
the Purchase Date described below, provides for the purchase by the Liquidity Provider of the number of such Series 2
VRDP Shares that the Remarketing Agent stated in the Remarketing Notice as not having been successfully
remarketed, including the aggregate Purchase Price of such Series 2 VRDP Shares, as calculated by the Remarketing
Agent. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of the Series 2
VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds for any tendered Series 2 VRDP
Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on
the Purchase Date), the Tender and Paying Agent will deliver by Electronic Means to the Liquidity Provider (with a
copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final Notice of Purchase that states
the number of Series 2 VRDP Shares required to be purchased by the Liquidity Provider. For purposes of the Final
Notice of Purchase, any tendered Series 2 VRDP Shares for which remarketing proceeds have not been received for
any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date, (other than
VRDP Shares owned by the Liquidity Provider and tendered for Remarketing) shall be treated as not having been
successfully remarketed and shall be required to be purchased by the Liquidity Provider. Except for manifest error, the
payment obligation of the Liquidity Provider shall equal the Purchase Price of the Series 2 VRDP Shares stated in the
Final Notice of Purchase delivered to the Liquidity Provider as being required to be purchased by the Liquidity
Provider.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

290



45

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

291



(c)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any Series 2
VRDP Shares, wire transfer the aggregate Purchase Price of all Series 2 VRDP Shares in respect of which Final
Notices of Purchase have been delivered to it for purchase on such date, as follows: (i) in the case of a Final Notice of
Purchase delivered by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account
of the Tender and Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and
(ii) in the case of a Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an
Optional Tender, or by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent
or for any reason the Tender and Paying Agent does not perform its obligations under the VRDP Purchase Agreement
and the Liquidity Provider has received a Remarketing Notice that such Series 2 VRDP Shares have not been the
subject of an agreement of sale in a Remarketing and has received written notice from the Fund that there is no Tender
and Paying Agent or that the Tender and Paying Agent does not intend to perform its obligations under the VRDP
Purchase Agreement, by payment against delivery of the Series 2 VRDP Shares that are the subject of any such Final
Notice of Purchase, in each case, through means of the Securities Depository in the case of Series 2 VRDP Shares in
the form of global securities.

(d)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered Series 2 VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder, as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, Series 2 VRDP
Shares in satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the
Liquidity Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall
be held in trust for the benefit of the Liquidity Provider until the Series 2 VRDP Shares are delivered by the tendering
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or by the tendering Holder, in the case
of a Mandatory Tender, against payment therefor, or returned to the Liquidity Provider. Any funds paid by the
Remarketing Agent and held in an account of the Tender and Paying Agent for the payment of the Purchase Price in
connection with a Remarketing shall be held in trust for the benefit of the Remarketing Agent on account of
purchasers purchasing in a Remarketing until the Series 2 VRDP Shares are delivered by the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, or by the tendering Holders, in the case of a
Mandatory Tender, against payment therefor, or returned to the Remarketing Agent on account of purchasers
purchasing in a Remarketing. Upon receipt of Series 2 VRDP Shares from the tendering Beneficial Owners or their
Agent Members, in the case of an Optional Tender, or from the tendering Holders, in the case of a Mandatory Tender,
by the Tender and Paying Agent, the Tender and Paying Agent shall pay, subject to receipt of the Purchase Price by
the Tender and Paying Agent in the form of remarketing proceeds from the Remarketing Agent, with respect to Series
2 VRDP Shares successfully remarketed by the Remarketing Agent, or in the form of payment pursuant to the VRDP
Purchase Agreement from the Liquidity Provider, with respect to Series 2 VRDP Shares subject to purchase pursuant
to the Purchase Obligation, the Purchase Price for such Series 2 VRDP Shares to the relevant tendering Beneficial
Owners, Agent Members or Holders, as the case may be. In accordance with and subject to the foregoing, the Tender
and Paying Agent shall effect any such payment on the applicable Purchase Date.

(e)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Series 2 VRDP
Shares in the form of global securities, the Remarketing or purchase by the Liquidity Provider thereof, and payments
with respect to the foregoing, will be accomplished in accordance with the applicable procedures of the Securities
Depository.

(f)        The Remarketing Agent and the Tender and Paying Agent each shall use commercially reasonable efforts to
meet the timing requirements set forth above. At any time that no Purchase Obligation is in effect (or with respect to a
Remarketing of Series 2 VRDP Shares held by the Liquidity Provider as to which any then-effective Purchase
Obligation by a successor liquidity provider is inapplicable), any Series 2 VRDP Shares
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unsold in a Remarketing shall be returned to the relevant tendering Beneficial Owners or their Agent Members, or the
relevant tendering Holders, as the case may be, by the Tender and Paying Agent. The Remarketing Agent may, in its
sole discretion, modify the settlement procedures set forth above with respect to any Remarketing upon ten (10) days�
prior written notice to the Fund, the Liquidity Provider and the Tender and Paying Agent, provided any such
modification does not adversely affect the Holders, the Beneficial Owners, the Tender and Paying Agent, the
Liquidity Provider or the Fund. The Remarketing Agent may sell Series 2 VRDP Shares for its own account outside of
a Remarketing at a price other than the Purchase Price.

(g)        In connection with the allocation of Series 2 VRDP tendered for Remarketing by the Liquidity Provider and
any other Holder or Beneficial Owner of shares of Series 2 VRDP in any Remarketing, the Remarketing Agent shall
allocate those shares of Series 2 VRDP previously acquired by the Liquidity Provider pursuant to its Purchase
Obligation first to any purchasers in a Remarketing (such allocation coming first from those shares of Series 2 VRDP
acquired earliest by the Liquidity Provider).

3.        Determination of Applicable Rate.

(a)        The Applicable Rate shall be determined by the Remarketing Agent on and as of each Rate Determination
Date as the lowest rate under then-existing market conditions that in the Remarketing Agent�s sole judgment would
result in the Series 2 VRDP Shares on the first day of the Subsequent Rate Period next succeeding the Rate
Determination Date having a market value equal to the Liquidation Preference thereof (plus accumulated but unpaid
dividends thereon, whether or not earned or declared). Such determination shall be conclusive and binding upon the
interested parties. The Applicable Rate shall not exceed the Maximum Rate.

(b)        The Remarketing Agent shall establish the Applicable Rate by 5:00 p.m., New York City time, on each Rate
Determination Date to the nearest one-thousandth (0.001) of one percent per annum for the Subsequent Rate Period.
The Applicable Rate shall be in effect from and including the first day following such Rate Determination Date to and
including the following Rate Determination Date. The Remarketing Agent shall make the Applicable Rate available
after 5:00 p.m., New York City time, on the Rate Determination Date by Electronic Means to the Fund, the Tender
and Paying Agent and the Liquidity Provider and post the Applicable Rate on Bloomberg.

(c)        In the event that the Remarketing Agent establishes the Maximum Rate as the Applicable Rate for a
Subsequent Rate Period, the Remarketing Agent shall notify the Fund and the Tender and Paying Agent. The Fund
will require in the Tender and Paying Agent Agreement that the Tender and Paying Agent will notify the Liquidity
Provider and the Holders of Series 2 VRDP Shares by first class mail, postage prepaid (in the case of physical shares
outside the book-entry system of the Securities Depository), or Electronic Means (in the case of Series 2 VRDP
Shares in the form of global securities), that the Applicable Rate for the Subsequent Rate Period is the Maximum
Rate.

(d)        In the event the Remarketing Agent does not or is unable to determine the Applicable Rate, or if there is no
Remarketing Agent, the Applicable Rate shall be the Maximum Rate.

(e)        In the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread) and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after the Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days.
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4.        Failed Remarketing Condition. In the event of a Failed Remarketing Condition, pursuant to the Tender and
Paying Agent Agreement, the Tender and Paying Agent shall provide notice of a Failed Remarketing Condition,
promptly but in any event within two (2) Business Days of receipt by the Tender and Paying Agent of notice from the
Fund of the occurrence of such Failed Remarketing Condition, by Electronic Means (or by first class mail, postage
prepaid, in the case where the Series 2 VRDP Shares are in physical form outside the book-entry system of the
Securities Depository) to the Holders (with a copy to the Fund).

5.        Purchase of Series 2 VRDP Shares by Remarketing Agent. The Remarketing Agent in its sole discretion
may purchase for its own account Series 2 VRDP Shares in a Remarketing; however, the Remarketing Agent shall not
be obligated to purchase any Series 2 VRDP Shares that would otherwise remain unsold in a Remarketing. None of
the Fund, the Tender and Paying Agent or the Remarketing Agent shall be obligated in any case to provide funds to
make payment to a Beneficial Owner or its Agent Member or a Holder upon such Beneficial Owner�s or Holder�s
tender of its Series 2 VRDP Shares in a Remarketing unless, in each case, such Series 2 VRDP Shares were acquired
for the account of the Fund, the Tender and Paying Agent or the Remarketing Agent.

6.        Notification of Allocations. Whenever the Fund intends to include any net capital gains or ordinary income
taxable for regular federal or California personal income tax purposes in any dividend on the Series 2 VRDP Shares,
the Fund shall (except as provided below) notify the Remarketing Agent and Tender and Paying Agent of the amount
to be so included (i) not later than 14 calendar days preceding the first Rate Determination Date on which the
Applicable Rate for such dividend is to be established, and (ii) for any successive Rate Determination Date on which
the Applicable Rate for such dividend is to be established, not later than the close of business on the immediately
preceding Rate Determination Date. Whenever such notice is received from the Fund, the Tender and Paying Agent
will notify each Holder and the Remarketing Agent will notify each potential Beneficial Owner or its Agent Member.
With respect to a Rate Period for which such advance notice was given and whose dividends are comprised partly of
such ordinary income or capital gains and partly of exempt-interest income, the different types of income will be paid
in the same relative proportions for each day during the Rate Period. The Fund may also include such ordinary income
or capital gains in a dividend on shares of Series 2 VRDP without giving advance notice thereof if it increases the
dividends by an additional amount calculated as if such income was a Taxable Allocation and the additional amount
was a Gross-up Payment, provided the Fund will notify the Tender and Paying Agent of the additional amounts to be
included in such dividend at least five Business Days prior to the applicable Dividend Payment Date.

7.        Transfers.

(a)        Unless otherwise permitted by the Fund, a Beneficial Owner or Holder may sell, transfer or otherwise dispose
of Series 2 VRDP Shares only in whole shares and only pursuant to a Remarketing in accordance with the remarketing
procedures set forth in Part II of this Statement, provided, however, that (a) a sale, transfer or other disposition of
Series 2 VRDP Shares from a Beneficial Owner who holds shares through an Agent Member to another Beneficial
Owner who holds shares through the same Agent Member shall be permitted, and (b) in the case of all transfers other
than pursuant to Remarketings, the Agent Member (or other Person, if permitted by the Fund) to whom such transfer
is made shall advise the Remarketing Agent. The Fund has not registered the Series 2 VRDP Shares under the
Securities Act. Accordingly, the Series 2 VRDP Shares are subject to restrictions on transferability and resale and may
only be purchased by and sold to �qualified institutional buyers� (as defined in Rule 144A under the Securities Act or
any successor provision) in accordance with Rule 144A under the Securities Act or any successor provision or any
exemption from registration available and otherwise in accordance with the legend set forth on the face of the Series 2
VRDP Shares.

(b)        The Investment Adviser, affiliated persons of the Investment Adviser (as defined in Section 2(a)(3) of the
1940 Act) (other than the Fund, in the case of a purchase of Series 2 VRDP Shares which are to be cancelled within
10 days of purchase by the Fund), or Persons over which the Investment Adviser, or affiliated persons of the
Investment Adviser (as defined in Section 2(a)(3) of the 1940 Act), exercise
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discretionary investment or voting authority (other than the Fund, in the case of a purchase of Series 2 VRDP Shares
which are to be cancelled within 10 days of purchase by the Fund), are not permitted to purchase, directly or
indirectly, Series 2 VRDP Shares without the prior written consent of the Liquidity Provider, and any such purchases
without such consent shall be void ab initio; provided, however, that the Fund shall give prompt notice to Beneficial
Owners by Electronic Means upon any of the foregoing Persons, singly or in the aggregate, acquiring a beneficial
interest in 20% or more of the Series 2 VRDP Shares; provided, further, that, without regard to the preceding
requirements, purchases of Series 2 VRDP Shares may be made by broker-dealers that are affiliated persons of the
Investment Adviser in riskless principal transactions with respect to such purchases of Series 2 VRDP Shares.

(c)        If at any time the Fund is not furnishing information to the SEC pursuant to Section 13 or 15(d) of the
Exchange Act, in order to preserve the exemption for resales and transfers under Rule 144A, the Fund shall furnish, or
cause to be furnished, to holders of Series 2 VRDP Shares and prospective purchasers of Series 2 VRDP Shares, upon
request, information with respect to the Fund satisfying the requirements of subsection (d)(4) of Rule 144A.

8.        Global Certificate.

Prior to the commencement of a Voting Period, (i) all of the shares of Series 2 VRDP outstanding from time to time
shall be represented by one or more global certificates registered in the name of the Securities Depository or its
nominee and (ii) no registration of transfer of shares of Series 2 VRDP shall be made on the books of the Fund to any
Person other than the Securities Depository or its nominee.
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IN WITNESS WHEREOF, Nuveen California Dividend Advantage Municipal Fund has caused these presents to be
signed as of [�], 2014 in its name and on its behalf by its Chief Administrative Officer and attested by its Vice
President and Secretary. The Declaration is on file with the Secretary of the Commonwealth of Massachusetts, and the
said officers of the Fund have executed this Statement as officers and not individually, and the obligations and rights
set forth in this Statement are not binding upon any such officers, or the trustees of the Fund or shareholders of the
Fund, individually, but are binding only upon the assets and property of the Fund.

NUVEEN CALIFORNIA DIVIDEND
ADVANTAGE MUNICIPAL FUND

By:
Name:

Title:

ATTEST:

Name:

Title:
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE

RIGHTS AND PREFERENCES OF SERIES 3

VARIABLE RATE DEMAND PREFERRED SHARES

(Relating to the issuance of Series 3 Variable Rate Demand Preferred Shares by the above-named fund in

exchange for the outstanding Series 1 Variable Rate Demand Preferred Shares of

Nuveen California Municipal Market Opportunity Fund, Inc. (NCO))

Effective Date: [�], 2014
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE RIGHTS AND PREFERENCES OF SERIES 3
VARIABLE RATE DEMAND PREFERRED SHARES

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND, a Massachusetts business trust (the
�Fund�), hereby certifies that:

FIRST: Pursuant to authority expressly vested in the Board of Trustees of the Fund by Article IV of the Fund�s
Declaration of Trust, the Board of Trustees has, by resolution, authorized the issuance of preferred shares, $.01 par
value per share, classified as Variable Rate Demand Preferred Shares with a liquidation preference of $100,000 per
share in such one or more series as may be authorized and issued from time to time (each, a �Series,� and each such
Series being referred to herein as a �Series of VRDP,� and shares of all such Series being referred to herein individually
as a �VRDP Share� and collectively as �VRDP Shares� or �VRDP�);

SECOND: The preferences (including liquidation preference), voting powers, restrictions, limitations as to dividends,
qualifications, and terms and conditions of redemption, of the shares of the Series 3 Variable Rate Demand Preferred
Shares designated below are as follows or as set forth in an amendment or supplement hereto; and

THIRD: The Fund has outstanding on the date hereof one Series of VRDP, and, concurrently with the initial issuance
of the Series 3 VRDP Shares designated below, the Fund is issuing four Series of VRDP designated Series 2, Series 4,
Series 5 and Series 6; each Series of VRDP Shares is issued pursuant to a separate statement establishing the rights
and preferences of the VRDP Shares of such Series, as the same may be amended or supplemented from time to time.

DESIGNATION OF SERIES 3 VRDP

Series 3: A series of preferred shares, par value $.01 per share, liquidation preference $100,000 per share, is hereby
authorized and designated �Series 3 Variable Rate Demand Preferred Shares,� also referred to herein as �Series 3 VRDP�
or �Series 3 VRDP Shares.� Each share of Series 3 VRDP shall be issued on a date determined by the Board of Trustees
of the Fund or pursuant to their delegated authority; and have such other preferences, voting powers, limitations as to
dividends, qualifications and terms and conditions of redemption, in addition to those required by applicable law or as
set forth in the Declaration, as set forth in Parts I and II of this Statement (as defined below). With respect to the initial
issuance of Series 3 VRDP, each share of Series 3 VRDP shall have an Applicable Rate equal to the rate determined
by the Remarketing Agent on the Target Fund VRDP (as defined below) on Wednesday, [�], 2014 for the Initial Rate
Period from, and including, the Date of Original Issue to, and including, [�], 2014 and an initial Dividend Payment
Date of [�], 2014. The Series 3 VRDP shall constitute a separate series of preferred shares of the Fund and each share
of Series 3 VRDP shall be identical.

The number of Series 3 VRDP Shares which the Board of Trustees has initially authorized for issuance is 498. The
Board of Trustees may, from time to time, authorize the issuance of additional Series 3 VRDP Shares in accordance
with the terms hereof.

One share of Series 3 VRDP initially authorized for issuance as stated above shall be issued and distributed in respect
of each share of Series 3 Variable Rate Demand Preferred Shares of Nuveen California Municipal Market Opportunity
Fund, Inc. (the �Target Fund VRDP�) outstanding on the date of distribution in connection with the reorganization of
Nuveen California Municipal Market Opportunity Fund, Inc. (the �Target Fund�) as described in the Information
Memorandum (as defined below).
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DEFINITIONS

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

(a)         �Agent Member� means a Person with an account at the Securities Depository that holds one or more Series 3
VRDP Shares through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be
authorized and instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing
Agent and the Tender and Paying Agent with respect to such Beneficial Owner.

(b)         �Alternate VRDP Purchase Agreement� means any agreement with a successor Liquidity Provider replacing
the VRDP Purchase Agreement (or any replacement therefor) upon its termination in accordance with its terms and
containing a Purchase Obligation substantially identical to the Purchase Obligation therein as determined by the Fund.

(c)         �Applicable Base Rate� means (i) with respect to a Rate Period of fewer than 49 days, the greater of (a) the
SIFMA Municipal Swap Index Rate or (b) the LIBOR Rate, and (ii) with respect to a Rate Period of 49 or more days,
the LIBOR Rate.

(d)         �Applicable Percentage� shall have the meaning set forth in the definition of �Maximum Rate.�

(e)         �Applicable Rate� means the dividend rate per annum on any Series 3 VRDP Shares for a Rate Period
determined as set forth in paragraph (e)(i) of Section 2 of Part I of this Statement or in the definition of �Maximum
Rate.�

(f)         �Applicable Rate Determination� means each periodic operation of the process of determining the Applicable
Rate for the Series 3 VRDP Shares for a Subsequent Rate Period, as provided in the Remarketing Agreement and Part
II of this Statement.

(g)         �Applicable Spread� means, in connection with the Maximum Rate for any Rate Period (and subject to
adjustment as described in the definition of Maximum Rate) (i) when there is not a Failed Remarketing Condition, 200
basis points (2.00%), and (ii) while a Failed Remarketing Condition has occurred or is continuing, 200 basis points
(2.00%) (up to 59 days of a continued Failed Remarketing Condition), 225 basis points (2.25%) (60 days but fewer
than 90 days of a continued Failed Remarketing Condition), 250 basis points (2.50%) (90 days but fewer than 120
days of a continued Failed Remarketing Condition), 275 basis points (2.75%) (120 days but fewer than 150 days of a
continued Failed Remarketing Condition), 300 basis points (3.00%) (150 days but fewer than 180 days of a continued
Failed Remarketing Condition), and 400 basis points (4.00%) (180 days or more of a continued Failed Remarketing
Condition); provided, that, if at any time when the Applicable Spread is 225 basis points (2.25%), 250 basis points
(2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis points (4.00%) the Failed Remarketing
Condition no longer exists due to the successful remarketing of all Purchased VRDP Shares, such Applicable Spread
of 225 basis points (2.25%), 250 basis points (2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis
points (4.00%) will continue to be the Applicable Spread in connection with determining the Maximum Rate in effect
for each Rate Period commencing with the first Subsequent Rate Period after the Failed Remarketing Condition no
longer exists through and including the first Subsequent Rate Period ending on or after the 45th day after the day the
Failed Remarketing Condition no longer exists; provided further, that (i) if a new Failed Remarketing Condition
occurs prior to the end of such period and the Applicable Spread is then 225 basis points (2.25%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 60th day of a continued Failed Remarketing Condition,
(ii) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable Spread is then
250 basis points (2.50%), the date such new Failed Remarketing Condition occurs will be deemed to be the 90th day
of a continued Failed Remarketing Condition, (iii) if a new Failed Remarketing Condition
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occurs prior to the end of such period and the Applicable Spread is then 275 basis points (2.75%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 120th day of a continued Failed Remarketing
Condition, (iv) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable
Spread is then 300 basis points (3.00%), the date such new Failed Remarketing Condition occurs will be deemed to be
the 150th day of a continued Failed Remarketing Condition, and (v) if a new Failed Remarketing Condition occurs
prior to the end of such period and the Applicable Spread is then 400 basis points (4.00%), the date such new Failed
Remarketing Condition occurs will be deemed to be the 180th day of a continued Failed Remarketing Condition, in
each case, solely for purposes of determining the Applicable Spread.

(h)         �Beneficial Owner� means a Person in whose name Series 3 VRDP Shares are recorded as beneficial owner of
such VRDP Shares by the Securities Depository, an Agent Member or other securities intermediary on the records of
such Securities Depository, Agent Member or securities intermediary, as the case may be, or such Person�s subrogee,
including the Liquidity Provider to the extent it is at any time the Beneficial Owner of Series 3 VRDP Shares
(irrespective of any assignment or transfer by the Liquidity Provider of its voting rights).

(i)         �Board of Trustees� means the Board of Trustees of the Fund or any duly authorized committee thereof.

(j)         �Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New
York are required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is
not closed.

(k)         �Code� means the Internal Revenue Code of 1986, as amended.

(l)         �Common Shares� means the common shares of beneficial interest, par value $.01 per share, of the Fund.

(m)         �Cure Date� means the VRDP Basic Maintenance Cure Date or the Minimum VRDP Asset Coverage Cure
Date, as the case may be.

(n)         �Custodian� means a bank, as defined in Section 2(a)(5) of the 1940 Act, that has the qualifications prescribed
in paragraph 1 of Section 26(a) of the 1940 Act, or such other entity as shall be providing custodian services to the
Fund as permitted by the 1940 Act or any rule, regulation, or order thereunder, and shall include, as appropriate, any
similarly qualified sub-custodian duly appointed by the Custodian.

(o)         �Date of Original Issue,� with respect to any Series 3 VRDP Share, means the date on which the Fund initially
issued such Series 3 VRDP Share.

(p)         �Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in
accordance with the provisions thereof.

(q)         �Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment
of a type described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or
(ii) has a maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the
holder, preceding the relevant payment date in respect of which such security or other investment has been deposited
or set aside as a Deposit Security:

(1)   cash or any cash equivalent;
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(3) any Municipal Obligation that has a credit rating from at least one NRSRO that is the highest
applicable rating generally ascribed by such NRSRO to Municipal Obligations (long-term or
short-term as to the applicable type of obligation) as of the date of this Statement (or such rating�s
future equivalent), including (A) any such Municipal Obligation that has been pre-refunded by the
issuer thereof with the proceeds of such refunding having been irrevocably deposited in trust or
escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Obligation
that qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4) any investment in any money market fund registered under the 1940 Act that qualifies under Rule
2a-7 under the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the
1940 Act, that invests principally in Municipal Obligations or U.S. Government Securities or any
combination thereof; or

(5) any letter of credit from a bank or other financial institution that has a credit rating from at least
one NRSRO that is the highest applicable rating generally ascribed by such NRSRO to bank
deposits or short-term debt of banks or other financial institutions as of the date of this Statement
(or such rating�s future equivalent).

(r)        �Discounted Value,� as of any Valuation Date, means, with respect to a Rating Agency Eligible Asset, the
quotient of the Market Value thereof divided by the applicable discount factor, or as otherwise set forth in the
applicable Rating Agency Guidelines as then used by the Fund.

(s)        �Dividend Payment Date,� except as otherwise provided in paragraph (d) of Section 2 of Part I of this
Statement, means the date that is the first Business Day of each calendar month on which dividends on shares of
Series 3 VRDP are paid to Holders.

(t)        �Dividend Period,� with respect to Series 3 VRDP, means the period from, and including, the Date of Original
Issue of shares of such Series to, but excluding, the initial Dividend Payment Date for shares of such Series and any
period thereafter from, and including, one Dividend Payment Date for shares of such Series to, but excluding, the next
succeeding Dividend Payment Date for shares of such Series.

(u)        �Effective Leverage Ratio� shall have the meaning set forth in the VRDP Fee Agreement.

(v)        �Effective Leverage Ratio Cure Period� shall have the meaning set forth in the VRDP Fee Agreement.

(w)        �Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

(x)        �Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

(y)        �Extraordinary Corporate Event� means, as to the Liquidity Provider, (i) the consolidation, amalgamation
with, or merger with or into or the transfer of all or substantially all of the Liquidity Provider�s assets to, another entity
or (ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation,
amalgamation with, or merger with or into another entity or the transfer of all or substantially all of the Liquidity
Provider�s assets; provided, however, that with respect to (i) above, an
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Extraordinary Corporate Event does not include any of the listed occurrences where (x) the surviving entity, or
transferee of all or substantially all of the Liquidity Provider�s assets, (a) assumes all of the obligations of the Liquidity
Provider under the terms of the VRDP Purchase Agreement and (b) has short-term debt ratings in one of the two
highest rating categories from the Requisite NRSROs or such other short-term debt ratings as may be required for the
VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act and (y) the Liquidity Provider has
provided notice in writing to the Fund confirming the information described in (x) at least 10 days prior to the
scheduled date of the applicable listed occurrence in (i) above.

(z)        �Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

(aa)        �Failed Remarketing Condition�Purchased VRDP Shares� means that the Liquidity Provider acquires and
continues to be the beneficial owner for federal income tax purposes of any Series 3 VRDP Shares in connection with
purchases made pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a
Mandatory Purchase) on any Purchase Date including Series 3 VRDP Shares the Liquidity Provider continues to be
the beneficial owner of for federal income tax purposes after the expiration or termination of the VRDP Purchase
Agreement.

(bb)        �Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
Redemption Price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of Series 3 VRDP Shares that
the Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial
owner of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be
successfully remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be
continuing for such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out
basis, in accordance with and subject to the provisions of the VRDP Fee Agreement and this Statement.

(cc)        �Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the
Liquidity Provider or its affiliates) continues to hold Series 3 VRDP Shares, that were subject to a valid Tender, after
any Purchase Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase)
(�Unpurchased VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully
Remarketed, (ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation, or (iii) if not successfully
Remarketed or purchased by the Liquidity Provider pursuant to the Purchase Obligation, the subject of a validly
tendered Notice of Revocation (or any combination of the foregoing); and any Unpurchased VRDP Shares shall be
deemed tendered for Remarketing until the earliest to occur of the foregoing events (i), (ii) or (iii) with respect to such
Unpurchased VRDP Shares.

(dd)        �Failure to Deposit� means, with respect to shares of Series 3 VRDP, a failure by the Fund to pay to the
Tender and Paying Agent, not later than 12:00 noon, New York City time, (A) on the Business Day immediately
preceding any Dividend Payment Date for shares of such Series, in funds available on such Dividend Payment Date in
The City of New York, New York, the full amount of any dividend (whether or not earned or declared) to be paid on
such Dividend Payment Date on any share of such Series or (B) on the Business Day immediately preceding any
redemption date in funds available on such redemption date for shares of such Series in The City of New York, New
York, the Redemption Price to be paid on such redemption date for any share of such Series after Notice of
Redemption is provided pursuant to paragraph (c) of Section 10 of Part 1 of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of Series 3 VRDP
Shares when the related Notice of Redemption provides that redemption of such shares is subject to one or more
conditions precedent and any such condition precedent shall not have been satisfied at the time or times and in the
manner specified in such Notice of Redemption.
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(ee)        �Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of
Purchase delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of Series 3 VRDP Shares to be purchased on such date
pursuant to the Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice
delivered by the Fund or the Tender and Paying Agent on behalf of the Fund.

(ff)        �Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

(gg)        �Gross-up Payment� means payment to a Beneficial Owner of an amount which, when taken together with the
aggregate amount of Taxable Allocations made to such Beneficial Owner to which such Gross-up Payment relates,
would cause such Beneficial Owner�s dividends in dollars (after regular federal and California personal income tax
consequences) from the aggregate of such Taxable Allocations and the related Gross-up Payment to be equal to the
dollar amount of the dividends which would have been received by such Beneficial Owner if the amount of such
aggregate Taxable Allocations would have been excludable from the gross income of such Beneficial Owner.

Such Gross-up Payment shall be calculated (i) without consideration being given to the time value of money; (ii) only
taking into account the regular federal income tax and California personal income tax with respect to dividends
received from the Fund (that is, without giving effect to any other California tax or any other federal tax based on
income, such as (A) the alternative minimum tax or (B) the �Medicare tax,� which currently is imposed at the rate of
3.8% on the net investment income (which includes taxable dividends and net capital gains) of certain individuals,
trusts and estates); and (iii) assuming that each Taxable Allocation and each Gross-up Payment (except to the extent
such Gross-up Payment is designated as an exempt-interest dividend under Section 852(b)(5) of the Code or successor
provisions) would be taxable in the hands of each Beneficial Owner at the maximum marginal combined regular
federal and California personal income tax rate applicable to ordinary income (taking into account the federal income
tax deductibility of state and local taxes paid or incurred) or net capital gains, as applicable, or the maximum marginal
regular federal corporate income tax rate applicable to ordinary income or net capital gains, as applicable, whichever
is greater, in effect at the time such Gross-up Payment is made.

(hh)        �Holder� means a Person in whose name a Series 3 VRDP Share is registered in the registration books of the
Fund maintained by the Tender and Paying Agent.

(ii)        �Information Memorandum� means the proxy statement of the Fund and the Target Fund and the other funds
specified therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or
supplemented from time to time, including in connection with any Remarketing, if applicable.

(jj)        �Initial Rate Period� means the period commencing on and including the Date of Original Issue in connection
with the initial issuance thereof and ending on, and including, [�], 2014, the next succeeding Wednesday, as set forth
under �Designation of Series 3 VRDP� above.

(kk)        �Investment Adviser� shall mean Nuveen Fund Advisors, LLC, or any successor company or entity.

(ll)        �Late Charge� shall have the meaning specified in paragraph (e)(i)(C) of Section 2 of Part I of this Statement.

(mm)        �LIBOR Dealer� means Morgan Stanley & Co. LLC and such other dealer or dealers as the Fund from time
to time may appoint or in lieu of any thereof, their respective affiliates and successors.
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(nn)        �LIBOR Rate� means, on any Rate Determination Date, (i) the rate for deposits in U.S. dollars for the
designated Rate Period, which appears on Reuters display page LIBOR01 (�Page LIBOR01�) (or such other page as
may replace that page on that service, or such other service as may be selected by the LIBOR Dealer or its successors
that are LIBOR Dealers) as of 11:00 a.m. London time, on the day that is the London Business Day preceding the
Rate Determination Date (the �LIBOR Determination Date�), or (ii) if such rate does not appear on Page LIBOR01 or
such other page as may replace such Page LIBOR01, (A) the LIBOR Dealer shall determine the arithmetic mean of
the offered quotations of the Reference Banks to leading banks in the London interbank market for deposits in U.S.
dollars for the designated Rate Period in an amount determined by such LIBOR Dealer by reference to requests for
quotations as of approximately 11:00 a.m. (London time) on such date made by such LIBOR Dealer to the Reference
Banks, (B) if at least two of the Reference Banks provide such quotations, the LIBOR Rate shall equal such arithmetic
mean of such quotations, (C) if only one or none of the Reference Banks provide such quotations, the LIBOR Rate
shall be deemed to be the arithmetic mean of the offered quotations that leading banks in The City of New York
selected by the LIBOR Dealer (after obtaining the Fund�s approval) are quoting on the relevant LIBOR Determination
Date for deposits in U.S. dollars for the designated Rate Period in an amount determined by the LIBOR Dealer (after
obtaining the Fund�s approval) that is representative of a single transaction in such market at such time by reference to
the principal London offices of leading banks in the London interbank market; provided, however, that if at least one
LIBOR Dealer does not quote a rate required to determine the LIBOR Rate, the LIBOR Rate will be determined on
the basis of the quotation or quotations furnished by any Substitute LIBOR Dealer or Substitute LIBOR Dealers
selected by the Fund to provide such rate or rates not being supplied by the LIBOR Dealer; provided further, that if
the LIBOR Dealer and Substitute LIBOR Dealers are required but unable to determine a rate in accordance with at
least one of the procedures provided above, the LIBOR Rate shall be the LIBOR Rate as determined on the previous
Rate Determination Date. If the number of days in a Rate Period shall be (i) seven or more but fewer than 21 days,
such rate shall be the seven-day LIBOR Rate; (ii) 21 or more but fewer than 49 days, such rate shall be the one-month
LIBOR rate; (iii) 49 or more but fewer than 77 days, such rate shall be the two-month LIBOR rate; (iv) 77 or more but
fewer than 112 days, such rate shall be the three-month LIBOR rate; (v) 112 or more but fewer than 140 days such
rate shall be the four-month LIBOR rate; (vi) 140 or more but fewer than 168 days, such rate shall be the five-month
LIBOR rate; (vii) 168 or more but fewer than 189 days, such rate shall be the six-month LIBOR rate; (viii) 189 or
more but fewer than 217 days, such rate shall be the seven-month LIBOR rate; (ix) 217 or more but fewer than 252
days, such rate shall be the eight-month LIBOR rate; (x) 252 or more but fewer than 287 days, such rate shall be the
nine-month LIBOR rate; (xi) 287 or more but fewer than 315 days, such rate shall be the ten-month LIBOR rate;
(xii) 315 or more but fewer than 343 days, such rate shall be the eleven-month LIBOR rate; and (xiii) 343 or more but
fewer than 365 days, such rate shall be the twelve-month LIBOR rate.

(oo)        �Liquidation Preference,� with respect to a given number of Series 3 VRDP Shares, means $100,000 times
that number.

(pp)        �Liquidity Account Investments� means Deposit Securities or any other security or investment owned by the
Fund that is rated at least investment grade by each NRSRO then rating such security or investment.

(qq)        �Liquidity Provider� means any entity in such capacity pursuant to a VRDP Purchase Agreement, initially,
Deutsche Bank Trust Company Americas.

(rr)        �Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term
debt ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt
ratings, as may be required for the Series 3 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the
1940 Act.

(ss)        �Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying
Agent, acting upon instructions of the Fund pursuant to the Tender and Paying Agent
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Agreement, for termination of the VRDP Purchase Agreement upon the occurrence of a Liquidity Provider Ratings
Event, which date shall be not less than 16 days nor more than 30 days following such Liquidity Provider Ratings
Event.

(tt)        �London Business Day� means any day on which commercial banks are generally open for business in London.

(uu)        �Mandatory Purchase� means the mandatory purchase of Outstanding Series 3 VRDP Shares by the Liquidity
Provider pursuant to the VRDP Purchase Agreement in connection with a Mandatory Purchase Event.

(vv)        �Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance
with this Statement and the VRDP Purchase Agreement.

(ww)        �Mandatory Purchase Event� means (i) in connection with the termination of the VRDP Purchase
Agreement due to its expiration as of a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled
Termination Date, (a) the Liquidity Provider shall not have agreed to an extension or further extension of the
Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date of the VRDP
Purchase Agreement then in effect, and (b) the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement being replaced, or (ii) in connection with the termination of the
VRDP Purchase Agreement due to a Liquidity Provider Ratings Event or Related Party Termination Event, by the
fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as
the case may be, the Fund shall not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement being
replaced. The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled
Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case
may be.

(xx)        �Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of Series 3 VRDP Shares,
a notice delivered by the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity
Provider specifying a Mandatory Purchase Date.

(yy)        �Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all Series 3
VRDP Shares by Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date
or (ii) pursuant to an attempted Remarketing, Series 3 VRDP Shares remain unsold and the Remarketing Agent does
not purchase for its own account the unsold Series 3 VRDP Shares tendered to the Tender and Paying Agent for
Remarketing (provided, that the Remarketing Agent may seek to sell such Series 3 VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider at the Purchase Price pursuant to
Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(zz)        �Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on
any Series 3 VRDP Share, on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event
(which shall constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings
Event, whether or not continuing and whether or not such Liquidity Provider Ratings Event also results in a
Mandatory Purchase Event; provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the
short-term debt ratings to the requisite level, shall constitute a new Mandatory Tender Event); (c) with the prior
written consent of the Liquidity Provider with respect to its classification as a Mandatory Tender Event, each failure
by the Fund to pay the Liquidity Provider the applicable fee due in advance under the terms of the VRDP Fee
Agreement by seven Business Days prior to the beginning of the month to which such payment relates; (d) the eighth
day prior to the scheduled date of the occurrence of an
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Extraordinary Corporate Event; (e) the Fund shall have obtained and delivered to the Tender and Paying Agent an
Alternate VRDP Purchase Agreement by the fifteenth day prior to the Scheduled Termination Date, Liquidity
Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of the VRDP
Purchase Agreement being replaced; (f) the occurrence of an Optional Early Replacement Event; (g) the Fund shall
have provided a Notice of Proposed Special Rate Period in accordance with this Statement; or (h) in the event of a
breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP Fee Agreement
and the failure to cure such breach within 60 days from the date of such breach (which 60-day period would include
the Effective Leverage Ratio Cure Period), to the extent that the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).

(aaa)        �Mandatory Tender Notice� means, in connection with the Mandatory Tender of Series 3 VRDP Shares, a
notice delivered by the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity
Provider specifying a Mandatory Tender Event and Purchase Date.

(bbb)        �Market Value� of any asset of the Fund means the market value thereof determined by an independent
third-party pricing service designated from time to time by the Board of Trustees. Market Value of any asset shall
include any interest accrued thereon. The pricing service values portfolio securities at the mean between the quoted
bid and asked price or the yield equivalent when quotations are readily available. Securities for which quotations are
not readily available are valued at fair value as determined by the pricing service using methods which include
consideration of: yields or prices of municipal bonds of comparable quality, type of issue, coupon, maturity and
rating; indications as to value from dealers; and general market conditions. The pricing service may employ electronic
data processing techniques or a matrix system, or both, to determine valuations.

(ccc)        �Maximum Rate,� means, for Series 3 VRDP Shares on any Rate Determination Date or in respect of the
occurrence of a Failed Remarketing Condition for shares of such Series, the Applicable Percentage of the Applicable
Base Rate plus the Applicable Spread. The Maximum Rate for Series 3 VRDP Shares will depend on the long-term
rating assigned to the Series 3 VRDP Shares, the length of the Rate Period and whether or not the Fund has given
notification prior to the Applicable Rate Determination for the Rate Period pursuant to Section 6 of Part II hereto that
any ordinary income or capital gains will be included in the dividend on Series 3 VRDP Shares for that Rate Period.
The Applicable Percentage of the Applicable Base Rate is as follows:

Long-Term
Ratings*

Applicable Percentage of
Applicable Base Rate�No

Notification
Moody�s Fitch/S&P

Aa3 to Aaa AA- to
AAA 100%

Baa3 to A1 BBB- to
A+ 110%

Below Baa3** Below
BBB-** 135%

*      And/or the equivalent ratings of another Rating Agency then rating the Series 3
VRDP Shares utilizing the higher of the ratings of the Rating Agencies then rating the
Series 3 VRDP Shares.

**    Includes unrated, if no Rating Agency is then rating the Series 3 VRDP Shares.
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Rate Period pursuant to Section 6 of Part II hereof that any ordinary income and capital gains will be included in the
dividend on Series 3 VRDP Shares for that Rate Period, the Applicable Percentage in the foregoing table shall be
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.
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The Applicable Percentage as so determined and the Applicable Spread may be subject to upward (and, if previously
adjusted upward, subsequent downward) adjustment as provided in the Remarketing Agreement, provided, that,
notwithstanding any provision to the contrary in the Remarketing Agreement, the Maximum Rate is equal to or higher
than the rates determined as set forth above, and immediately following any such increase, the Fund would be in
compliance with the Minimum VRDP Asset Coverage and the VRDP Basic Maintenance Amount in the Rating
Agency Guidelines (if applicable). Furthermore, in the event of Special Rate Periods of greater than 364 days, the
Maximum Rate may be subject to upward adjustment as provided in the Remarketing Agreement, provided, that,
notwithstanding any provision to the contrary in the Remarketing Agreement, immediately following any such
increase, the Fund would be in compliance with the Minimum VRDP Asset Coverage and the VRDP Basic
Maintenance Amount (if applicable).

A Maximum Rate in effect in respect of a Failed Remarketing Condition will continue to be the Applicable Rate
(i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing Condition no longer
exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or fewer, and (ii) until
the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no longer exists in the case
of a Special Rate Period of greater than 28 Rate Period Days.

Notwithstanding any provision to the contrary in the Remarketing Agreement, in no event shall the Maximum Rate
exceed 15%; provided, however, that in the event the Fund has given notification prior to the Applicable Rate
Determination for the Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will
be included in the dividend on Series 3 VRDP Shares for that Rate Period, the Maximum Rate shall not exceed 15%
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

(ddd)        �Minimum Rate Period� means any Rate Period consisting of seven Rate Period Days, as adjusted to reflect
any changes when the regular day that is a Rate Determination Date is not a Business Day.

(eee)        �Minimum VRDP Asset Coverage� means asset coverage, as defined in Section 18(h) of the 1940 Act as of
the date of the VRDP Fee Agreement with such changes thereafter as agreed with the prior written consent of the
Liquidity Provider, of at least 200% or such higher percentage as required and specified in the VRDP Fee Agreement,
but, in any event, not more than 250%, with respect to all outstanding senior securities of the Fund which are stock,
including all Outstanding VRDP Shares (or, in each case, if higher, such other asset coverage as may in the future be
specified in or under the 1940 Act as the minimum asset coverage for senior securities which are stock of a closed-end
investment company as a condition of declaring dividends on its common shares or stock).

(fff)        �Minimum VRDP Asset Coverage Cure Date� means, with respect to the failure by the Fund to maintain the
Minimum VRDP Asset Coverage (as required by Section 6 of Part I of this Statement) as of the last Business Day of
any month, means the tenth Business Day of the following month.

(ggg)        �Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

(hhh)        �Municipal Obligations� means municipal securities as described in the Information Memorandum.

(iii)        �1940 Act� means the Investment Company Act of 1940, as amended.

(jjj)        �Notice of Proposed Special Rate Period� means any notice with respect to a proposed Special Rate Period of
Series 3 VRDP Shares pursuant to paragraph (c) of Section 4 of Part I of this Statement.
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(kkk)        �Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of
Purchase, in each case, substantially in the form attached to the VRDP Purchase Agreement.

(lll)        �Notice of Redemption� means any notice with respect to the redemption of Series 3 VRDP Shares pursuant to
paragraph (c) of Section 10 of Part I of this Statement.

(mmm)        �Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent
Member of its Notice of Tender, a notice, substantially in the form attached to the Tender and Paying Agent
Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent indicating an
intention to revoke the tender of some or all of the Series 3 VRDP Shares for sale on a Purchase Date pursuant to
Section 1 of Part II of this Statement.

(nnn)          �Notice of Special Rate Period� means any notice with respect to a Special Rate Period of VRDP Shares
pursuant to paragraph (d)(i) of Section 4 of Part I of this Statement.

(ooo)        �Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form
attached to the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the
Tender and Paying Agent, indicating an intention to tender Series 3 VRDP Shares for sale on a Purchase Date
pursuant to Section 1 of Part II of this Statement.

(ppp)        �NRSRO� means a �nationally recognized statistical rating organization� within the meaning of
Section 3(a)(62) of the Exchange Act that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of
the Fund or the Liquidity Provider, including, at the date hereof, Fitch, Moody�s and S&P.

(qqq)        �Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an
Optional Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying
Agent Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled
Termination Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such
notice.

(rrr)        �Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of the VRDP Purchase
Agreement upon the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days
nor more than 30 days following such Optional Early Replacement Event.

(sss)        �Optional Tender� means any tender of Series 3 VRDP Shares by a Beneficial Owner or its Agent Member to
the Tender and Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing
occurs on or before the Purchase Date, or (ii) pursuant to an attempted Remarketing Series 3 VRDP Shares remain
unsold and the Remarketing Agent does not purchase for its own account the unsold Series 3 VRDP Shares tendered
to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such Series 3
VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider
pursuant to Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(ttt)        �Other Special Rate Period Provisions� shall have the meaning specified in paragraph (f) of Section 4 of Part
I of this Statement.

(uuu)        �Outstanding� means, as of any date with respect to VRDP Shares of any Series, the number of shares of
such Series theretofore issued by the Fund except, without duplication, (i) any shares of such Series theretofore
cancelled or delivered to the Tender and Paying Agent (or other relevant tender and paying
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agent) for cancellation or redeemed by the Fund, (ii) any shares of such Series with respect to which, in the case of
Series 3 VRDP Shares, the Fund has given a Notice of Redemption and irrevocably deposited with the Tender and
Paying Agent sufficient Deposit Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of this
Statement or, in the case of VRDP Shares of any other Series, the Fund has taken the equivalent action under the
statement applicable to such shares, (iii) any shares of such Series as to which the Fund shall be a Beneficial Owner,
and (iv) any shares of such Series represented by any certificate in lieu of which a new certificate has been executed
and delivered by the Fund; provided, however, with respect to clause (ii), any Series 3 VRDP Share will be deemed to
be Outstanding for purposes of the VRDP Purchase Agreement until redeemed by the Fund.

(vvv)        �Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated
association, a joint venture or other entity or a government or any agency or political subdivision thereof.

(www)        �Preferred Shares� means the preferred shares of the Fund, and includes the VRDP Shares of each Series.

(xxx)        �Preliminary Notice of Purchase� shall have the meaning specified in paragraph (b) of Section 2 of Part II
of this Statement.

(yyy)        �Purchase Date,� with respect to any purchase of Series 3 VRDP Shares, means (i) in connection with an
Optional Tender, the date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if
such day is not a Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent
of the Notice of Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender
Notice (or, if such day is not a Business Day, the next succeeding Business Day), subject to the immediately
succeeding sentence below, or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified
in the Mandatory Purchase Notice (or, if such day is not a Business Day, the next succeeding Business Day). The
Purchase Date in respect of a Mandatory Tender Event shall be not later than seven days following the date a
Mandatory Tender Notice is sent to Holders by Electronic Means; provided, that: (A) the Purchase Date in connection
with the failure of the Fund to pay the applicable fee to the Liquidity Provider may not be later than the last Business
Day of the month such payment was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary
Corporate Event may not be later than the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event (and, if no earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such
Extraordinary Corporate Event, the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event shall be deemed to be the Purchase Date irrespective of the failure to have given or sent a Mandatory
Tender Notice); (C) the Purchase Date in connection with the Fund obtaining an Alternate VRDP Purchase
Agreement may not be later than the Business Day immediately preceding the termination of the VRDP Purchase
Agreement being replaced; and (D) the Purchase Date in connection with a Notice of Proposed Special Rate Period
may not be later than the first day of the proposed Special Rate Period.

(zzz)        �Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during
the term and pursuant to the terms of the VRDP Purchase Agreement to purchase Outstanding Series 3 VRDP Shares
on any Purchase Date at the Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders,
in the case of any Mandatory Tender, in each case following delivery of a Notice of Purchase with respect to such
Series 3 VRDP Shares, and Holders, in the case of any Mandatory Purchase.

(aaaa)        �Purchase Price� means an amount equal to the Liquidation Preference of any Series 3 VRDP Shares to be
purchased on a Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or
declared), if any, to, but excluding, the relevant Purchase Date.
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(bbbb)        �Purchased VRDP Shares� means all Series 3 VRDP Shares purchased by the Liquidity Provider pursuant
to the VRDP Purchase Agreement, so long as such Series 3 VRDP Shares are owned by the Liquidity Provider.

(cccc)        �Rate Determination Date� means, with respect to any Series 3 VRDP Shares, the last day of a Rate Period
for such Series or, if such day is not a Business Day, the next succeeding Business Day; provided, however, that the
next succeeding Rate Determination Date will be the day of the week that is the regular Rate Determination Date if
such day is a Business Day.

(dddd)        �Rate Period,� with respect to Series 3 VRDP, means the Initial Rate Period and any Subsequent Rate
Period, including any Special Rate Period, for shares of such Series.

(eeee)        �Rate Period Days,� for any Rate Period, means the number of days in such Rate Period.

(ffff)        �Rating Agency� means each NRSRO, if any, then providing a rating for the Series 3 VRDP Shares pursuant
to the request of the Fund, including, at the date hereof, [Fitch, Moody�s and S&P].

(gggg)        �Rating Agency Certificate� has the meaning specified in paragraph (b) of Section 7 of Part I of this
Statement.

(hhhh)        �Rating Agency Eligible Assets� means assets of the Fund set forth in the applicable Rating Agency
Guidelines as eligible for inclusion in calculating the Discounted Value of the Fund�s assets in connection with Rating
Agency ratings of Series 3 VRDP Shares.

(iiii)        �Rating Agency Guidelines� means the guidelines provided by each Rating Agency, as may be amended from
time to time, in connection with the Rating Agency�s rating of Series 3 VRDP Shares.

(jjjj)        �Redemption Price� means the applicable redemption price specified in paragraph (a) or (b) of Section 10 of
Part I of this Statement.

(kkkk)        �Reference Banks� means four major banks in the London interbank market selected by the Remarketing
Agent or its affiliates or successors or such other party as the Fund may from time to time appoint.

(llll)        �Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as such
provisions may be amended from time to time.

(mmmm)        �Related Party Termination Date� means the effective date of the Related Party Termination Event.

(nnnn)        �Related Party Termination Event� means termination of the VRDP Purchase Agreement by its terms as
of the Related Party Termination Date in the event of the Liquidity Provider becoming a Related Party of the Fund
other than through the acquisition of Series 3 VRDP Shares pursuant to the terms of the VRDP Purchase Agreement.

(oooo)        �Remarketing� means the remarketing of Series 3 VRDP Shares by the Remarketing Agent on behalf of
Beneficial Owners thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory
Tender, as provided in the Remarketing Agreement and Part II of this Statement.

(pppp)        �Remarketing Agent� means the entity appointed as such with respect to Series 3 VRDP Shares by a
resolution of the Board of Trustees and any additional or successor companies or entities appointed by the Board of
Trustees which have entered into a Remarketing Agreement with the Fund.
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(qqqq)        �Remarketing Agreement� means the Remarketing Agreement with respect to the Series 3 VRDP Shares,
by and among the Fund, the Investment Adviser and the Remarketing Agent, which provides, among other things, that
the Remarketing Agent will follow the Applicable Rate Determination procedures for purposes of determining the
Applicable Rate for shares of Series 3 VRDP and the Remarketing Procedures, as amended, modified or
supplemented from time to time.

(rrrr)        �Remarketing Notice� shall have the meaning specified in paragraph (b) of Section 2 of Part II of this
Statement.

(ssss)        �Remarketing Procedures� means the procedures for conducting Remarketings set forth in Part II of this
Statement.

(tttt)        �Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or class
of debt obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or class of
debt obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the 1940
Act) the security, that NRSRO.

(uuuu)        �S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and
its successors.

(vvvv)        �Scheduled Termination Date� means [�], or any succeeding date to which the term of the VRDP Purchase
Agreement is extended.

(wwww)        �SEC� means the Securities and Exchange Commission.

(xxxx)        �Securities Act� means the Securities Act of 1933, as amended.

(yyyy)        �Securities Depository� means The Depository Trust Company, New York, New York, and any substitute
for or successor to such securities depository that shall maintain a book-entry system with respect to the Series 3
VRDP Shares.

(zzzz)        �SIFMA Municipal Swap Index� means, on any Rate Determination Date, the Securities Industry and
Financial Markets Association Municipal Swap Index, produced and made available by Municipal Market Data as of
3:00 p.m., New York City time, on the Rate Determination Date.

(aaaaa)        �SIFMA Municipal Swap Index Rate� means, on any Rate Determination Date, (i) the SIFMA Municipal
Swap Index produced and made available on such date, or (ii) if such index is not made available by 3:00 p.m., New
York City time, on such date, the SIFMA Municipal Swap Index Rate as in effect on the previous Rate Determination
Date.

(bbbbb)        �Special Rate Period,� with respect to Series 3 VRDP Shares, means a Rate Period that is established in
accordance with paragraph (a) of Section 4 of Part I of this Statement.

(ccccc)        �Special Redemption Provisions� shall have the meaning specified in paragraph (a)(i) of Section 10 of Part
I of this Statement.

(ddddd)        �Statement� means this statement establishing and fixing the rights and preferences of Series 3 VRDP
Shares, as it may be amended or supplemented from time to time.
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(eeeee)        �Subsequent Rate Period,� with respect to shares of Series 3 VRDP, means the period from, and including,
the first day following the Initial Rate Period of shares of such Series to, and including, the next Rate Determination
Date for shares of such Series and any period thereafter from, and
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including, the first day following a Rate Determination Date for shares of such Series to, and including, the next
succeeding Rate Determination Date for shares of such Series; provided, however, that if any Subsequent Rate Period
is also a Special Rate Period, such term shall mean the period commencing on the first day of such Special Rate
Period and ending on, and including, the last day of the last Dividend Period thereof; except for Special Rate Periods,
each Subsequent Rate Period will be a Minimum Rate Period.

(fffff)        �Substitute LIBOR Dealer� means any LIBOR Dealer selected by the Fund; provided that none of such
entities shall be an existing LIBOR Dealer.

(ggggg)        �Taxable Allocation� shall have the meaning specified in paragraph (a) of Section 3 of Part I of this
Statement.

(hhhhh)        �Tender� means an Optional Tender or Mandatory Tender, as applicable.

(iiiii)        �Tender and Paying Agent� means The Bank of New York Mellon, or any successor Person, which has
entered into an agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar,
dividend disbursing agent, paying agent and redemption price disbursing agent and calculation agent in connection
with the payment of regularly scheduled dividends with respect to the Series 3 VRDP Shares.

(jjjjj)        �Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement with respect to the
Series 3 VRDP Shares, entered into between the Fund and the Tender and Paying Agent, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

(kkkkk)        �U.S. Government Securities� means direct obligations of the United States or of its agencies or
instrumentalities that are entitled to the full faith and credit of the United States and that, other than United States
Treasury Bills, provide for the periodic payment of interest and the full payment of principal at maturity or call for
redemption.

(lllll)        �Valuation Date� means, for purposes of determining whether the Fund is maintaining the VRDP Basic
Maintenance Amount, each Business Day commencing with the Date of Original Issue.

(mmmmm)        �Voting Period� shall have the meaning specified in paragraph (b)(i) of Section 5 of Part I of this
Statement.

(nnnnn)        �VRDP Basic Maintenance Amount,� as of any Valuation Date, shall have the meaning set forth in the
Rating Agency Guidelines.

(ooooo)        �VRDP Basic Maintenance Cure Date,� with respect to the failure by the Fund to satisfy the VRDP Basic
Maintenance Amount (as required by paragraph (a) of Section 7 of Part I of this Statement) as of a given Valuation
Date, shall have the meaning set forth in the Rating Agency Guidelines, but in no event shall it be longer than 10
calendar days following such Valuation Date.

(ppppp)        �VRDP Basic Maintenance Report� shall have the meaning set forth in the Rating Agency Guidelines.

(qqqqq)    �VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement with
respect to Series 3 VRDP Shares, dated as of [�], between the Fund and the Liquidity Provider, as amended, modified
or supplemented from time to time or any similar agreement with a successor Liquidity Provider.
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(rrrrr)        �VRDP Purchase Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Purchase
Agreement with respect to Series 3 VRDP Shares, dated as of [�], between the Tender and Paying Agent and the
Liquidity Provider, as amended, modified or supplemented, or any Alternate VRDP Purchase Agreement.

PART I

1.        Number of Authorized Shares.

The initial number of authorized shares constituting Series 3 VRDP is as set forth above under the title �Designation of
Series 3 VRDP.�

2.        Dividends.

(a)        Ranking. The shares of Series 3 VRDP shall rank on a parity with each other, with shares of any other Series
of VRDP and with shares of any other series of Preferred Shares as to the payment of dividends by the Fund.

(b)        Cumulative Cash Dividends. The Holders of Series 3 VRDP Shares shall be entitled to receive, when, as and
if declared by the Board of Trustees, out of funds legally available therefor in accordance with the Declaration and
applicable law, cumulative cash dividends at the Applicable Rate for shares of such Series, determined as set forth in
paragraph (e) of this Section 2, and no more (except to the extent set forth in Section 3 of Part I of this Statement and
Section 6 of Part II of this Statement), payable on the Dividend Payment Dates with respect to shares of such Series
determined pursuant to paragraph (d) of this Section 2. Holders of Series 3 VRDP Shares shall not be entitled to any
dividend, whether payable in cash, property or shares, in excess of full cumulative dividends, as herein provided, on
Series 3 VRDP Shares. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on Series 3 VRDP Shares which may be in arrears, and no additional sum of money shall be
payable in respect of such arrearage, except that the Fund shall pay as a supplemental dividend a Late Charge (as
defined below in paragraph (e)(i)(C) of this Section 2) on account of a Failure to Deposit, if any, in respect of each
day during the period commencing on the day a Failure to Deposit occurs through and including the day immediately
preceding the earlier of (i) the day the Failure to Deposit is cured and (ii) the third Business Day next succeeding the
day on which the Failure to Deposit occurred.

(c)        Dividends Cumulative from Date of Original Issue. Dividends on Series 3 VRDP Shares shall be declared
daily and accumulate at the Applicable Rate for shares of such Series from the Date of Original Issue thereof.

(d)        Dividend Payment Dates and Adjustment Thereof. The Dividend Payment Date with respect to Series 3
VRDP Shares shall be the first Business Day of each calendar month; provided, however, that:

(i)        notwithstanding the foregoing, the Fund in its discretion may establish more frequent Dividend Payment Dates
than monthly in respect of any Minimum Rate Period, and the Dividend Payment Date for the Dividend Period prior
to the commencement of a Special Rate Period following a Minimum Rate Period shall be the Business Day
immediately following the end of such Minimum Rate Period; and

(ii)        notwithstanding the foregoing, the Fund in its discretion may establish the Dividend Payment Dates in respect
of any Special Rate Period for Series 3 VRDP Shares; provided, however, that such dates shall be set forth in the
Notice of Proposed Special Rate Period and Notice of Special Rate Period relating to such Special Rate Period, as
delivered to the Remarketing Agent, which Notice of Proposed Special Rate Period and Notice of Special
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Rate Period shall be filed with the Secretary of the Fund; and further provided that (1) any such Dividend Payment
Date shall be a Business Day and (2) the last Dividend Payment Date in respect of such Special Rate Period shall be
the Business Day immediately following the last day thereof, as such last day is determined in accordance with
paragraph (b) of Section 4 of Part I of this Statement.

(e)        Applicable Rates and Calculation of Dividends.

(i)        Applicable Rates. The dividend rate on Series 3 VRDP Shares during the Initial Rate Period shall be equal to
the rate per annum specified under �Designation of Series 3 VRDP� above. For each Subsequent Rate Period of the
Series 3 VRDP Shares thereafter, the dividend rate on shares of such Series shall be equal to the rate per annum that
results from the Applicable Rate Determination for shares of such Series on the Rate Determination Date immediately
preceding such Subsequent Rate Period; provided, however, that:

(A)        if an Applicable Rate Determination for any such Subsequent Rate Period is not held for any reason other
than as described below, the dividend rate on shares of such Series for such Subsequent Rate Period will be adjusted
to the Maximum Rate for shares of such Series on the Rate Determination Date therefor;

(B)        in the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread), and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days;

(C)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, but, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall have been cured in accordance with paragraph (f) of this
Section 2, and the Fund shall have paid to the Tender and Paying Agent as a late charge (�Late Charge�) daily
supplemental dividends equal in the aggregate to the sum of (1) if such Failure to Deposit consisted of the failure
timely to pay to the Tender and Paying Agent the full amount of dividends with respect to any Dividend Period for the
shares of such Series, an amount computed by multiplying (x) the Applicable Rate for the Rate Period during which
such Failure to Deposit occurred on the Dividend Payment Date for such Dividend Period plus 2.00% by (y) a
fraction, the numerator of which shall be the number of days for which such Failure to Deposit had not been cured in
accordance with paragraph (f) of this Section 2 (including the day such Failure to Deposit occurred and excluding the
day such Failure to Deposit is cured) and the denominator of which shall be 360, and applying the rate obtained
against the aggregate Liquidation Preference of the outstanding shares of such Series (with the amount for each
individual day on which such Failure to Deposit occurred or continued uncured being declared as a supplemental
dividend on that day) and (2) if such Failure to Deposit consisted of the failure timely to pay to the Tender and Paying
Agent the Redemption Price of the shares of such Series for which a Notice of Redemption had been provided by the
Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement, an amount computed by multiplying, (x) the
Applicable Rate for the Rate Period during which such Failure to Deposit occurred on the applicable redemption date
plus 2.00% by (y) a fraction, the numerator of which shall be the number of days for which such Failure to Deposit
had not been cured in accordance with paragraph (f) of this Section 2

20

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

334



(including the day such Failure to Deposit occurred and excluding the day such Failure to Deposit is cured) and the
denominator of which shall be 360, and applying the rate obtained against the aggregate Liquidation Preference of the
outstanding shares of such Series to be redeemed (with the amount for each individual day on which such Failure to
Deposit occurred or continued uncured being declared as a supplemental dividend on that day), the Applicable Rate
Determination will be held in respect of shares of such Series for the Subsequent Rate Period as provided above in this
paragraph (e), unless a Rate Determination Date occurs on the date on which such Failure to Deposit occurred or on
either of the two Business Days succeeding that date, and the Failure to Deposit has not been cured on such Rate
Determination Date in accordance with paragraph (f) of this Section 2, in which case no Applicable Rate
Determination will be held in respect of shares of such Series for the Subsequent Rate Period relating to such Rate
Determination Date and the dividend rate for shares of such Series for such Subsequent Rate Period will be the
Maximum Rate for shares of such Series on the Rate Determination Date for such Subsequent Rate Period;

(D)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, and, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall not have been cured in accordance with paragraph (f) of this
Section 2 or the Fund shall not have paid the applicable Late Charge to the Tender and Paying Agent, no Applicable
Rate Determination will occur in respect of shares of such Series for the first Subsequent Rate Period therefor
thereafter (or for any Subsequent Rate Period therefor thereafter to and including the Subsequent Rate Period during
which (1) such Failure to Deposit is cured in accordance with paragraph (f) of this Section 2 and (2) the Fund pays the
applicable Late Charge to the Tender and Paying Agent, in each case no later than 12:00 noon, New York City time,
on the fourth Business Day prior to the end of such Subsequent Rate Period), and the dividend rate for shares of such
Series for each such Subsequent Rate Period shall be a rate per annum equal to the Maximum Rate for shares of such
Series on the Rate Determination Date for such Subsequent Rate Period (but with the prevailing rating for shares of
such Series, for purposes of determining such Maximum Rate, being deemed to be �below �Baa3�/�BBB-��); or

(E)        in connection with a Special Rate Period, the Fund may establish other or additional terms with respect to the
dividend rate in accordance with Section 4 of Part I of this Statement.

Each dividend rate determined in accordance with this paragraph (e)(i) of Section 2 of Part I of this Statement shall be
an �Applicable Rate.�

(ii)        Calculation of Dividends. The amount of dividends per share payable on shares of Series 3 VRDP on any
Dividend Payment Date shall be computed by multiplying the Applicable Rate for shares of such Series for each Rate
Period in effect for such Dividend Period or Dividend Periods or part thereof for which dividends have not been paid
by a fraction, the numerator of which shall be the number of days in such Dividend Period or Dividend Periods or part
thereof for which each Applicable Rate is in effect and the denominator of which shall be the actual number of days in
the year (365 or 366), and applying each such rate obtained against $100,000.

(f)        Curing a Failure to Deposit. A Failure to Deposit with respect to shares of Series 3 VRDP shall be cured for
purposes of paragraph (e) above on the Business Day on which, by 12:00 noon, New York City time, the Fund shall
have paid to the Tender and Paying Agent (A) all accumulated but unpaid dividends on shares of such Series and
(B) without duplication, the Redemption Price for shares, if any, of such Series for which Notice of Redemption has
been provided by the Fund pursuant to paragraph (c) of Section 10 of
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Part I of this Statement; provided, however, that the foregoing clause (B) shall not apply to the Fund�s failure to pay
the Redemption Price in respect of VRDP Shares when the related Redemption Notice provides that redemption of
such shares is subject to one or more conditions precedent and any such condition precedent shall not have been
satisfied at the time or times and in the manner specified in such Notice of Redemption.

(g)        Dividend Payments by Fund to Tender and Paying Agent. In connection with each Dividend Payment
Date for Series 3 VRDP Shares, the Fund shall pay to the Tender and Paying Agent, not later than 12:00 noon, New
York City time, on the earlier of (i) the third Business Day next succeeding the Rate Determination Date immediately
preceding the Dividend Payment Date and (ii) the Business Day immediately preceding the Dividend Payment Date,
an aggregate amount of Deposit Securities equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date, or as otherwise provided for and in connection with the designation of a Special Rate
Period. If an aggregate amount of funds equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date are not available in New York, New York, by 12:00 noon, New York City time, on the
Business Day immediately preceding such Dividend Payment Date, the Tender and Paying Agent will notify the
Liquidity Provider by Electronic Means of such fact prior to the close of business on such day.

(h)        Tender and Paying Agent as Trustee of Dividend Payments by Fund. All Deposit Securities paid to the
Tender and Paying Agent for the payment of dividends on Series 3 VRDP Shares shall be held in trust for the payment
of such dividends by the Tender and Paying Agent for the benefit of the Holders specified in paragraph (i) of this
Section 2. Any moneys paid to the Tender and Paying Agent in accordance with the foregoing but not applied by the
Tender and Paying Agent to the payment of dividends will, to the extent permitted by law, be repaid to the Fund as
soon as possible after the date on which such moneys were so to have been applied upon request of the Fund.

(i)        Dividends Paid to Holders. Each dividend on Series 3 VRDP Shares shall be declared daily to the Holders
thereof at the close of business on each such day and paid on each Dividend Payment Date to the Holders thereof at
the close of business on the day immediately preceding such Dividend Payment Date. In connection with any transfer
of Series 3 VRDP Shares, the transferor as Beneficial Owner of Series 3 VRDP Shares shall be deemed to have agreed
pursuant to the terms of the Series 3 VRDP Shares to transfer to the transferee the right to receive from the Fund any
dividends declared and unpaid for each day prior to the transferee becoming the Beneficial Owner of the Series 3
VRDP Shares in exchange for payment of the Purchase Price for such Series 3 VRDP Shares by the transferee.

(j)        Dividends Credited Against Earliest Accumulated But Unpaid Dividends. Any dividend payment made on
Series 3 VRDP Shares that is insufficient to cover the entire amount of dividends payable shall first be credited
against the earliest accumulated but unpaid dividends due with respect to such shares. Dividends in arrears for any
past Dividend Period may be declared and paid at any time, without reference to any regular Dividend Payment Date,
to the Holders as their names appear on the record books of the Fund on such date, not exceeding 15 days preceding
the payment date thereof, as may be fixed by the Board of Trustees.

(k)        Dividends Designated as Exempt-Interest Dividends. Dividends on Series 3 VRDP Shares shall be
designated as exempt-interest dividends up to the amount of tax-exempt income of the Fund, to the extent permitted
by, and for purposes of, Section 852 of the Code.

3.        Gross-Up Payments. Holders of Series 3 VRDP Shares shall be entitled to receive, when, as and if declared by
the Board of Trustees, out of funds legally available therefor, dividends in an amount equal to the aggregate Gross-up
Payments as follows:

(a)        If the Fund allocates any net capital gains or ordinary income taxable for regular federal and California
personal income tax purposes to a dividend paid on Series 3 VRDP Shares without either having given advance notice
thereof to the Remarketing Agent or simultaneously increasing such dividend payment by
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an additional amount, both as provided in Section 6 of Part II of this Statement (such allocation being referred to
herein as a �Taxable Allocation�), the Fund shall, prior to the end of the calendar year in which such dividend was paid,
provide notice thereof to the Remarketing Agent and direct the Tender and Paying Agent to send such notice with a
Gross-up Payment to the Holder that was entitled to such dividend payment during such calendar year at such Holder�s
address as the same appears or last appeared on the record books of the Fund.

(b)         The Fund shall not be required to make Gross-up Payments with respect to any net capital gains or ordinary
income determined by the Internal Revenue Service to be allocable in a manner different from the manner used by the
Fund.

4.        Designation of Special Rate Periods.

(a)        Length of and Preconditions for Special Rate Period. If permitted by applicable law, the Fund, at its option,
may designate any succeeding Subsequent Rate Period for Series 3 VRDP Shares as a Special Rate Period, consisting
of the duration specified by the Fund in accordance with this Section 4 and ending on a Wednesday, subject to
adjustment as provided in paragraph (b) of this Section 4, or if so designated by the Fund, ending on the final
redemption date specified in paragraph (b)(i)(A) of Section 10 of Part I of this Statement. Except for Special Rate
Periods, each Subsequent Rate Period will be a Minimum Rate Period. A designation of a Special Rate Period shall be
effective only if (A) notice thereof shall have been given in accordance with paragraph (c) and paragraph (d)(i) of this
Section 4, (B) no Series 3 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase Obligation on
either the Rate Determination Date for such proposed Special Rate Period or on the first day of such Special Rate
Period and full cumulative dividends and any amounts due with respect to redemptions payable prior to such date
have been paid in full, in each case, on Series 3 VRDP Shares, and (C) if any Notice of Redemption shall have been
provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement with respect to any shares of
such Series, the Redemption Price with respect to such shares shall have been deposited with the Tender and Paying
Agent. In the event the Fund wishes to designate any succeeding Subsequent Rate Period for the Series 3 VRDP
Shares as a Special Rate Period consisting of more than 28 Rate Period Days, the Fund shall notify each Rating
Agency then rating the Series 3 VRDP Shares in advance of the commencement of such Subsequent Rate Period that
the Fund wishes to designate such Subsequent Rate Period as a Special Rate Period and shall provide each Rating
Agency then rating the Series 3 VRDP Shares with such documents as the applicable Rating Agency may request.

(b)        Adjustment of Length of Special Rate Period. In the event the Fund wishes to designate a Subsequent Rate
Period for the Series 3 VRDP Shares as a Special Rate Period, but the day that would otherwise be the last day of such
Special Rate Period is a Wednesday that is not a Business Day, then the Special Rate Period shall end on the next
Business Day and the succeeding Subsequent Rate Period (if it is a Minimum Rate Period) will end on the following
Wednesday.

(c)        Notice of Proposed Special Rate Period. If the Fund proposes to designate any Subsequent Rate Period for
the Series 3 VRDP Shares as a Special Rate Period pursuant to paragraph (a) of this Section 4, not less than 20 (or
such lesser number of days as may be agreed to from time to time by the Remarketing Agent) nor more than 30 days
prior to the date the Fund proposes to designate as the first day of such Special Rate Period (which shall be a day that
would otherwise be the first day of a Minimum Rate Period), a notice (�Notice of Proposed Special Rate Period�) shall
be sent by the Fund by Electronic Means (or by first-class mail, postage prepaid, where the Series 3 VRDP Shares are
in physical form outside the book-entry system of the Securities Depository) to the Holders of shares of such Series
with copies provided to the Tender and Paying Agent, the Liquidity Provider and the Remarketing Agent. Each such
notice shall state (A) that the Fund may exercise its option to designate a succeeding Subsequent Rate Period for the
Series 3 VRDP Shares as a Special Rate Period, specifying the first day thereof, (B) that the Fund will, by 11:00 a.m.,
New York City time, on the second Business Day immediately preceding such first day (or by such later time or date,
or both, as may be agreed to by the Remarketing Agent) notify the Remarketing Agent of either (x) its determination,
subject to certain conditions, to exercise such option, or (y) its determination not to exercise such option, (C) the Rate
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Determination Date immediately prior to the first day of such Special Rate Period, (D) that such Special Rate Period
shall not commence if (1) any Series 3 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase
Obligation on either the Rate Determination Date for such proposed Special Rate Period or on the first day of such
Special Rate Period or (2) full cumulative dividends or any amounts due with respect to redemptions payable prior to
such Rate Determination Date have not been paid in full, in each case, on the Series 3 VRDP Shares, (E) the
scheduled Dividend Payment Dates for shares of such Series during such Special Rate Period and (F) a description of
the Other Special Rate Period Provisions, if any, applicable to shares of such Series in respect of such Special Rate
Period.

(d)        Notice of Special Rate Period. No later than 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of any proposed Special Rate Period for Series 3 VRDP Shares as to which notice
has been given as set forth in paragraph (c) of this Section 4 (or such later time or date, or both, as may be agreed to
by the Remarketing Agent, if any), the Fund shall deliver to the Remarketing Agent, if any, the Liquidity Provider, if
any, and the Tender and Paying Agent either:

(i)        a notice (�Notice of Special Rate Period�) stating (A) that the Fund has determined to designate the next
succeeding Rate Period of shares of such Series as a Special Rate Period, specifying the same and the first day thereof,
(B) the Rate Determination Date immediately prior to the first day of such Special Rate Period, (C) that such Special
Rate Period shall not commence if (1) any Series 3 VRDP Shares are owned by the Liquidity Provider pursuant to the
Purchase Obligation on either such Rate Determination Date or on the first day of such Special Rate Period or (2) full
cumulative dividends or any amounts due with respect to redemptions payable, in each case, on Series 3 VRDP
Shares, prior to such Rate Determination Date have not been paid in full, (D) the scheduled Dividend Payment Dates
for shares of such Series during such Special Rate Period and (E) the Other Special Rate Period Provisions, if any,
applicable to shares of such Series in respect of such Special Rate Period, such notice to be accompanied by (if then
applicable) a VRDP Basic Maintenance Report showing that, as of the third Business Day immediately preceding
such proposed Special Rate Period, applicable Rating Agency Eligible Assets each have an aggregate Discounted
Value at least equal to the VRDP Basic Maintenance Amount as of such Business Day (assuming for purposes of the
foregoing calculation that, to the extent then required under the applicable Rating Agency Guidelines, the Maximum
Rate is the Maximum Rate on such Business Day as if such Business Day were the Rate Determination Date for the
proposed Special Rate Period); or

(ii)        a notice stating that the Fund has determined not to exercise its option to designate a Special Rate Period for
shares of such Series and that the next succeeding Rate Period of shares of such Series shall be a Minimum Rate
Period.

(e)        Failure to Deliver Notice of Special Rate Period. If the Fund fails to deliver either of the notices described
in paragraphs (d)(i) or (d)(ii) of this Section 4 (and, in the case of the notice described in paragraph (d)(i) of this
Section 4, a VRDP Basic Maintenance Report to the effect set forth in such paragraph (if then required by the
applicable Rating Agency Guidelines)) with respect to the designation of the proposed Special Rate Period to the
Remarketing Agent and the Liquidity Provider by 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of such proposed Special Rate Period (or by such later time or date, or both, as
may be agreed to by the Remarketing Agent, if any, and the Liquidity Provider, if any), the Fund shall be deemed to
have delivered a notice to the Remarketing Agent, the Tender and Paying Agent and the Liquidity Provider with
respect to such Special Rate Period to the effect set forth in paragraph (d)(ii) of this Section 4. In the event the Fund
delivers to the Remarketing Agent, if any, the Tender and Paying Agent and the Liquidity Provider, if any, a notice
described in paragraph (d)(i) of this Section 4, it shall file a copy of such notice with the Secretary of the Fund, and
the contents of such notice shall be binding on the Fund. In the event the Fund delivers to the Remarketing Agent, if
any, the Tender and Paying Agent and the Liquidity Provider, if any, a notice described in paragraph (d)(ii) of this
Section 4, the Fund will provide each Rating Agency then rating the Series 3 VRDP Shares a copy of such notice.
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(f)        Other Special Rate Period Provisions. In connection with any Special Rate Period designated pursuant to
this Section 4, the Fund, without the vote or consent of any Holder of Series 3 VRDP Shares but with prior written
consent of the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in this Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of this Statement) and modified or new definitions (�Other Special Rate Period Provisions�);
provided that such provisions do not affect the parity ranking of Series 3 VRDP Shares relative to any other series of
Preferred Shares of the Fund then outstanding with respect to dividends or distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

5.        Voting Rights.

(a)        One Vote Per VRDP Share. Except as otherwise provided in the Declaration or as otherwise required by law,
(i) each Holder of VRDP Shares shall be entitled to one vote for each VRDP Share held by such Holder on each
matter submitted to a vote of shareholders of the Fund, and (ii) the holders of outstanding Preferred Shares, including
each VRDP Share, and of Common Shares shall vote together as a single class; provided, however, that the holders of
outstanding Preferred Shares, including VRDP Shares, voting as a class, to the exclusion of the holders of all other
securities and classes of shares of beneficial interest of the Fund, shall be entitled to elect two trustees of the Fund at
all times, each Preferred Share, including each VRDP Share, entitling the holder thereof to one vote. Subject to
paragraph (b) of this Section 5, the holders of outstanding Common Shares and Preferred Shares, including VRDP
Shares, voting together as a single class, shall elect the balance of the trustees.

(b)        Voting for Additional Trustees.

(i)        Voting Period. During any period in which any one or more of the conditions described in subparagraphs
(A) or (B) of this paragraph (b)(i) shall exist (such period being referred to herein as a �Voting Period�), the number of
trustees constituting the Board of Trustees shall be automatically increased by the smallest number that, when added
to the two trustees elected exclusively by the holders of Preferred Shares, including VRDP Shares, would constitute a
majority of the Board of Trustees as so increased by such smallest number; and the holders of Preferred Shares,
including VRDP Shares, shall be entitled, voting as a class on a one-vote-per-share basis (to the exclusion of the
holders of all other securities and classes of shares of beneficial interest of the Fund), to elect such smallest number of
additional trustees, together with the two trustees that such holders are in any event entitled to elect. A Voting Period
shall commence:

(A)        if at the close of business on any Dividend Payment Date accumulated dividends (whether or not earned or
declared) on any outstanding Preferred Shares, including VRDP Shares, equal to at least two full years� dividends shall
be due and unpaid and sufficient cash or specified securities shall not have been deposited with the Tender and Paying
Agent for the payment of such accumulated dividends; or

(B)        if at any time holders of Preferred Shares are entitled under the 1940 Act to elect a majority of the trustees of
the Fund.

Upon the termination of a Voting Period, the voting rights described in this paragraph (b)(i) shall cease, subject
always, however, to the revesting of such voting rights in the holders of Preferred Shares upon the further occurrence
of any of the events described in this paragraph (b)(i).
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(ii)        Notice of Special Meeting. As soon as practicable after the accrual of any right of the holders of Preferred
Shares to elect additional trustees as described in paragraph (b)(i) of this Section 5, the Fund shall call a special
meeting of such holders, and the Fund shall mail a notice of such special meeting to such holders, such meeting to be
held not less than 10 nor more than 20 days after the date of mailing of such notice. If a special meeting is not called
by the Fund, it may be called by any such holder on like notice. The record date for determining the holders entitled to
notice of and to vote at such special meeting shall be the close of business on the fifth Business Day preceding the day
on which such notice is mailed. At any such special meeting and at each meeting of holders of Preferred Shares held
during a Voting Period at which trustees are to be elected, such holders, voting together as a class (to the exclusion of
the holders of all other securities and classes of shares of beneficial interest of the Fund), shall be entitled to elect the
number of trustees prescribed in paragraph (b)(i) of this Section 5 on a one-vote-per-share basis.

(iii)        Terms of Office of Existing Trustees. The terms of office of all persons who are trustees of the Fund at the
time of a special meeting of Holders and holders of other Preferred Shares to elect trustees shall continue,
notwithstanding the election at such meeting by the Holders and such other holders of other Preferred Shares of the
number of trustees that they are entitled to elect, and the persons so elected by the Holders and such other holders of
other Preferred Shares, together with the two incumbent trustees elected by the Holders and such other holders of
other Preferred Shares and the remaining incumbent trustees elected by the holders of the Common Shares and
Preferred Shares, shall constitute the duly elected trustees of the Fund.

(iv)        Terms of Office of Certain Trustees to Terminate Upon Termination of Voting Period. Simultaneously
with the termination of a Voting Period, the terms of office of the additional trustees elected by the Holders and
holders of other Preferred Shares pursuant to paragraph (b)(i) of this Section 5 shall terminate, the remaining trustees
shall constitute the trustees of the Fund and the voting rights of the Holders and such other holders to elect additional
trustees pursuant to paragraph (b)(i) of this Section 5 shall cease, subject to the provisions of the last sentence of
paragraph (b)(i) of this Section 5.

(c)        Holders of VRDP Shares to Vote on Certain Other Matters.

(i)        Increases in Capitalization and Certain Amendments. The Board of Trustees, without the vote or consent
of the Holders of Series 3 VRDP Shares, may from time to time authorize and create, and the Fund may from time to
time issue additional shares of, any Series of VRDP, including Series 3 VRDP, or classes or series of Preferred Shares
ranking on a parity with Series 3 VRDP Shares with respect to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up of the affairs of the Fund. So long as any Series 3 VRDP Shares are
Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least a majority of the
Series 3 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting, voting as a
separate class: (a) authorize, create or issue any class or series of shares ranking prior to the Series 3 VRDP Shares
with respect to the payment of dividends or the distribution of assets upon dissolution, liquidation or winding up of the
affairs of the Fund, or (b) amend, alter or repeal the provisions of the Declaration, or this Statement, whether by
merger, consolidation or otherwise, so as to materially and adversely affect any preference, right or power of the
Series 3 VRDP Shares or the Holders thereof; provided, however, that (i) none of the actions permitted by paragraph
(a) of Section 13 of Part I of this Statement will be deemed to affect such preferences, rights or powers, (ii) a division
of a VRDP Share will be deemed to affect such preferences, rights or powers only if the terms of such division
adversely affect the Holders of Series 3 VRDP Shares and (iii) the authorization, creation and issuance of classes or
series of shares ranking junior to the Series 3 VRDP Shares with respect to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund will be deemed to affect
such preferences, rights or powers only if such issuance would, at the time thereof, cause the Fund not to satisfy the
Minimum VRDP Asset Coverage. For purposes of the foregoing, except as
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otherwise set forth in this Statement, no matter shall be deemed to materially and adversely affect any right,
preference or power of the Series 3 VRDP Shares or the Holders thereof unless such matter (i) alters or abolishes any
preferential right of such Series; (ii) creates, alters or abolishes any right in respect of redemption of such Series; or
(iii) creates or alters (other than to abolish or to comply with applicable law) any restriction on transfer applicable to
such Series. So long as any Series 3 VRDP Shares are Outstanding, the Fund shall not, without the affirmative vote or
consent of the Holders of at least 66 2⁄3% of the Series 3 VRDP Shares Outstanding at the time, in person or by proxy,
either in writing or at a meeting, voting as a separate class, file a voluntary application for relief under federal
bankruptcy law or any similar application under state law for so long as the Fund is solvent and does not foresee
becoming insolvent. If any action set forth above requiring the vote of Holders of Series 3 VRDP Shares would
adversely affect the rights of Series 3 VRDP in a manner different from any other Series of VRDP, the Fund will not
approve any such action without the affirmative vote or consent of the Holders of at least a majority of the shares of
the Series 3 VRDP outstanding at the time, in person or by proxy, either in writing or at a meeting (the Series 3 VRDP
voting as a separate class). Notwithstanding the foregoing, the Fund, without the vote, approval or consent of Holders
of Series 3 VRDP Shares or other shareholders of the Fund, has the right to (x) terminate the services of any and all
Rating Agencies providing a long-term rating for the Series 3 VRDP Shares, and such rating or ratings, to the extent it
or they would have been taken into account in any of the provisions in this Statement, will be disregarded (for the
avoidance of doubt, other than the effect of the absence of such ratings for purposes of determining the Maximum
Rate) and (y) provide for Other Special Rate Period Provisions in accordance with, but subject to the limitations set
forth in, paragraph (f) of Section 4 of Part I of this Statement. For the avoidance of doubt, no vote of the holders of
Common Shares shall be required to amend, alter or repeal the provisions of this Statement.

(ii)        1940 Act Matters. Unless a higher percentage is provided for in the Declaration, (A) the affirmative vote of
the holders of at least a �majority of the Outstanding Preferred Shares,� including VRDP Shares, outstanding at the time,
voting as a separate class, shall be required to approve any conversion of the Fund from a closed-end to an open-end
investment company and (B) the affirmative vote of the holders of a �majority of the Outstanding Preferred Shares,�
including VRDP Shares, voting as a separate class, shall be required to approve any plan of reorganization (as such
term is used in the 1940 Act) adversely affecting such shares. The affirmative vote of the holders of a �majority of the
Outstanding Preferred Shares,� including VRDP Shares, voting as a separate class, shall be required to approve any
action not described in the first sentence of this Section 5(c)(ii) requiring a vote of security holders of the Fund under
Section 13(a) of the 1940 Act. For purposes of the foregoing, �majority of the Outstanding Preferred Shares� means
(i) 67% or more of such shares present at a meeting, if the holders of more than 50% of such shares are present or
represented by proxy, or (ii) more than 50% of such shares, whichever is less. In the event a vote of Holders of Series
3 VRDP Shares is required pursuant to the provisions of Section 13(a) of the 1940 Act, the Fund shall, not later than
10 Business Days prior to the date on which such vote is to be taken, notify each Rating Agency then rating the Series
3 VRDP Shares that such vote is to be taken and the nature of the action with respect to which such vote is to be
taken. The Fund shall, not later than 10 Business Days after the date on which such vote is taken, notify Moody�s (if
Moody�s is then rating the Series 3 VRDP Shares) of the results of such vote.

(iii)        Exclusive Right to Vote on Certain Matters. Notwithstanding the foregoing, and except as otherwise
required by the 1940 Act or the Declaration, whenever a vote of Holders of Series 3 VRDP Shares is otherwise
required by this Statement, (i) Holders of outstanding shares of Series 3 VRDP will be entitled as a Series, to the
exclusion of the holders of all other shares, including other Preferred Shares, Common Shares and other classes of
shares of beneficial interest of the Fund, to vote on matters affecting shares of Series 3 VRDP, and (ii) Holders of
outstanding shares of Series 3 VRDP will not be entitled to vote on matters affecting any other Preferred Shares that
do not adversely affect any of the rights of Holders of shares of Series 3 VRDP, as expressly set forth in the
Declaration and this Statement.
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(d)        Fund May Take Certain Actions Without Shareholder Approval. The Fund is not required to maintain
any particular short-term or long-term ratings for the Series 3 VRDP Shares, and, subject only to Section 9 of this Part
I, the Fund, without the vote, approval or consent of any holder of Preferred Shares, including any Series of VRDP, or
any other shareholder of the Fund, may from time to time adopt, amend, alter or repeal any or all of the definitions
contained herein, add covenants and other obligations of the Fund, or confirm the applicability of covenants and other
obligations set forth herein, in connection with obtaining, maintaining or changing the rating of any Rating Agency
which is then rating the Series 3 VRDP Shares, and any such adoption, amendment, alteration or repeal will not be
deemed to affect the preferences, rights or powers of Series 3 VRDP Shares, or the Holders thereof.

Subject only to Section 9 of this Part I, the Fund may, at any time, replace a Rating Agency or terminate the services
of any Rating Agencies then providing a rating for the Series 3 VRDP Shares without replacement, in either case,
without the approval of Holders of Series 3 VRDP Shares or other shareholders of the Fund. In the event a Rating
Agency ceases to furnish a long-term rating for the Series 3 VRDP Shares or the Fund terminates the services of a
Rating Agency then providing a long-term rating for the Series 3 VRDP Shares, such rating, to the extent it would
have been taken into account in any of the provisions of the Series 3 VRDP Shares included in this Statement, will be
disregarded, and only the ratings of the then-designated Rating Agency or Agencies, if any, will be taken into account
(for the avoidance of doubt, other than the effect of the absence of such ratings for purposes of determining the
Maximum Rate).

Notwithstanding anything herein to the contrary, the Rating Agency Guidelines, as they may be amended from time to
time by the respective Rating Agency, will be reflected in written documents, including the ratings methodologies of
the applicable Rating Agency, and may be amended by the respective Rating Agency without the vote, consent or
approval of the Fund, the Board of Trustees and any Holders of Series 3 VRDP Shares, or any other shareholder of the
Fund.

Notwithstanding the foregoing, nothing in this Section 5 is intended in any way to limit the ability of (i) the Fund to
make certain adjustments in the Remarketing Agreement as provided under the definition of �Maximum Rate,� subject
to the limitations set forth in such definition, or (ii) the Board of Trustees to amend or alter other provisions of this
Statement, without the vote, approval or consent of any Holder of Series 3 VRDP Shares, or any other shareholder of
the Fund, as otherwise provided in this Statement.

(e)        Voting Rights Set Forth Herein are Sole Voting Rights. Unless otherwise required by law, the Holders of
Series 3 VRDP Shares shall not have any voting rights, relative rights or preferences or other special rights other than
those specifically set forth herein.

(f)        No Preemptive Rights or Cumulative Voting. The Holders of Series 3 VRDP Shares shall have no
preemptive rights or rights to cumulative voting.

(g)        Sole Remedy for Fund�s Failure to Pay Dividends. In the event that the Fund fails to pay any dividends on
the Series 3 VRDP Shares, the sole remedy of the Holders under this Statement, without limitation of any rights to
payment of such dividends or other rights under the Declaration, this Statement and applicable law, shall be the right
to vote for trustees pursuant to the provisions of this Section 5.

(h)        Holders Entitled to Vote. For purposes of determining any rights of the Holders to vote on any matter,
whether such right is created by this Statement, by the other provisions of the Declaration, by statute or otherwise, no
Holder shall be entitled to vote any Series 3 VRDP Share and no Series 3 VRDP Share shall be deemed to be
�outstanding� for the purpose of voting or determining the number of shares required to constitute a quorum if, prior to
or concurrently with the time of determination of shares entitled to vote or shares deemed outstanding for quorum
purposes, as the case may be, the requisite Notice of Redemption with respect to such shares shall have been provided
as set forth in paragraph (c) of Section 10 of Part I of this Statement and Deposit Securities in an amount equal to the
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deposited in trust with the Tender and Paying Agent for that purpose. Series 3 VRDP Shares owned (legally or
beneficially) or controlled by the Fund shall not have any voting rights or be deemed to be outstanding for voting or
for calculating the voting percentage required on any other matter or other purposes.

6.        Minimum VRDP Asset Coverage. The Fund shall maintain, as of the last Business Day of each month in
which any Series 3 VRDP Share is Outstanding, the Minimum VRDP Asset Coverage.

7.        VRDP Basic Maintenance Amount.

(a)        Subject to paragraph (c) below, so long as Series 3 VRDP Shares are Outstanding, the Fund shall maintain, on
each Valuation Date, and shall verify to its satisfaction that it is maintaining on such Valuation Date, Rating Agency
Eligible Assets having an aggregate Discounted Value equal to or greater than the VRDP Basic Maintenance Amount
(as then provided in the applicable Rating Agency Guidelines).

(b)        Subject to paragraph (c) below, the Fund shall deliver to each Rating Agency which is then rating Series 3
VRDP Shares and any other party specified in the Rating Agency Guidelines all certificates that are set forth in the
respective Rating Agency Guidelines regarding Minimum VRDP Asset Coverage, the VRDP Basic Maintenance
Amount and/or related calculations at such times and containing such information as set forth in the respective Rating
Agency Guidelines (each, a �Rating Agency Certificate�). Subject to paragraph (c) below, a failure by the Fund to
deliver a Rating Agency Certificate with respect to the VRDP Basic Maintenance Amount shall be deemed to be
delivery of a Rating Agency Certificate indicating the Discounted Value for all assets of the Fund is less than the
VRDP Basic Maintenance Amount, as of the relevant Valuation Date.

(c)        The Fund is not required to maintain any particular long-term ratings for the Series 3 VRDP Shares, and the
Rating Agency Guidelines may be changed or eliminated at any time without the approval of Holders of Series 3
VRDP Shares or any other shareholders of the Fund, including in connection with the change or elimination of any or
all long-term ratings then applicable to the Series 3 VRDP Shares.

8.        Restrictions on Dividends and Other Distributions.

(a)        Dividends on Preferred Shares. Except as set forth in the next sentence, no dividends shall be declared or
paid or set apart for payment on the shares of any class or series of shares of beneficial interest of the Fund ranking, as
to the payment of dividends, on a parity with Series 3 VRDP Shares for any period unless full cumulative dividends
have been or contemporaneously are declared and paid on the shares of each Series of VRDP through its most recent
dividend payment date. When dividends are not paid in full upon the shares of each Series of VRDP through its most
recent dividend payment date or upon the shares of any other class or series of shares of beneficial interest of the Fund
ranking on a parity as to the payment of dividends with VRDP Shares through their most recent respective dividend
payment dates, all dividends declared and paid upon VRDP Shares and any other such class or series of shares of
beneficial interest ranking on a parity as to the payment of dividends with VRDP Shares shall be declared and paid
pro rata so that the amount of dividends declared and paid per share on VRDP Shares and such other class or series of
shares of beneficial interest shall in all cases bear to each other the same ratio that accumulated dividends per share on
the VRDP Shares and such other class or series of shares of beneficial interest bear to each other (for purposes of this
sentence, the amount of dividends declared and paid per Series 3 VRDP Share shall be based on the Applicable Rate
for such share for the Dividend Periods during which dividends were not paid in full).

(b)        Dividends and Other Distributions With Respect to Common Shares Under the 1940 Act. The Board of
Trustees shall not declare any dividend (except a dividend payable in Common Shares), or declare any other
distribution, upon the Common Shares, or purchase Common Shares, unless in every such case the Preferred Shares
have, at the time of any such declaration or purchase, an asset coverage (as defined in and determined pursuant to the
1940 Act) of at least 200% (or such other asset coverage as may in the future be
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specified in or under the 1940 Act as the minimum asset coverage for senior securities which are shares or stock of a
closed-end investment company as a condition of declaring dividends on its common shares or stock) after deducting
the amount of such dividend, distribution or purchase price, as the case may be.

(c)        Other Restrictions on Dividends and Other Distributions. For so long as any Series 3 VRDP Share is
Outstanding, and except as set forth in paragraph (a) of this Section 8 and paragraph (c) of Section 11 of this Part I,
(A) the Fund shall not declare, pay or set apart for payment any dividend or other distribution (other than a dividend
or distribution paid in shares of, or in options, warrants or rights to subscribe for or purchase, Common Shares or other
shares, if any, ranking junior to the Series 3 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up) in respect of the Common Shares or any other shares of the Fund ranking
junior to or on a parity with the Series 3 VRDP Shares as to the payment of dividends or the distribution of assets
upon dissolution, liquidation or winding up, or call for redemption, redeem, purchase or otherwise acquire for
consideration any Common Shares or any other such junior shares (except by conversion into or exchange for shares
of the Fund ranking junior to the Series 3 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up), or any such parity shares (except by conversion into or exchange for
shares of the Fund ranking junior to or on a parity with Series 3 VRDP Shares as to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up), unless (i) full cumulative dividends on shares of
Series 3 VRDP through its most recently ended Dividend Period shall have been paid or shall have been declared and
sufficient funds for the payment thereof deposited with the Tender and Paying Agent and (ii) the Fund has redeemed
the full number of Series 3 VRDP Shares required to be redeemed by any provision for mandatory redemption
pertaining thereto, and (B) the Fund shall not declare, pay or set apart for payment any dividend or other distribution
(other than a dividend or distribution paid in shares of, or in options, warrants or rights to subscribe for or purchase,
Common Shares or other shares, if any, ranking junior to Series 3 VRDP Shares as to the payment of dividends and
the distribution of assets upon dissolution, liquidation or winding up) in respect of Common Shares or any other
shares of the Fund ranking junior to Series 3 VRDP Shares as to the payment of dividends or the distribution of assets
upon dissolution, liquidation or winding up, or call for redemption, redeem, purchase or otherwise acquire for
consideration any Common Shares or any other such junior shares (except by conversion into or exchange for shares
of the Fund ranking junior to Series 3 VRDP Shares as to the payment of dividends and the distribution of assets upon
dissolution, liquidation or winding up), unless, to the extent any Rating Agency or Agencies are then providing a
long-term rating for the Series 3 VRDP Shares, immediately after such transaction the Discounted Value of Rating
Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 3 VRDP Shares) would
at least equal the VRDP Basic Maintenance Amount (if any), if then required by such Rating Agency or Agencies.

9. Short-Term Ratings. The Fund will use its reasonable best efforts to maintain at least one
short-term rating of the Series 3 VRDP Shares, to the extent that the Liquidity Provider then has a
short-term debt rating.

10.        Redemption.

(a)        Optional Redemption.

(i)        Subject to the provisions of paragraph (iv) of this paragraph (a), the Series 3 VRDP Shares may be redeemed,
at the option of the Fund, at any time, as a whole or from time to time in part, out of funds legally available therefor, at
a Redemption Price per share equal to the sum of $100,000 plus an amount equal to accumulated but unpaid dividends
thereon (whether or not earned or declared) to, but not including, the date fixed for redemption; provided, however,
that (1) the Series 3 VRDP Shares may not be redeemed in part if after such partial redemption fewer than 50 shares of
such Series would remain Outstanding; (2) shares of Series 3 VRDP are not redeemable by the Fund during the Initial
Rate Period; and (3) subject to subparagraph (ii) of this paragraph (a), the Notice of Special Rate Period relating to a
Special Rate Period for shares of
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Series 3 VRDP, as delivered to the Remarketing Agent and filed with the Secretary of the Fund, may provide that
shares of such Series shall not be redeemable during the whole or any part of such Special Rate Period or shall be
redeemable during the whole or any part of such Special Rate Period only upon payment of such redemption premium
or premiums as shall be specified therein (�Special Redemption Provisions�).

(ii)        A Notice of Special Rate Period relating to Series 3 VRDP for a Special Rate Period thereof may contain
Special Redemption Provisions only if the Fund�s Board of Trustees, after consultation with the Remarketing Agent
and the Liquidity Provider, determines that such Special Redemption Provisions are in the best interest of the Fund.

(iii)        If fewer than all of the Outstanding shares of Series 3 VRDP are to be redeemed pursuant to subparagraph
(i) of this paragraph (a), the number of shares of such Series to be redeemed shall be selected either pro rata from the
Holders of shares of such Series in proportion to the number of shares of such Series held by such Holders or by lot or
in such manner as the Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of
this Statement and applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the
terms and conditions upon which Series 3 VRDP Shares will be redeemed from time to time.

(iv)        The Fund may not on any date send a Notice of Redemption pursuant to paragraph (c) of this Section 10 in
respect of a redemption contemplated to be effected pursuant to this paragraph (a) unless on such date (a) the Fund has
available Deposit Securities with maturity or tender dates not later than the day preceding the applicable redemption
date and having a value not less than the amount (including any applicable premium) due to Holders of Series 3
VRDP Shares by reason of the redemption of such shares on such redemption date and (b), if applicable, the
Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the
Series 3 VRDP Shares) each at least equals the applicable VRDP Basic Maintenance Amount, and would at least
equal such VRDP Basic Maintenance Amount immediately subsequent to such redemption if such redemption were to
occur on such date.

(b)        Mandatory Redemption.

(i)        (A)        The Fund shall redeem all Outstanding Series 3 VRDP Shares on March 1, 2040, at a Redemption
Price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned or declared)
to, but excluding, such date.

(B)        Except as otherwise provided below, the Fund shall redeem Preferred Shares, if the Fund fails to, if
applicable, have Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 3
VRDP Shares) with a Discounted Value greater than or equal to the applicable VRDP Basic Maintenance Amount,
and such failure is not cured on or before the applicable VRDP Basic Maintenance Cure Date. In the event of the
failure by the Fund to have Rating Agency Eligible Assets with a Discounted Value greater than or equal to the VRDP
Basic Maintenance Amount, if then applicable, the Fund may seek to cure such failure on or prior to the VRDP Basic
Maintenance Cure Date by complying with the requirements of the Rating Agency or Rating Agencies, if any, then
rating the Series 3 VRDP Shares as in effect at the time of such failure. Alternatively, on or prior to such VRDP Basic
Maintenance Cure Date, the Fund may choose to cure such failure by (a) complying with the VRDP Basic
Maintenance Amount applicable to long-term ratings for the Series 3 VRDP Shares lower than the ratings prevailing
at the time of failure or (b) terminating the services of the Rating Agency or Agencies then providing a long-term
rating of the Series 3 VRDP Shares. The number of Preferred Shares to be redeemed, which at the Fund�s sole option
(to the extent permitted by the 1940 Act and Massachusetts law) may include any number or proportion of Preferred
Shares of any series, shall be equal to the lesser of (i) the minimum number of Preferred Shares the redemption of
which, if deemed to have occurred
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immediately prior to the opening of business on the VRDP Basic Maintenance Cure Date, would, together with all
other Preferred Shares subject to retirement, result in the Fund�s having Rating Agency Eligible Assets (as determined
by each Rating Agency, if any, then rating the Series 3 VRDP Shares) with a Discounted Value greater than or equal
to the VRDP Basic Maintenance Amount on such VRDP Basic Maintenance Cure Date (provided, however, that, if
there is no such minimum number of Preferred Shares the redemption of which would have such result, all Series 3
VRDP Shares and other Preferred Shares then outstanding shall be redeemed), and (ii) the maximum number of
Preferred Shares, that can be redeemed out of funds legally available therefor in accordance with the Declaration and
applicable law. To the extent that the Fund redeems VRDP Shares in accordance with the foregoing, the Fund shall
allocate the number of VRDP Shares to be redeemed pro rata among each Series of VRDP subject to redemption. The
Fund shall effect such redemption on the date fixed by the Fund therefor, which date shall not be earlier than 10 days
nor later than 30 days after the VRDP Basic Maintenance Cure Date, except that, if the Fund does not have funds
legally available for the redemption of all of the required number of VRDP Shares and other Preferred Shares which
are subject to redemption or retirement or the Fund otherwise is unable as a result of applicable law to effect such
redemption on or prior to 30 days after the VRDP Basic Maintenance Cure Date, the Fund shall redeem those VRDP
Shares and other Preferred Shares which it was unable to redeem on the earliest practicable date on which it is able to
effect such redemption. The Fund will redeem any Series 3 VRDP Shares at a redemption price equal to $100,000 per
share, plus accumulated but unpaid dividends thereon (whether or not earned or declared) to, but excluding, the date
fixed by the Board of Trustees for redemption.

(C)        The Fund shall redeem Preferred Shares, if the Fund fails to maintain the Minimum VRDP Asset Coverage in
accordance with this Statement and such failure is not cured on or before the Minimum VRDP Asset Coverage Cure
Date. The number of Preferred Shares to be redeemed, which at the Fund�s sole option (to the extent permitted by the
1940 Act and Massachusetts law) may include any number or proportion of Preferred Shares of any series, shall be
equal to the lesser of (i) the minimum number of Preferred Shares the redemption of which, if deemed to have
occurred immediately prior to the opening of business on the Minimum VRDP Asset Coverage Cure Date, would,
together with all other Preferred Shares subject to retirement, result in the Fund�s maintaining the Minimum VRDP
Asset Coverage on such Minimum VRDP Asset Coverage Cure Date (provided, however, that, if there is no such
minimum number of Preferred Shares the redemption of which would have such result, all VRDP Shares and other
Preferred Shares then outstanding shall be redeemed) and (ii) the maximum number of Preferred Shares that can be
redeemed out of funds legally available therefor in accordance with the Declaration and applicable law. To the extent
that the Fund redeems VRDP Shares in accordance with the foregoing, the Fund shall allocate the number of VRDP
Shares to be redeemed pro rata among each Series of VRDP subject to redemption. The Fund shall effect such
redemption on the date fixed by the Fund therefor, which date shall not be earlier than 10 days nor later than 30 days
after the Minimum VRDP Asset Coverage Cure Date, except that, if the Fund does not have funds legally available
for the redemption of all of the required number of VRDP Shares and other Preferred Shares which are subject to
redemption or retirement or the Fund otherwise is unable as a result of applicable law to effect such redemption on or
prior to 30 days after the Minimum VRDP Asset Coverage Cure Date, the Fund shall redeem those VRDP Shares and
other Preferred Shares which it was unable to redeem on the earliest practicable date on which it is able to effect such
redemption. The Fund will redeem any Series 3 VRDP Shares at a redemption price equal to $100,000 per share, plus
accumulated but unpaid dividends thereon (whether or not earned or declared) to, but excluding, the date fixed by the
Board of Trustees for redemption.

(D)        Except in the case of a Failed Remarketing Condition�Purchased VRDP Shares Redemption, as described
below, if fewer than all of the Outstanding shares of Series 3 VRDP are to be redeemed pursuant to this paragraph (b),
the number of shares of such Series to be redeemed shall be selected either pro rata from the Holders of shares of such
Series in proportion to the number of shares of such Series held by such Holders or by lot or in such manner as the
Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of this Statement and
applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the terms and
conditions upon which Series 3 VRDP Shares will be redeemed from time to time.
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(ii)        (A)        In accordance with this Statement and if then required pursuant to the VRDP Fee Agreement, if the
Liquidity Provider acquires any Series 3 VRDP Shares pursuant to the Purchase Obligation and continues to be the
beneficial owner for federal income tax purposes of such Purchased VRDP Shares for a period of six months during
which such Purchased VRDP Shares cannot be successfully remarketed (i.e., a Failed Remarketing
Condition�Purchased VRDP Shares shall have occurred and be continuing for such period of time with respect to such
Purchased VRDP Shares), the Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption;
provided, that, as of the date of redemption: (i) to the extent any Series 3 VRDP Shares are Outstanding and held by
Persons other than the Liquidity Provider, the Purchase Obligation of the Liquidity Provider whose Series 3 VRDP
Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the
extent required by, and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a
party, and (ii) to the extent (a) any Series 3 VRDP Shares are Outstanding and held by Persons other than the
Liquidity Provider and (b) the Purchase Obligation of the Liquidity Provider whose Series 3 VRDP Shares are subject
to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the extent required by,
and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a party, the Liquidity
Provider whose Series 3 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares
Redemption shall have made written affirmation to the Fund not later than the Business Day immediately preceding
the Redemption Date to the effect that the Liquidity Provider is in compliance with the Purchase Obligation in
accordance with its terms. Notwithstanding the foregoing proviso, any failure or delay by the Liquidity Provider
whose Series 3 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption to
deliver the affirmation referred to in the foregoing proviso shall not relieve the Fund of its obligation to effectuate a
Failed Remarketing Condition�Purchased VRDP Shares Redemption and shall only result in a delay by the Fund to
effectuate a Failed Remarketing Condition�Purchased VRDP Shares Redemption until one (1) Business Day following
the date that such Liquidity Provider delivers such affirmation or such affirmation is no longer required. The
six-month holding period for Purchased VRDP Shares acquired and held as a result of a continuing Failed
Remarketing Condition�Purchased VRDP Shares shall be determined by the Fund on a first-in, first-out basis. The
Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption on the date fixed by the Fund
therefor, which date shall not be later than three Business Days after the expiration of the six-month period, except
that if the Fund does not have funds legally available for the redemption of all of the required number of Purchased
VRDP Shares which are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption or the
Fund otherwise is unable as a result of applicable law to effect such redemption on or prior to three Business Days
after the expiration of the six-month period, the Fund shall redeem those Series 3 VRDP Shares which it was unable to
redeem on the earliest practicable date on which it is able to effect such redemption. In the event that the Liquidity
Provider receives any Series 3 VRDP Shares in the distribution referred to under �Designation of Series 3 VRDP� above
in respect of shares of Target Fund VRDP (x) beneficially owned by the Liquidity Provider for federal income tax
purposes and that were acquired pursuant to the Liquidity Provider�s purchase obligation with respect to the Target
Fund VRDP, (y) continuously beneficially owned for federal income tax purposes by the Liquidity Provider from the
date of acquisition and (z) not successfully remarketed, then (I) the Series 3 VRDP Shares so received shall be treated
as Purchased VRDP Shares, (II) a Failed Remarketing Condition�Purchased VRDP Shares shall be deemed to exist and
be continuing as of the date of distribution of the Series 3 VRDP Shares and to have commenced on the date the
Liquidity Provider acquired the related shares of Target Fund VRDP pursuant to the Liquidity Provider�s purchase
obligation with respect to the Target Fund VRDP and (III) any notices given by the Liquidity Provider in accordance
with the VRDP fee agreement relating to the Target Fund VRDP shall be deemed to have been given in accordance
with the VRDP Fee Agreement for purposes of this subsection (b)(ii).

(B)        Upon the occurrence and continuance of a Failed Remarketing Condition�Purchased VRDP Shares with
respect to any Series 3 VRDP Shares, by the fifth Business Day following delivery of notice thereof from the
Liquidity Provider in accordance with the VRDP Fee Agreement, the Fund shall cause the Custodian to segregate, by
means of appropriate identification on its books and records or otherwise in accordance with the Custodian�s normal
procedures, from the other assets of the Fund (a �Liquidity Account�) Liquidity Account

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

357



33

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

358



Investments with a Market Value equal to at least 110% of the Liquidation Preference of such Purchased VRDP
Shares. If, while the Failed Remarketing Condition�Purchased VRDP Shares with respect to such Purchased VRDP
Shares is continuing, the aggregate Market Value of the Liquidity Account Investments included in the Liquidity
Account for such Purchased VRDP Shares as of the close of business on any Business Day is less than 110% of the
Liquidation Preference of such Purchased VRDP Shares, then the Fund shall cause the Custodian and the Investment
Adviser to take all such necessary actions, including segregating additional assets of the Fund as Liquidity Account
Investments, so that the aggregate Market Value of the Liquidity Account Investments included in the Liquidity
Account for such Purchased VRDP Shares is at least equal to 110% of the Liquidation Preference of such Purchased
VRDP Shares not later than the close of business on the next succeeding Business Day. With respect to assets of the
Fund segregated as Liquidity Account Investments, the Investment Adviser, on behalf of the Fund, shall be entitled to
instruct the Custodian with a copy to the Liquidity Provider on any date to release any Liquidity Account Investments
with respect to any Purchased VRDP Shares from such segregation and to substitute therefor other Liquidity Account
Investments, so long as (x) the assets of the Fund segregated as Liquidity Account Investments with respect to such
Purchased VRDP Shares at the close of business on such date have a Market Value equal to 110% of the Liquidation
Preference of such Purchased VRDP Shares and (y) the assets of the Fund designated and segregated as Deposit
Securities at the close of business on such date have a Market Value equal to the Liquidity Requirement (if any)
determined in accordance with paragraph (C) below with respect to such Purchased VRDP Shares for such date. The
Fund shall cause the Custodian not to permit any lien, security interest or encumbrance to be created or permitted to
exist on or in respect of any Liquidity Account Investments included in the Liquidity Account for any Purchased
VRDP Shares, other than liens, security interests or encumbrances arising by operation of law and any lien of the
Custodian with respect to the payment of its fees or repayment for its advances.

(C)        Subject to notice having been received as referred to in subsection (B) above, the Market Value of the Deposit
Securities held in the Liquidity Account for any Purchased VRDP Shares, from and after the day (or if such day is not
a Business Day, the next succeeding Business Day) preceding the expiration of the six-month period for the Failed
Remarketing Condition�Purchased VRDP Shares applicable to such Purchased VRDP Shares (which, for the avoidance
of doubt, may result in multiple six month periods, each in respect of a Failed Remarketing Condition�Purchased
VRDP Shares in respect of applicable Purchased VRDP Shares) specified in the table set forth below, shall not be less
than the percentage of the Liquidation Preference for such Purchased VRDP Shares set forth below opposite such day
(the �Liquidity Requirement�), but in all cases subject to the cure provisions of paragraph (D) below:

Number of Days*
Preceding

Value of Deposit
Securities

as Percentage of Liquidation Preference
135 20% 
105 40% 
75 60% 
45 80% 
15 100% 

* Or if such day is not a Business Day, the next succeeding Business Day
(D)        If the aggregate Market Value of the Deposit Securities included in the Liquidity Account for any Purchased
VRDP Shares as of the close of business on any Business Day is less than the Liquidity Requirement in respect of
such Purchased VRDP Shares for such Business Day, then the Fund shall cause the segregation of additional or
substitute Deposit Securities in respect
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of the Liquidity Account for such Purchased VRDP Shares, so that the aggregate Market Value of the Deposit
Securities included in the Liquidity Account for such Purchased VRDP Shares is at least equal to the Liquidity
Requirement for such Purchased VRDP Shares not later than the close of business on the next succeeding Business
Day.

(E)        The Deposit Securities included in the Liquidity Account for any Purchased VRDP Shares may be applied by
the Fund, in its discretion, towards payment of the Redemption Price for such Purchased VRDP Shares. Upon the
earlier to occur of (x) the successful remarketing of the Purchased VRDP Shares or (y) the deposit by the Fund with
the Tender and Paying Agent with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an
initial combined Market Value sufficient to effect the redemption of such Purchased VRDP Shares on the Redemption
Date for such Purchased VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for such
Purchased VRDP Shares as contemplated by this Section 10(b)(ii) shall lapse and be of no further force and effect.

(F)        The provisions of paragraphs (A) through (E) of this Section 10(b)(ii) may be amended by the Fund, by
resolution of the Board of Trustees duly adopted, without shareholder approval in order to conform to the terms of a
VRDP Fee Agreement or as otherwise necessary or desirable in the judgment of the Board of Trustees, provided that
the Fund receives the prior written consent of the Liquidity Provider.

(iii)        At least six months prior to the scheduled mandatory Redemption Date of March 1, 2040 specified in
Section 10(b)(i) above, if any Series 3 VRDP Shares then remain Outstanding, the Fund shall cause the Custodian to
segregate in a Liquidity Account (but without duplication of any Liquidity Account then in effect pursuant to
Section 10(b)(ii) above), by means of appropriate identification on its books and records or otherwise in accordance
with the Custodian�s normal procedures, from the other assets of the Fund, Liquidity Account Investments with a
Market Value equal to at least 110% of the Liquidation Preference of the then Outstanding Series 3 VRDP Shares.
The Fund shall maintain such Liquidity Account in accordance with Section 10(b)(ii)(B), (C) and (D) above and
comply with the requirements set forth therein with respect to Liquidity Account Investments and the Liquidity
Requirement; provided, that for purposes of this Section 10(b)(iii) all references therein to Purchased VRDP Shares
shall be deemed to be to all Outstanding Series 3 VRDP Shares, all references therein to the Failed Remarketing
Condition�Purchased VRDP Shares or the related six-month period shall be deemed to be to the six-month period
preceding the scheduled mandatory Redemption Date of March 1, 2040, and the references to notice by the Liquidity
Provider shall not be applicable. The Deposit Securities included in the Liquidity Account for the Outstanding Series
3 VRDP Shares may be applied by the Fund, in its discretion, towards payment of the Redemption Price for the
Outstanding Series 3 VRDP Shares. Upon the deposit by the Fund with the Tender and Paying Agent with
arrangements satisfactory to the Liquidity Provider of Deposit Securities having an initial combined Market Value
sufficient to effect the redemption of the Outstanding Series 3 VRDP Shares on the March 1, 2040 Redemption Date
for the Outstanding Series 3 VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for the
Outstanding Series 3 VRDP Shares as contemplated by this Section 10(b)(iii) shall lapse and be of no further force
and effect.

(c)        Notice of Redemption. If the Fund shall determine or be required to redeem, in whole or in part, shares of
Series 3 VRDP pursuant to paragraph (a) or (b)(i) of this Section 10, the Fund will send a notice of redemption (the
�Notice of Redemption�), by Electronic Means (or by first class mail, postage prepaid, in the case where the Series 3
VRDP Shares are in physical form), to Holders thereof and the Liquidity Provider or, in the case of a redemption
pursuant to paragraph (b)(ii) of this Section 10, only to the Liquidity Provider, or request the Tender and Paying
Agent, on behalf of the Fund to promptly do so by Electronic Means (or by first class mail, postage prepaid, in the
case where the Series 3 VRDP Shares are in physical form) so long as the Notice of Redemption is furnished by the
Fund to the Tender and Paying Agent in electronic format at least five (5) Business Days prior to the date a Notice of
Redemption is required to be delivered to the Holders, unless a
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shorter period of time shall be acceptable to the Tender and Paying Agent. A Notice of Redemption shall be sent to
Holders not less than 10 days prior to the date fixed for redemption in such Notice of Redemption (the �Redemption
Date�). Each such Notice of Redemption shall state: (i) the Redemption Date; (ii) the number of Series 3 VRDP Shares
to be redeemed and the Series thereof; (iii) the CUSIP number for VRDP Shares of such Series; (iv) the Redemption
Price; (v) the place or places where the certificate(s), if any, for such VRDP Shares (properly endorsed or assigned for
transfer, if the Board of Trustees requires and the Notice of Redemption states) are to be surrendered for payment of
the Redemption Price; (vi) that dividends on the Series 3 VRDP Shares to be redeemed will cease to accumulate from
and after such Redemption Date; and (vii) the provisions of this Statement under which such redemption is made. If
fewer than all Series 3 VRDP Shares held by any Holder are to be redeemed, the Notice of Redemption delivered to
such Holder shall also specify the number of Series 3 VRDP Shares to be redeemed from such Holder. The Fund may
provide in any Notice of Redemption relating to a redemption contemplated to be effected pursuant to this Statement
that such redemption is subject to one or more conditions precedent and that the Fund shall not be required to effect
such redemption unless each such condition has been satisfied at the time or times and in the manner specified in such
Notice of Redemption. No defect in the Notice of Redemption or delivery thereof shall affect the validity of
redemption proceedings, except as required by applicable law.

(d)        No Redemption Under Certain Circumstances. Notwithstanding the provisions of paragraphs (a) or (b) of
this Section 10, if any dividends on shares of Series 3 VRDP (whether or not earned or declared) are in arrears, no
shares of such Series shall be redeemed unless all Outstanding shares of such Series are simultaneously redeemed, and
the Fund shall not purchase or otherwise acquire any shares of such Series; provided, however, that the foregoing shall
not prevent the purchase or acquisition of all Outstanding shares of such Series pursuant to the successful completion
of an otherwise lawful purchase or exchange offer made on the same terms to, and accepted by, Holders of all
Outstanding shares of such Series.

(e)        Absence of Funds Available for Redemption. To the extent that any redemption for which Notice of
Redemption has been provided is not made by reason of the absence of legally available funds therefor in accordance
with the Declaration and applicable law, such redemption shall be made as soon as practicable to the extent such funds
become available. Failure to redeem Series 3 VRDP Shares shall be deemed to exist at any time after the date
specified for redemption in a Notice of Redemption when the Fund shall have failed, for any reason whatsoever, to
deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares for which such
Notice of Redemption has been sent; provided, however, that the foregoing shall not apply in the case of the Fund�s
failure to deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares where
(1) the Notice of Redemption relating to such redemption provided that such redemption was subject to one or more
conditions precedent and (2) any such condition precedent shall not have been satisfied at the time or times and in the
manner specified in such Notice of Redemption. Notwithstanding the fact that the Fund may not have redeemed Series
3 VRDP Shares for which a Notice of Redemption has been provided, dividends may be declared and paid on Series 3
VRDP Shares and shall include those Series 3 VRDP Shares for which a Notice of Redemption has been provided.

(f)        Tender and Paying Agent as Trustee of Redemption Payments by Fund. All moneys paid to the Tender
and Paying Agent for payment of the Redemption Price of Series 3 VRDP Shares called for redemption shall be held
in trust by the Tender and Paying Agent for the benefit of Holders of shares so to be redeemed.

(g)        Deposit with the Tender and Paying Agent; Shares for Which Notice of Redemption Has Been Given
Are No Longer Outstanding. Provided a Notice of Redemption has been provided pursuant to paragraph (c) of this
Section 10, not later than 12:00 noon, New York City time, on a Business Day not less than ten (10) days preceding
the Redemption Date specified in such notice, the Fund shall irrevocably deposit with the Tender and Paying Agent an
aggregate amount of Deposit Securities in an amount equal to the Redemption Price to be paid on the Redemption
Date for the Series 3 VRDP Shares that are subject to such notice. Provided a Notice of Redemption has been
provided pursuant to paragraph (c) of this Section 10, upon the deposit with the
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Tender and Paying Agent of Deposit Securities in an amount equal to the Redemption Price to be paid on the
Redemption Date for the Series 3 VRDP Shares that are the subject of such notice, dividends on such shares shall
cease to accumulate, except as included in the Redemption Price, and such shares shall no longer be deemed to be
Outstanding, except as noted below with respect to the VRDP Purchase Agreement, for any purpose, and all rights of
the Holders of the shares so called for redemption shall cease and terminate, except the right of such Holders to
receive the Redemption Price, but without any interest or other additional amount, except as provided in paragraph
(e)(i) of Section 2 of this Part I and in Section 3 of Part I of this Statement. Upon surrender in accordance with the
Notice of Redemption of the certificates for any shares so redeemed (properly endorsed or assigned for transfer, if the
Board of Trustees shall so require and the Notice of Redemption shall so state), the Redemption Price shall be paid by
the Tender and Paying Agent to the Holders of Series 3 VRDP Shares subject to redemption. In the case that fewer
than all of the shares represented by any such certificate are redeemed, a new certificate shall be issued, representing
the unredeemed shares, without cost to the Holder thereof. The Fund shall be entitled to receive from the Tender and
Paying Agent, promptly after the date fixed for redemption, any cash deposited with the Tender and Paying Agent in
excess of (i) the aggregate Redemption Price of the Series 3 VRDP Shares called for redemption on such date and
(ii) all other amounts to which Holders of Series 3 VRDP Shares called for redemption may be entitled. Any funds so
deposited that are unclaimed at the end of 90 days from such Redemption Date shall, to the extent permitted by law,
be repaid to the Fund, after which time the Holders of Series 3 VRDP Shares so called for redemption may look only
to the Fund for payment of the Redemption Price and all other amounts to which they may be entitled. The Fund shall
be entitled to receive, from time to time after the date fixed for redemption, any interest on the funds so deposited.
Notwithstanding the foregoing, Series 3 VRDP Shares will be deemed to be Outstanding for purposes of the VRDP
Purchase Agreement until redeemed by the Fund.

(h)        Compliance With Applicable Law. In effecting any redemption pursuant to this Section 10, the Fund shall
use its best efforts to comply with all applicable conditions precedent to effecting such redemption under the 1940 Act
and any applicable Massachusetts law, but shall effect no redemption except in accordance with the 1940 Act and any
applicable Massachusetts law.

(i)        Only Whole VRDP Shares May Be Redeemed. In the case of any redemption pursuant to this Section 10,
only whole Series 3 VRDP Shares shall be redeemed, and in the event that any provision of the Declaration would
require redemption of a fractional share, the Tender and Paying Agent shall be authorized to round up so that only
whole shares are redeemed.

(j)        Modification of Redemption Procedures. Notwithstanding the foregoing provisions of this Section 10, the
Fund may, in its sole discretion, modify the procedures set forth above with respect to notification of redemption for
the Series 3 VRDP Shares, provided that such modification does not materially and adversely affect the Holders of the
Series 3 VRDP Shares or cause the Fund to violate any law, rule or regulation; and provided further that no such
modification shall in any way alter the obligations of the Tender and Paying Agent without its prior written consent.
Furthermore, if in the sole discretion of the Board of Trustees, after consultation with counsel, modification of the
foregoing redemption provisions are permissible under the rules and regulations or interpretations of the SEC and the
Code with respect to the redemption of Series 3 VRDP Shares owned by the Liquidity Provider, the Fund, without
shareholder approval, by resolution of the Board of Trustees, may modify such redemption procedures.

11.        Liquidation Rights.

(a)        Ranking. The shares of Series 3 VRDP shall rank on a parity with each other, with shares of any other Series
of VRDP and with shares of any other series of Preferred Shares as to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

(b)        Distributions Upon Liquidation. Upon the dissolution, liquidation or winding up of the affairs of the Fund,
whether voluntary or involuntary, the Holders of Series 3 VRDP Shares then Outstanding
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shall be entitled to receive and to be paid out of the assets of the Fund available for distribution to its shareholders,
before any payment or distribution shall be made on the Common Shares or on any other class of shares of the Fund
ranking junior to the Series 3 VRDP Shares upon dissolution, liquidation or winding up, an amount equal to the
Liquidation Preference with respect to such shares plus an amount equal to all dividends thereon (whether or not
earned or declared) accumulated but unpaid to (but not including) the date of final distribution in same day funds,
together with any payments required to be made pursuant to Section 3 of Part I of this Statement in connection with
the liquidation of the Fund. After the payment to the Holders of the Series 3 VRDP Shares of the full preferential
amounts provided for in this paragraph (b), the Holders of Series 3 VRDP Shares as such shall have no right or claim
to any of the remaining assets of the Fund.

(c)        Pro Rata Distributions. In the event the assets of the Fund available for distribution to the Holders of Series
3 VRDP Shares upon any dissolution, liquidation or winding up of the affairs of the Fund, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such Holders are entitled pursuant to paragraph
(b) of this Section 11, no such distribution shall be made on account of Series 3 VRDP or any shares of any other class
or series of Preferred Shares ranking on a parity with the Series 3 VRDP Shares with respect to the distribution of
assets upon such dissolution, liquidation or winding up unless proportionate distributive amounts shall be paid on
account of the Series 3 VRDP Shares, ratably, in proportion to the full distributable amounts for which holders of
Series 3 VRDP Shares and all such parity shares are respectively entitled upon such dissolution, liquidation or
winding up.

(d)        Rights of Junior Shares. Subject to the rights of the holders of shares of any other series or class or classes of
shares ranking on a parity with the Series 3 VRDP Shares with respect to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund, after payment shall have been made in full to the Holders of the
Series 3 VRDP Shares as provided in paragraph (b) of this Section 11, but not prior thereto, any other series or class
or classes of shares ranking junior to the Series 3 VRDP Shares with respect to the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund shall, subject to the respective terms and provisions (if
any) applying thereto, be entitled to receive any and all assets remaining to be paid or distributed, and the Holders of
the Series 3 VRDP Shares shall not be entitled to share therein.

(e)        Certain Events Not Constituting Liquidation. Neither the sale of all or substantially all the property or
business of the Fund, nor the merger, consolidation or reorganization of the Fund into or with any business or
statutory trust, corporation or other entity nor the merger, consolidation or reorganization of any business or statutory
trust, corporation or other entity into or with the Fund shall be a dissolution, liquidation or winding up, whether
voluntary or involuntary, for the purposes of this Section 11.

12.        Purchase Obligation. As long as Series 3 VRDP Shares are Outstanding, except as otherwise provided
pursuant to Section 4 of Part I of this Statement in connection with a Special Rate Period, the Fund shall maintain a
VRDP Purchase Agreement providing for a Purchase Obligation with a Liquidity Provider with short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the Series 3 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the
1940 Act on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis as determined
in the sole discretion of the Board of Trustees. If the Fund maintains a VRDP Purchase Agreement providing a
Purchase Obligation, the provisions herein relating to the Liquidity Provider shall be operative and the following shall
apply:

(a)        The Fund shall notify, or cause the Tender and Paying Agent to notify, Holders by Electronic Means, or by
first class mail, postage prepaid, in the case in which Series 3 VRDP Shares are in physical form, (A) in the event of a
Mandatory Tender Event or Mandatory Purchase Event, (B) upon at least seven days� prior notice in the event that
there is a substitute Liquidity Provider (including, but not limited to, as to the Liquidity Provider, its consolidation,
amalgamation with, or merger with or into, another entity, or the transfer of all or substantially all of the Liquidity
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(b)        In the event of a Failed Remarketing Condition, the Fund will require in the Tender and Paying Agent
Agreement that the Tender and Paying Agent will notify the Fund and Holders by telephone or Electronic Means, or
by first class mail, postage prepaid, in the case in which Series 3 VRDP Shares are in physical form, of such Failed
Remarketing Condition.

(c)        Each Series 3 VRDP Share shall be subject to Tender to the Tender and Paying Agent for Remarketing on the
related Purchase Date or, in the event (i) no Remarketing occurs or (ii) pursuant to an attempted Remarketing shares
remain unsold and the Remarketing Agent does not purchase for its own account the unsold Series 3 VRDP Shares
tendered to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such
Series 3 VRDP Shares in a subsequent Remarketing prior to the Purchase Date), to the Liquidity Provider for purchase
on such Purchase Date pursuant to a Final Notice of Purchase. If there is no Tender and Paying Agent or the Tender
and Paying Agent does not perform such obligation pursuant to the VRDP Purchase Agreement, Beneficial Owners
and their Agent Members shall have the right to tender their Series 3 VRDP Shares directly to the Liquidity Provider
pursuant to a Final Notice of Purchase. In the event there is no Tender and Paying Agent or for any reason the Tender
and Paying Agent does not, or in the reasonable judgment of the Fund will not, perform its obligations under the
VRDP Purchase Agreement, the Fund (i) upon becoming aware thereof, shall promptly notify the Liquidity Provider,
the Remarketing Agent and Holders by Electronic Means of such event, and (ii) so long as such event is continuing,
shall use its best efforts to direct the Remarketing Agent to forward, concurrently with the delivery thereof to the
Liquidity Provider or as promptly as practicable thereafter, any Remarketing Notice to each Beneficial Owner or
Holder tendering Series 3 VRDP Shares that are the subject of such notice.

(d)        The Fund will require in the Tender and Paying Agent Agreement that, pursuant to a Tender, Series 3 VRDP
Shares that are not sold in a Remarketing will be tendered by the Tender and Paying Agent to the Liquidity Provider
for payment of the Purchase Price on the Purchase Date pursuant to the VRDP Purchase Agreement.

(e)        Except as set forth in Section 10(b)(ii) of Part I of this Statement in connection with a mandatory redemption
of Series 3 VRDP Shares, the Fund shall have no obligation to purchase Series 3 VRDP Shares acquired by the
Liquidity Provider pursuant to the VRDP Purchase Agreement or otherwise.

(f)        Series 3 VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding Series 3 VRDP Shares. The Mandatory Purchase
Date shall not be later than seven days following the date a Mandatory Purchase Notice is sent to Holders by
Electronic Means, and in any event shall be not later than the Business Day immediately preceding the termination of
the VRDP Purchase Agreement. Any notice given in respect of a Mandatory Purchase under this Statement shall be
conclusively presumed to have been duly given, whether or not the Holders receive such notice. Upon the occurrence
of a Mandatory Purchase Event, all Outstanding Series 3 VRDP Shares automatically shall be subject to Mandatory
Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any Series 3
VRDP Shares tendered pursuant to an Optional Tender and Mandatory Tender for which the Purchase Date has not
yet occurred.

(g)        In the event Series 3 VRDP Shares are issued in certificated form and a Holder fails to deliver such Series 3
VRDP Shares to which a Mandatory Purchase relates, on or prior to the Mandatory Purchase Date, the Holder of such
Series 3 VRDP Shares will not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered Series 3 VRDP Shares as of the
scheduled Purchase Date. Any such undelivered Series 3 VRDP Shares will be deemed to be delivered to the Tender
and Paying Agent, and the Tender and Paying Agent
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will place stop-transfer orders against the undelivered Series 3 VRDP Shares. Any moneys held by the Tender and
Paying Agent for the purchase of undelivered Series 3 VRDP Shares shall be held in a separate account, shall not be
invested, and shall be held for the exclusive benefit of the Holder of such undelivered Series 3 VRDP Shares. The
undelivered Series 3 VRDP Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment
of the Purchase Price), and the Fund will issue to the purchaser replacement Series 3 VRDP Share certificates in lieu
of such undelivered Series 3 VRDP Shares.

(h)        The Fund shall use its best efforts to engage at all times a Tender and Paying Agent to perform the duties
specified in this Statement, the Tender and Paying Agent Agreement and the VRDP Purchase Agreement with respect
to the Tender and Paying Agent.

The provisions of paragraphs (a) through (g) of this Section 12 may be amended by the Board of Trustees, by
resolution duly adopted, without shareholder approval in order to conform to a VRDP Purchase Agreement providing
a Purchase Obligation.

13.        Miscellaneous.

(a)        Amendment of or Supplements to this Statement. The Board of Trustees may, by resolution duly adopted,
without shareholder approval (except as otherwise provided by this Statement or required by applicable law), amend
or supplement this Statement to (1) reflect any amendments or supplements hereto which the Board of Trustees is
entitled to adopt pursuant to the terms of this Statement without shareholder approval or (2) provide for the issuance
of additional shares of Series 3 VRDP (and terms relating thereto). Each such additional share of Series 3 VRDP shall
be governed by the terms of this Statement as so amended or supplemented.

(b)        No Fractional Shares. No fractional Series 3 VRDP Shares shall be issued.

(c)        Status of VRDP Shares Redeemed, Exchanged or Otherwise Acquired by the Fund. Series 3 VRDP
Shares which are redeemed, exchanged or otherwise acquired by the Fund shall return to the status of authorized and
unissued Preferred Shares without designation as to series, provided, however, that any Series 3 VRDP Shares which
are provisionally delivered by the Fund to or for the account of an agent of the Fund or to or for the account of a
purchaser of the Series 3 VRDP Shares, but for which final payment is not received by the Fund, shall return to the
status of authorized and unissued Series 3 VRDP Shares.

(d)        Purchase Obligation Part of VRDP Shares. Each Holder and Beneficial Owner, by virtue of acquiring
Series 3 VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Purchase
Obligation as part of the Series 3 VRDP Shares rather than as a separate property right.

(e)        Treatment of VRDP Shares as Stock. Each Holder and Beneficial Owner, by virtue of acquiring Series 3
VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Series 3 VRDP Shares as
stock in the Fund.

(f)        Board May Resolve Ambiguities. To the extent permitted by applicable law, the Board of Trustees may
interpret or adjust the provisions of this Statement to resolve any inconsistency or ambiguity or to remedy any formal
defect.

(g)        Headings Not Determinative. The headings contained in this Statement are for convenience of reference only
and shall not affect the meaning or interpretation of this Statement.

(h)        Notices. All notices or communications, unless otherwise specified in the By-laws of the Fund or this
Statement, shall be sufficiently given if in writing and delivered in person, by Electronic Means or mailed by
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(i)        Actions on Other than Business Days. Unless otherwise provided herein, if the date for making any payment,
performing any act or exercising any right, in each case as provided for in this Statement, is not a Business Day, such
payment shall be made, act performed or right exercised on the next succeeding Business Day, with same force and
effect as if made or done on the normal date provided therefor, and, with respect to any payment so made, no
dividends, interest or other amount shall accrue for the period between such normal date and the date of the payment.

PART II

1.        Remarketing Procedures.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their Series 3 VRDP Shares (in
denominations of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date
designated in the Notice of Tender (or if such day is not a Business Day, on the next succeeding Business Day). Each
Notice of Tender shall be irrevocable (except as described below) and effective upon receipt and shall:

(i)        be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if email
transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than 2:00 p.m.,
New York City time, on any Business Day;

(ii)        state the series and the aggregate number of Series 3 VRDP Shares to be purchased, the CUSIP number of the
Series 3 VRDP Shares to be purchased, and the Purchase Date and be in substantially the form of and contain such
other information specified in an exhibit to the VRDP Purchase Agreement; and

(iii)        state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to deliver the
Series 3 VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described below)
on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent shall provide a copy to the Liquidity
Provider and the Remarketing Agent (with a copy to the Fund) as promptly as practicable by Electronic Means, but no
later than 4:00 p.m., New York City time, on the date of receipt or deemed receipt.

(c)        Any Notice of Tender delivered to the Tender and Paying Agent by a Beneficial Owner or its Agent Member
after 2:00 p.m., New York City time, shall be deemed to have been received by the Tender and Paying Agent on the
next succeeding Business Day, and the Purchase Date shall be adjusted such that the Purchase Date shall be the
Business Day next succeeding the date specified as the Purchase Date in the relevant Notice of Tender.

(d)        The determination of the Tender and Paying Agent as to whether a Notice of Tender has been properly
delivered pursuant to the foregoing in paragraph (a)(i) and (ii) shall be conclusive and binding upon the Beneficial
Owner and its Agent Member.

(e)        (i)        Series 3 VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender
Event.

(ii)        Promptly following the occurrence of a Mandatory Tender Event, and in any event within three (3) Business
Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the Tender and
Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the Fund), shall
provide a Mandatory Tender Notice by Electronic Means to Holders, the Remarketing Agent and the Liquidity
Provider, specifying a Purchase
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Date for all Outstanding Series 3 VRDP Shares. Any notice given in respect of a Mandatory Tender under this
Statement will be conclusively presumed to have been duly given, whether or not the Holders or Beneficial Owners
receive such notice.

(iii)        Upon the occurrence of a Mandatory Tender Event, all Outstanding Series 3 VRDP Shares automatically
shall be subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated
Purchase Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the
Liquidity Provider, including any Series 3 VRDP Shares previously tendered pursuant to an Optional Tender for
which the Purchase Date has not yet occurred. In the event that Series 3 VRDP Shares are issued in certificated form
and a Holder of Series 3 VRDP Shares fails to deliver such Series 3 VRDP Shares to which a Mandatory Tender
relates on or prior to the Purchase Date, the Holder of such Series 3 VRDP Shares shall not be entitled to any payment
(including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase
Price of such undelivered Series 3 VRDP Shares as of the scheduled Purchase Date. Any such undelivered Series 3
VRDP Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will
place stop-transfer orders against the undelivered Series 3 VRDP Shares. Any moneys held by the Tender and Paying
Agent for the purchase of undelivered Series 3 VRDP Shares will be held in a separate account by the Tender and
Paying Agent, will not be invested, and will be held for the exclusive benefit of the Holder of such undelivered Series
3 VRDP Shares. The undelivered Series 3 VRDP Shares will be deemed to be no longer Outstanding (except as to
entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser replacement Series 3 VRDP
Share certificates in lieu of such undelivered Series 3 VRDP Shares.

(f)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a notice to the effect that such Beneficial Owner wishes to
revoke its election to tender some or all of the Series 3 VRDP Shares that were specified in such Notice of Tender to
be purchased (a �Notice of Revocation�). Any Notice of Revocation delivered to the Tender and Paying Agent shall be
promptly delivered by Electronic Means by the Tender and Paying Agent to the Liquidity Provider and the
Remarketing Agent (with a copy to the Fund) by 12:00 noon, New York City time, on the Business Day immediately
preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of Revocation) shall
notify the Tender and Paying Agent and the Liquidity Provider of the number of Series 3 VRDP Shares specified in
such Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by email transmission or
facsimile transmission not later than 2:00 p.m., New York City time, on the Business Day immediately preceding the
Purchase Date. The Tender and Paying Agent shall deliver such notification to the Beneficial Owner or its Agent
Member promptly following receipt from the Remarketing Agent, and in any event by 4:00 p.m., New York City time,
on the Business Day immediately preceding the Purchase Date. Any such Notice of Revocation shall be effective
(without further action on the part of the Beneficial Owner or its Agent Member) as a revocation of the Optional
Tender of the number of Series 3 VRDP Shares specified therein as being sought to be revoked, but (except as set
forth below) only if and to the extent that the Remarketing Agent has not entered into an agreement to sell such Series
3 VRDP Shares. A Notice of Revocation shall be effective as to the number of Series 3 VRDP Shares specified
therein as having been revoked less the number of such Series 3 VRDP Shares in respect of which the Remarketing
Agent has so notified the Tender and Paying Agent and the Liquidity Provider that it has entered into an agreement of
sale. Notwithstanding the foregoing, tendered Series 3 VRDP Shares, if any, that remain unsold on the related
Purchase Date shall be allocated by the Remarketing Agent to each Notice of Revocation received in respect of Series
3 VRDP Shares tendered for purchase on such Purchase Date and not already satisfied in the chronological order in
which each such Notice of Revocation was received by the Tender and Paying Agent, and each such Notice of
Revocation shall be effective only to the extent of such allocation and availability of unsold Series 3 VRDP Shares.
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(g)        Except as otherwise provided pursuant to Section 4 of Part I of this Statement in connection with a Special
Rate Period, the Fund shall use its best efforts to engage at all times a Remarketing Agent that is a nationally
recognized securities dealer with expertise in remarketing variable-rate securities to use its best efforts to remarket all
Series 3 VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of this Statement.

2.        Remarketing Schedule.

(a)        In connection with any attempted Remarketing, all tendered Series 3 VRDP Shares shall be remarketed at the
Purchase Price of such Series 3 VRDP Shares. The calculation of the Purchase Price of the Series 3 VRDP Shares that
are remarketed or purchased by the Liquidity Provider shall be made by the Remarketing Agent in advance of such
Remarketing or purchase and, together with the details of the aggregate number and Purchase Price of remarketed
Series 3 VRDP Shares and the aggregate number and Purchase Price of Series 3 VRDP Shares to be purchased by the
Liquidity Provider pursuant to the Purchase Obligation, shall be communicated by the Remarketing Agent to the
Fund, the Liquidity Provider and the Tender and Paying Agent by email transmission or facsimile transmission by
2:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date, as described below.
The proceeds of any sale of any remarketed Series 3 VRDP Shares by the Remarketing Agent relating to tendered
Series 3 VRDP Shares shall be used for the purchase of the tendered Series 3 VRDP Shares at the Purchase Price, and
the terms of the sale will provide for the wire transfer of such Purchase Price by the Remarketing Agent to be received
by the Tender and Paying Agent no later than 11:00 a.m., New York City time, on the related Purchase Date for
payment to the Agent Member of the Beneficial Owner, in the case of an Optional Tender, or Holder, in the case of a
Mandatory Tender, tendering Series 3 VRDP Shares for sale through the Securities Depository in immediately
available funds against delivery of the tendered Series 3 VRDP Shares to the Tender and Paying Agent through the
Securities Depository, the delivery of such Series 3 VRDP Shares to the Tender and Paying Agent through the
Securities Depository no later than 2:00 p.m., New York City time, on the Purchase Date, and the re-delivery of such
Series 3 VRDP Shares by means of �FREE� delivery through the Securities Depository to the Remarketing Agent for
delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m., New York City time, on the
relevant Purchase Date.

(b)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by email transmission or facsimile transmission, that sets forth the number of Series 3 VRDP Shares, if any,
that it successfully remarketed for purchase on such Purchase Date and the aggregate Purchase Price of such sold
Series 3 VRDP Shares and the number of Series 3 VRDP Shares, if any, not successfully remarketed for purchase on
such Purchase Date and the aggregate Purchase Price of such unsold Series 3 VRDP Shares to be paid by the
Liquidity Provider. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of
the Series 3 VRDP Shares to be purchased on such Purchase Date, the Tender and Paying Agent will promptly, and in
any event not later than 4:00 p.m., New York City time, on such Business Day, deliver by Electronic Means to the
Liquidity Provider (with a copy to the Fund) a Preliminary Notice of Purchase that, subject to delivery of the Final
Notice of Purchase on the Purchase Date described below, provides for the purchase by the Liquidity Provider of the
number of such Series 3 VRDP Shares that the Remarketing Agent stated in the Remarketing Notice as not having
been successfully remarketed, including the aggregate Purchase Price of such Series 3 VRDP Shares, as calculated by
the Remarketing Agent. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed
all of the Series 3 VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds for any tendered
Series 3 VRDP Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New
York City time, on the Purchase Date), the Tender and Paying Agent will deliver by Electronic Means to the Liquidity
Provider (with a copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final Notice of
Purchase that states the number of Series 3 VRDP Shares required to be purchased by the Liquidity Provider. For
purposes of the Final Notice of Purchase, any tendered Series 3 VRDP Shares for which remarketing proceeds have
not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on
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the Purchase Date, shall be treated as not having been successfully remarketed and shall be required to be purchased
by the Liquidity Provider. The payment obligation of the Liquidity Provider shall equal the Purchase Price of the
Series 3 VRDP Shares, stated in the Final Notice of Purchase delivered to the Liquidity Provider, as being required to
be purchased by the Liquidity Provider.

(c)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any Series 3
VRDP Shares, wire transfer the aggregate Purchase Price of all Series 3 VRDP Shares in respect of which Final
Notices of Purchase have been delivered to it for purchase of Series 3 VRDP Shares on such date, as follows: (i) in the
case of a Final Notice of Purchase delivered by the Tender and Paying Agent, by wire transfer, in immediately
available funds, to the account of the Tender and Paying Agent specified by the Tender and Paying Agent in any such
Final Notice of Purchase; and (ii) in the case of a Final Notice of Purchase delivered by a Beneficial Owner or its
Agent Member, in the case of an Optional Tender, or by a Holder, in the case of a Mandatory Tender, in the event
there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its obligations
under the VRDP Purchase Agreement and the Liquidity Provider has received a Remarketing Notice that such Series
3 VRDP Shares have not been the subject of an agreement of sale in a Remarketing and has received written notice
from the Fund that there is no Tender and Paying Agent or that the Tender and Paying Agent does not intend to
perform its obligations under the VRDP Purchase Agreement, by payment against delivery of the Series 3 VRDP
Shares that are the subject of any such Final Notice of Purchase, through means of the Securities Depository in the
case of Series 3 VRDP Shares in the form of global securities.

(d)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered Series 3 VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, Series 3 VRDP
Shares in satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the
Liquidity Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall
be held in trust for the benefit of the Liquidity Provider until the Series 3 VRDP Shares are delivered by the tendering
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or by the tendering Holder, in the case
of a Mandatory Tender, against payment therefor or returned to the Liquidity Provider. Any funds paid by the
Remarketing Agent and held in an account of the Tender and Paying Agent for the payment of the Purchase Price in
connection with a Remarketing shall be held in trust for the benefit of the Remarketing Agent on account of
purchasers purchasing in a Remarketing until the Series 3 VRDP Shares are delivered by the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, or by the tendering Holders, in the case of a
Mandatory Tender, against payment therefor, or returned to the Remarketing Agent on account of purchasers
purchasing in a Remarketing. Upon receipt of Series 3 VRDP Shares from the tendering Beneficial Owners or their
Agent Members, in the case of an Optional Tender, or from the tendering Holders, in the case of a Mandatory Tender,
by the Tender and Paying Agent, the Tender and Paying Agent shall pay, subject to receipt of the Purchase Price by
the Tender and Paying Agent in the form of remarketing proceeds from the Remarketing Agent, with respect to Series
3 VRDP Shares successfully remarketed by the Remarketing Agent, or in the form of payment pursuant to the VRDP
Purchase Agreement from the Liquidity Provider, with respect to Series 3 VRDP Shares subject to purchase pursuant
to the Purchase Obligation, the Purchase Price for such Series 3 VRDP Shares to the relevant tendering Beneficial
Owners, Agent Members or Holders, as the case may be. In accordance with and subject to the foregoing, the Tender
and Paying Agent shall effect any such payment on the applicable Purchase Date.

(e)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Series 3 VRDP
Shares in the form of global securities and their Remarketing will be accomplished in accordance with the applicable
procedures of the Securities Depository.
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(f)        The Remarketing Agent and the Tender and Paying Agent each shall use commercially reasonable efforts to
meet the timing requirements set forth above. At any time that no Purchase Obligation is in effect (or with respect to a
remarketing of Series 3 VRDP Shares held by the Liquidity Provider as to which any then-effective Purchase
Obligation by a successor liquidity provider is inapplicable pursuant to the terms of the VRDP Fee Agreement), any
Series 3 VRDP Shares unsold in a Remarketing shall be returned to the tendering Beneficial Owners or their Agent
Members, or the tendering Holders, as the case may be, by the Tender and Paying Agent. The Remarketing Agent
may, in its sole discretion, modify the settlement procedures set forth above with respect to any Remarketing upon ten
(10) days� prior written notice to the Fund, the Liquidity Provider and the Tender and Paying Agent, provided any such
modification does not adversely affect the Holders, the Beneficial Owners, the Tender and Paying Agent, the
Liquidity Provider or the Fund. The Remarketing Agent may sell Series 3 VRDP Shares for its own account outside of
a Remarketing at a price other than the Purchase Price.

(g)        In connection with the allocation of Series 3 VRDP tendered for Remarketing by the Liquidity Provider and
any other Holder or Beneficial Owner of shares of Series 3 VRDP in any Remarketing, the Remarketing Agent shall
allocate those shares of Series 3 VRDP previously acquired by the Liquidity Provider pursuant to its Purchase
Obligation first to any purchasers in a Remarketing (such allocation coming first from those shares of Series 3 VRDP
acquired earliest by the Liquidity Provider).

3.        Determination of Applicable Rate.

(a)        The Applicable Rate shall be determined by the Remarketing Agent on and as of each Rate Determination
Date as the lowest rate under then-existing market conditions that in the Remarketing Agent�s sole judgment would
result in the Series 3 VRDP Shares on the first day of the Subsequent Rate Period next succeeding the Rate
Determination Date having a market value equal to the Liquidation Preference thereof (plus accumulated but unpaid
dividends thereon, whether or not earned or declared). Such determination shall be conclusive and binding upon the
interested parties. The Applicable Rate shall not exceed the Maximum Rate.

(b)        The Remarketing Agent shall establish the Applicable Rate by 5:00 p.m., New York City time, on each Rate
Determination Date to the nearest one-thousandth (0.001) of one percent per annum for the Subsequent Rate Period.
The Applicable Rate shall be in effect from and including the first day following such Rate Determination Date to and
including the following Rate Determination Date. The Remarketing Agent shall make the Applicable Rate available
after 5:00 p.m., New York City time, on the Rate Determination Date by email transmission or facsimile transmission
to the Fund, the Tender and Paying Agent and the Liquidity Provider and post the Applicable Rate on Bloomberg.

(c)        In the event that the Remarketing Agent establishes the Maximum Rate as the Applicable Rate for a
Subsequent Rate Period, the Remarketing Agent shall notify the Fund and the Tender and Paying Agent. The Fund
will require in the Tender and Paying Agent Agreement that the Tender and Paying Agent will notify the Liquidity
Provider and the Holders of Series 3 VRDP Shares by first class mail, postage prepaid (in the case of physical shares),
or Electronic Means (in the case of Series 3 VRDP Shares in the form of global securities), that the Applicable Rate
for the Subsequent Rate Period is the Maximum Rate.

(d)        In the event the Remarketing Agent does not or is unable to determine the Applicable Rate, or if there is no
Remarketing Agent, the Applicable Rate shall be the Maximum Rate.

(e)        In the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread) and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after the Failed Remarketing Condition no
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4.        Failed Remarketing Condition. In the event of a Failed Remarketing Condition, pursuant to the Tender and
Paying Agent Agreement, the Tender and Paying Agent shall promptly provide notice of a Failed Remarketing
Condition, but in any event within two (2) Business Days of receipt by the Tender and Paying Agent of notice from
the Fund of the occurrence of such Failed Remarketing Condition, by Electronic Means (or by first class mail, postage
prepaid, in the case where the Series 3 VRDP Shares are in physical form) to the Holders (with a copy to the Fund).

5.        Purchase of VRDP Shares by Remarketing Agent. The Remarketing Agent in its sole discretion may
purchase for its own account Series 3 VRDP Shares in a Remarketing; however, the Remarketing Agent shall not be
obligated to purchase any Series 3 VRDP Shares that would otherwise remain unsold in a Remarketing. None of the
Fund, the Tender and Paying Agent or any Remarketing Agent shall be obligated in any case to provide funds to make
payment to a Beneficial Owner or its Agent Member upon such Beneficial Owner�s tender of its Series 3 VRDP Shares
in a Remarketing unless, in each case, such Series 3 VRDP Shares were acquired for the account of the Fund, the
Tender and Paying Agent or the Remarketing Agent.

6.        Notification of Allocations. Whenever the Fund intends to include any net capital gains or ordinary income
taxable for regular federal and California personal income tax purposes in any dividend on Series 3 VRDP Shares, the
Fund may notify the Remarketing Agent and Tender and Paying Agent of the amount to be so included (i) not later
than 14 calendar days preceding the first Rate Determination Date on which the Applicable Rate for such dividend is
to be established, and (ii) for any successive Rate Determination Date on which the Applicable Rate for such dividend
is to be established, not later than the close of business on the immediately preceding Rate Determination Date.
Whenever such notice is received from the Fund, the Tender and Paying Agent will notify each Holder and the
Remarketing Agent will notify each potential Beneficial Owner or its Agent Member. With respect to a Rate Period
for which such advance notice was given and whose dividends are comprised partly of such ordinary income or capital
gains and partly of exempt-interest income, the different types of income will be paid in the same relative proportions
for each day during the Rate Period. The Fund may also include such ordinary income or capital gains in a dividend
on shares of Series 3 VRDP without giving advance notice thereof if it increases the dividends by an additional
amount calculated as if such income was a Taxable Allocation and the additional amount was a Gross-up Payment,
provided the Fund will notify the Tender and Paying Agent of the additional amounts to be included in such dividend
at least five Business Days prior to the applicable Dividend Payment Date.

7.        Transfers.

(a)        Unless otherwise permitted by the Fund, a Beneficial Owner or Holder may sell, transfer or otherwise dispose
of Series 3 VRDP Shares only in whole shares and only pursuant to a Remarketing in accordance with the remarketing
procedures set forth in Part II of this Statement, provided, however, that (a) a sale, transfer or other disposition of
Series 3 VRDP Shares from a Beneficial Owner who holds shares through an Agent Member to another Beneficial
Owner who holds shares through the same Agent Member shall be permitted, and (b) in the case of all transfers other
than pursuant to Remarketings, the Agent Member (or other Person, if permitted by the Fund) to whom such transfer
is made shall advise the Remarketing Agent. The Fund has not registered the Series 3 VRDP Shares under the
Securities Act. Accordingly, the Series 3 VRDP Shares are subject to restrictions on transferability and resale and may
only be purchased by and sold to �qualified institutional buyers� (as defined in Rule 144A under the Securities Act or
any successor provision) in accordance with Rule 144A under the Securities Act or any successor provision or any
exemption from registration available and otherwise in accordance with the legend set forth on the face of the Series 3
VRDP Shares.

(b)        The Investment Adviser, affiliated persons of the Investment Adviser (as defined in Section 2(a)(3) of the
1940 Act) (other than the Fund, in the case of a purchase of Series 3 VRDP Shares which are to be cancelled within
10 days of purchase by the Fund), and Persons over which the Investment Adviser, or affiliated persons of the
Investment Adviser (as defined in Section 2(a)(3) of the 1940 Act), exercise discretionary investment or voting
authority (other than the Fund, in the case of a purchase of Series 3 VRDP

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

383



46

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

384



Shares which are to be cancelled within 10 days of purchase by the Fund), are not permitted to purchase Series 3
VRDP Shares without the prior written consent of the Liquidity Provider, and any such purchases without such
consent shall be void ab initio; provided, however, that the Fund shall give prompt notice to Beneficial Owners by
Electronic Means upon any of the foregoing Persons, singly or in the aggregate, acquiring a beneficial interest in 20%
or more of the Series 3 VRDP Shares; provided, further, that, without regard to the preceding requirements, purchases
of Series 3 VRDP Shares may be made by broker-dealers that are affiliated persons of the Investment Adviser in
riskless principal transactions with respect to such purchases of Series 3 VRDP Shares.

(c)        If at any time the Fund is not furnishing information to the SEC pursuant to Section 13 or 15(d) of the
Exchange Act, in order to preserve the exemption for resales and transfers under Rule 144A, the Fund shall furnish, or
cause to be furnished, to holders of Series 3 VRDP Shares and prospective purchasers of Series 3 VRDP Shares, upon
request, information with respect to the Fund satisfying the requirements of subsection (d)(4) of Rule 144A.

8.        Global Certificate.

Prior to the commencement of a Voting Period, (i) all of the shares of Series 3 VRDP outstanding from time to time
shall be represented by one or more global certificates registered in the name of the Securities Depository or its
nominee and (ii) no registration of transfer of shares of Series 3 VRDP shall be made on the books of the Fund to any
Person other than the Securities Depository or its nominee.
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IN WITNESS WHEREOF, Nuveen California Dividend Advantage Municipal Fund has caused these presents to be
signed as of [�] in its name and on its behalf by its Chief Administrative Officer and attested by its Vice President and
Secretary. The Declaration is on file with the Secretary of the Commonwealth of Massachusetts, and the said officers
of the Fund have executed this Statement as officers and not individually, and the obligations and rights set forth in
this Statement are not binding upon any such officers, or the trustees of the Fund or shareholders of the Fund,
individually, but are binding only upon the assets and property of the Fund.

NUVEEN CALIFORNIA DIVIDEND
ADVANTAGE MUNICIPAL FUND

By:
Name:

Title:

ATTEST:

Name:

Title:
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE

RIGHTS AND PREFERENCES OF SERIES 4

VARIABLE RATE DEMAND PREFERRED SHARES

(Relating to the issuance of Series 4 VRDP by the above-named fund in

exchange for the outstanding Series 2 Variable Rate Demand Preferred Shares of

Nuveen California Investment Quality Municipal Fund, Inc. (NQC))

Effective Date: [�], 2014
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE RIGHTS AND PREFERENCES OF SERIES 4
VARIABLE RATE DEMAND PREFERRED SHARES

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND, a Massachusetts business trust (the
�Fund�), hereby certifies that:

FIRST: Pursuant to authority expressly vested in the Board of Trustees of the Fund by Article IV of the Fund�s
Declaration of Trust, the Board of Trustees has, by resolution, authorized the issuance of preferred shares, $.01 par
value per share, classified as Variable Rate Demand Preferred Shares with a liquidation preference of $100,000 per
share in such one or more series as may be authorized and issued from time to time (each, a �Series,� and each such
Series being referred to herein as a �Series of VRDP,� and shares of all such Series being referred to herein individually
as a �VRDP Share� and collectively as �VRDP Shares� or �VRDP�);

SECOND: The preferences (including liquidation preference), voting powers, restrictions, limitations as to dividends,
qualifications, and terms and conditions of redemption, of the shares of the Series 4 Variable Rate Demand Preferred
Shares designated below are as follows or as set forth in an amendment or supplement hereto; and

THIRD: The Fund has outstanding on the date hereof one Series of VRDP, and, concurrently with the initial issuance
of the Series 4 VRDP Shares designated below, the Fund is issuing four Series of VRDP designated Series 2, Series 3,
Series 5 and Series 6; each Series of VRDP Shares is issued pursuant to a separate statement establishing the rights
and preferences of the VRDP Shares of such Series, as the same may be amended or supplemented from time to time.

DESIGNATION OF SERIES 4 VRDP

Series 4: A series of preferred shares, par value $.01 per share, liquidation preference $100,000 per share, is hereby
authorized and designated �Series 4 Variable Rate Demand Preferred Shares,� also referred to herein as �Series 4 VRDP�
or �Series 4 VRDP Shares.� Each share of Series 4 VRDP shall be issued on a date determined by the Board of Trustees
of the Fund or pursuant to their delegated authority; and have such other preferences, voting powers, limitations as to
dividends, qualifications and terms and conditions of redemption, in addition to those required by applicable law or as
set forth in the Declaration, as set forth in Parts I and II of this Statement (as defined below). With respect to the initial
issuance of Series 4 VRDP, each share of Series 4 VRDP shall have an Applicable Rate equal to the rate determined
by the Remarketing Agent on the Target Fund VRDP (as defined below) on Wednesday, [�], 2014 for the Initial Rate
Period from, and including, the Date of Original Issue to, and including, [�], 2014 and an initial Dividend Payment
Date of [�], 2014. The Series 4 VRDP shall constitute a separate series of preferred shares of the Fund and each share
of Series 4 VRDP shall be identical.

The number of Series 4 VRDP Shares which the Board of Trustees has initially authorized for issuance is [1,056]. The
Board of Trustees may, from time to time, authorize the issuance of additional Series 4 VRDP Shares in accordance
with the terms hereof.

One share of Series 4 VRDP initially authorized for issuance as stated above shall be issued and distributed in respect
of each share of Series 2 Variable Rate Demand Preferred Shares of Nuveen California Investment Quality Municipal
Fund, Inc. (the �Target Fund VRDP�) outstanding on the date of distribution in connection with the reorganization of
Nuveen California Investment Quality Municipal Fund, Inc. (the �Target Fund�) as described in the Information
Memorandum (as defined below).
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DEFINITIONS

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

(a)        �Agent Member� means a Person with an account at the Securities Depository that holds one or more Series 4
VRDP Shares through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be
authorized and instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing
Agent and the Tender and Paying Agent with respect to such Beneficial Owner.

(b)        �Alternate VRDP Purchase Agreement� means any agreement with a successor Liquidity Provider replacing
the VRDP Purchase Agreement (or any replacement therefor) upon its termination in accordance with its terms and
containing a Purchase Obligation substantially identical to the Purchase Obligation therein as determined by the Fund.

(c)        �Applicable Base Rate� means (i) with respect to a Rate Period of fewer than 49 days, the greater of (a) the
SIFMA Municipal Swap Index Rate or (b) the LIBOR Rate, and (ii) with respect to a Rate Period of 49 or more days,
the LIBOR Rate.

(d)        �Applicable Percentage� shall have the meaning set forth in the definition of �Maximum Rate.�

(e)        �Applicable Rate� means the dividend rate per annum on any Series 4 VRDP Shares for a Rate Period
determined as set forth in paragraph (e)(i) of Section 2 of Part I of this Statement or in the definition of �Maximum
Rate.�

(f)        �Applicable Rate Determination� means each periodic operation of the process of determining the Applicable
Rate for the Series 4 VRDP Shares for a Subsequent Rate Period, as provided in the Remarketing Agreement and Part
II of this Statement.

(g)        �Applicable Spread� means, in connection with the Maximum Rate for any Rate Period (and subject to
adjustment as described in the definition of Maximum Rate) (i) when there is not a Failed Remarketing Condition, 200
basis points (2.00%), and (ii) while a Failed Remarketing Condition has occurred or is continuing, 200 basis points
(2.00%) (up to 59 days of a continued Failed Remarketing Condition), 225 basis points (2.25%) (60 days but fewer
than 90 days of a continued Failed Remarketing Condition), 250 basis points (2.50%) (90 days but fewer than 120
days of a continued Failed Remarketing Condition), 275 basis points (2.75%) (120 days but fewer than 150 days of a
continued Failed Remarketing Condition), 300 basis points (3.00%) (150 days but fewer than 180 days of a continued
Failed Remarketing Condition), and 400 basis points (4.00%) (180 days or more of a continued Failed Remarketing
Condition); provided, that, if at any time when the Applicable Spread is 225 basis points (2.25%), 250 basis points
(2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis points (4.00%) the Failed Remarketing
Condition no longer exists due to the successful remarketing of all Purchased VRDP Shares, such Applicable Spread
of 225 basis points (2.25%), 250 basis points (2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis
points (4.00%) will continue to be the Applicable Spread in connection with determining the Maximum Rate in effect
for each Rate Period commencing with the first Subsequent Rate Period after the Failed Remarketing Condition no
longer exists through and including the first Subsequent Rate Period ending on or after the 45th day after the day the
Failed Remarketing Condition no longer exists; provided further, that (i) if a new Failed Remarketing Condition
occurs prior to the end of such period and the Applicable Spread is then 225 basis points (2.25%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 60th day of a continued Failed Remarketing Condition,
(ii) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable Spread is then
250 basis points (2.50%), the date such new Failed Remarketing Condition occurs will be deemed to be the 90th day
of a continued Failed Remarketing Condition, (iii) if a new Failed Remarketing Condition
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occurs prior to the end of such period and the Applicable Spread is then 275 basis points (2.75%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 120th day of a continued Failed Remarketing
Condition, (iv) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable
Spread is then 300 basis points (3.00%), the date such new Failed Remarketing Condition occurs will be deemed to be
the 150th day of a continued Failed Remarketing Condition, and (v) if a new Failed Remarketing Condition occurs
prior to the end of such period and the Applicable Spread is then 400 basis points (4.00%), the date such new Failed
Remarketing Condition occurs will be deemed to be the 180th day of a continued Failed Remarketing Condition, in
each case, solely for purposes of determining the Applicable Spread.

(h)         �Beneficial Owner� means a Person in whose name Series 4 VRDP Shares are recorded as beneficial owner of
such VRDP Shares by the Securities Depository, an Agent Member or other securities intermediary on the records of
such Securities Depository, Agent Member or securities intermediary, as the case may be, or such Person�s subrogee,
including the Liquidity Provider to the extent it is at any time the Beneficial Owner of Series 4 VRDP Shares
(irrespective of any assignment or transfer by the Liquidity Provider of its voting rights).

(i)         �Board of Trustees� means the Board of Trustees of the Fund or any duly authorized committee thereof.

(j)         �Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New
York are required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is
not closed.

(k)         �Code� means the Internal Revenue Code of 1986, as amended.

(l)        �Common Shares� means the common shares of beneficial interest, par value $.01 per share, of the Fund.

(m)         �Cure Date� means the VRDP Basic Maintenance Cure Date or the Minimum VRDP Asset Coverage Cure
Date, as the case may be.

(n)         �Custodian� means a bank, as defined in Section 2(a)(5) of the 1940 Act, that has the qualifications prescribed
in paragraph 1 of Section 26(a) of the 1940 Act, or such other entity as shall be providing custodian services to the
Fund as permitted by the 1940 Act or any rule, regulation, or order thereunder, and shall include, as appropriate, any
similarly qualified sub-custodian duly appointed by the Custodian.

(o)         �Date of Original Issue,� with respect to any Series 4 VRDP Share, means the date on which the Fund initially
issued such Series 4 VRDP Share.

(p)         �Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in
accordance with the provisions thereof.

(q)         �Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment
of a type described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or
(ii) has a maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the
holder, preceding the relevant payment date in respect of which such security or other investment has been deposited
or set aside as a Deposit Security:

(1)   cash or any cash equivalent;
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(3) any Municipal Obligation that has a credit rating from at least one NRSRO that is the highest
applicable rating generally ascribed by such NRSRO to Municipal Obligations (long-term or
short-term as to the applicable type of obligation) as of the date of this Statement (or such rating�s
future equivalent), including (A) any such Municipal Obligation that has been pre-refunded by the
issuer thereof with the proceeds of such refunding having been irrevocably deposited in trust or
escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Obligation
that qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4) any investment in any money market fund registered under the 1940 Act that qualifies under Rule
2a-7 under the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the
1940 Act, that invests principally in Municipal Obligations or U.S. Government Securities or any
combination thereof; or

(5) any letter of credit from a bank or other financial institution that has a credit rating from at least
one NRSRO that is the highest applicable rating generally ascribed by such NRSRO to bank
deposits or short-term debt of banks or other financial institutions as of the date of this Statement
(or such rating�s future equivalent).

(r)        �Discounted Value,� as of any Valuation Date, means, with respect to a Rating Agency Eligible Asset, the
quotient of the Market Value thereof divided by the applicable discount factor, or as otherwise set forth in the
applicable Rating Agency Guidelines as then used by the Fund.

(s)        �Dividend Payment Date,� except as otherwise provided in paragraph (d) of Section 2 of Part I of this
Statement, means the date that is the first Business Day of each calendar month on which dividends on shares of
VRDP are paid to Holders.

(t)        �Dividend Period,� with respect to Series 4 VRDP, means the period from, and including, the Date of Original
Issue of shares of such Series to, but excluding, the initial Dividend Payment Date for shares of such Series and any
period thereafter from, and including, one Dividend Payment Date for shares of such Series to, but excluding, the next
succeeding Dividend Payment Date for shares of such Series.

(u)        �Effective Leverage Ratio� shall have the meaning set forth in the VRDP Fee Agreement.

(v)        �Effective Leverage Ratio Cure Period� shall have the meaning set forth in the VRDP Fee Agreement.

(w)        �Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

(x)        �Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

(y)        �Extraordinary Corporate Event� means, as to the Liquidity Provider, (i) the consolidation, amalgamation
with, or merger with or into or the transfer of all or substantially all of the Liquidity Provider�s assets to, another entity
or (ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation,
amalgamation with, or merger with or into another entity or the transfer of all or substantially all of the Liquidity
Provider�s assets; provided, however, that with respect to (i) above, an
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Extraordinary Corporate Event does not include any of the listed occurrences where (x) the surviving entity, or
transferee of all or substantially all of the Liquidity Provider�s assets, (a) assumes all of the obligations of the Liquidity
Provider (including by operation of law) under the terms of the VRDP Purchase Agreement and (b) has short-term
debt ratings in one of the two highest rating categories from the Requisite NRSROs or such other short-term debt
ratings as may be required for the VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act
and (y) the Liquidity Provider has provided notice in writing to the Fund confirming the information described in
(x) at least 10 days prior to the scheduled date of the applicable listed occurrence in (i) above.

(z)        �Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

(aa)        �Failed Remarketing Condition�Purchased VRDP Shares� means that the Liquidity Provider acquires and
continues to be the beneficial owner for federal income tax purposes of any Series 4 VRDP Shares in connection with
purchases made pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a
Mandatory Purchase) on any Purchase Date including Series 4 VRDP Shares the Liquidity Provider continues to be
the beneficial owner of for federal income tax purposes after the expiration or termination of the VRDP Purchase
Agreement.

(bb)        �Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
Redemption Price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of Series 4 VRDP Shares that
the Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial
owner of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be
successfully remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be
continuing for such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out
basis, in accordance with and subject to the provisions of the VRDP Fee Agreement and this Statement.

(cc)        �Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the
Liquidity Provider or its affiliates) continues to hold Series 4 VRDP Shares, that were subject to a valid Tender, after
any Purchase Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase)
(�Unpurchased VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully
Remarketed, (ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation, or (iii) if not successfully
Remarketed or purchased by the Liquidity Provider pursuant to the Purchase Obligation, the subject of a validly
tendered Notice of Revocation (or any combination of the foregoing); and any Unpurchased VRDP Shares shall be
deemed tendered for Remarketing until the earliest to occur of the foregoing events (i), (ii) or (iii) with respect to such
Unpurchased VRDP Shares.

(dd)        �Failure to Deposit� means, with respect to shares of Series 4 VRDP, a failure by the Fund to pay to the
Tender and Paying Agent, not later than 12:00 noon, New York City time, (A) on the Business Day immediately
preceding any Dividend Payment Date for shares of such Series, in funds available on such Dividend Payment Date in
The City of New York, New York, the full amount of any dividend (whether or not earned or declared) to be paid on
such Dividend Payment Date on any share of such Series or (B) on the Business Day immediately preceding any
redemption date in funds available on such redemption date for shares of such Series in The City of New York, New
York, the Redemption Price to be paid on such redemption date for any share of such Series after Notice of
Redemption is provided pursuant to paragraph (c) of Section 10 of Part 1 of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of Series 4 VRDP
Shares when the related Notice of Redemption provides that redemption of such shares is subject to one or more
conditions precedent and any such condition precedent shall not have been satisfied at the time or times and in the
manner specified in such Notice of Redemption.
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(ee)        �Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of
Purchase delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of Series 4 VRDP Shares to be purchased on such date
pursuant to the Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice
delivered by the Fund or the Tender and Paying Agent on behalf of the Fund.

(ff)        �Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

(gg)        �Gross-up Payment� means payment to a Beneficial Owner of an amount which, when taken together with the
aggregate amount of Taxable Allocations made to such Beneficial Owner to which such Gross-up Payment relates,
would cause such Beneficial Owner�s dividends in dollars (after regular federal and California personal income tax
consequences) from the aggregate of such Taxable Allocations and the related Gross-up Payment to be equal to the
dollar amount of the dividends which would have been received by such Beneficial Owner if the amount of such
aggregate Taxable Allocations would have been excludable from the gross income of such Beneficial Owner.

Such Gross-up Payment shall be calculated (i) without consideration being given to the time value of money; (ii) only
taking into account the regular federal income tax and California personal income tax with respect to dividends
received from the Fund (that is, without giving effect to any other California tax or any other federal tax based on
income, such as (A) the alternative minimum tax or (B) the �Medicare tax,� which currently is imposed at the rate of
3.8% on the net investment income (which includes taxable dividends and net capital gains) of certain individuals,
trusts and estates); and (iii) assuming that each Taxable Allocation and each Gross-up Payment (except to the extent
such Gross-up Payment is designated as an exempt-interest dividend under Section 852(b)(5) of the Code or successor
provisions) would be taxable in the hands of each Beneficial Owner at the maximum marginal combined regular
federal and California personal income tax rate applicable to ordinary income (taking into account the federal income
tax deductibility of state and local taxes paid or incurred) or net capital gains, as applicable, or the maximum marginal
regular federal corporate income tax rate applicable to ordinary income or net capital gains, as applicable, whichever
is greater, in effect at the time such Gross-up Payment is made.

(hh)        �Holder� means a Person in whose name a Series 4 VRDP Share is registered in the registration books of the
Fund maintained by the Tender and Paying Agent.

(ii)        �Information Memorandum� means the proxy statement of the Fund and the Target Fund and the other funds
specified therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or
supplemented from time to time, including in connection with any Remarketing, if applicable.

(jj)        �Initial Rate Period� means the period commencing on and including the Date of Original Issue in connection
with the initial issuance of shares of the Series designated Series 4 Variable Rate Demand Preferred Shares of the
Fund and ending on, and including, [�], 2014, the next succeeding Wednesday, as set forth under �Designation of Series
4 VRDP� above.

(kk)        �Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

(ll)        �Late Charge� shall have the meaning specified in paragraph (e)(i)(C) of Section 2 of Part I of this Statement.

(mm)        �LIBOR Dealer� means RBC Capital Markets, LLC and such other dealer or dealers as the Fund from time
to time may appoint or in lieu of any thereof, their respective affiliates and successors.
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(nn)        �LIBOR Rate� means, on any Rate Determination Date, (i) the rate for deposits in U.S. dollars for the
designated Rate Period, which appears on Reuters display page LIBOR01 (�Page LIBOR01�) (or such other page as
may replace that page on that service, or such other service as may be selected by the LIBOR Dealer or its successors
that are LIBOR Dealers) as of 11:00 a.m. London time, on the day that is the London Business Day preceding the
Rate Determination Date (the �LIBOR Determination Date�), or (ii) if such rate does not appear on Page LIBOR01 or
such other page as may replace such Page LIBOR01, (A) the LIBOR Dealer shall determine the arithmetic mean of
the offered quotations of the Reference Banks to leading banks in the London interbank market for deposits in U.S.
dollars for the designated Rate Period in an amount determined by such LIBOR Dealer by reference to requests for
quotations as of approximately 11:00 a.m. (London time) on such date made by such LIBOR Dealer to the Reference
Banks, (B) if at least two of the Reference Banks provide such quotations, the LIBOR Rate shall equal such arithmetic
mean of such quotations, (C) if only one or none of the Reference Banks provide such quotations, the LIBOR Rate
shall be deemed to be the arithmetic mean of the offered quotations that leading banks in The City of New York
selected by the LIBOR Dealer (after obtaining the Fund�s approval) are quoting on the relevant LIBOR Determination
Date for deposits in U.S. dollars for the designated Rate Period in an amount determined by the LIBOR Dealer (after
obtaining the Fund�s approval) that is representative of a single transaction in such market at such time by reference to
the principal London offices of leading banks in the London interbank market; provided, however, that if at least one
LIBOR Dealer does not quote a rate required to determine the LIBOR Rate, the LIBOR Rate will be determined on
the basis of the quotation or quotations furnished by any Substitute LIBOR Dealer or Substitute LIBOR Dealers
selected by the Fund to provide such rate or rates not being supplied by the LIBOR Dealer; provided further, that if
the LIBOR Dealer and Substitute LIBOR Dealers are required but unable to determine a rate in accordance with at
least one of the procedures provided above, the LIBOR Rate shall be the LIBOR Rate as determined on the previous
Rate Determination Date. If the number of days in a Rate Period shall be (i) seven or more but fewer than 21 days,
such rate shall be the seven-day LIBOR Rate; (ii) 21 or more but fewer than 49 days, such rate shall be the one-month
LIBOR rate; (iii) 49 or more but fewer than 77 days, such rate shall be the two-month LIBOR rate; (iv) 77 or more but
fewer than 112 days, such rate shall be the three-month LIBOR rate; (v) 112 or more but fewer than 140 days such
rate shall be the four-month LIBOR rate; (vi) 140 or more but fewer than 168 days, such rate shall be the five-month
LIBOR rate; (vii) 168 or more but fewer than 189 days, such rate shall be the six-month LIBOR rate; (viii) 189 or
more but fewer than 217 days, such rate shall be the seven-month LIBOR rate; (ix) 217 or more but fewer than 252
days, such rate shall be the eight-month LIBOR rate; (x) 252 or more but fewer than 287 days, such rate shall be the
nine-month LIBOR rate; (xi) 287 or more but fewer than 315 days, such rate shall be the ten-month LIBOR rate;
(xii) 315 or more but fewer than 343 days, such rate shall be the eleven-month LIBOR rate; and (xiii) 343 or more but
fewer than 365 days, such rate shall be the twelve-month LIBOR rate.

(oo)        �Liquidation Preference,� with respect to a given number of Series 4 VRDP Shares, means $100,000 times
that number.

(pp)        �Liquidity Account Investments� means Deposit Securities or any other security or investment owned by the
Fund that is rated at least investment grade by each NRSRO then rating such security or investment.

(qq)        �Liquidity Provider� means any entity in such capacity pursuant to a VRDP Purchase Agreement, initially,
Royal Bank of Canada, acting through its WFC, New York, Branch.

(rr)        �Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term
debt ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt
ratings, if any, as may be required for the Series 4 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7
under the 1940 Act.

(ss)        �Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying
Agent, acting upon instructions of the Fund pursuant to the Tender and Paying Agent
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Agreement, for termination of the VRDP Purchase Agreement upon the occurrence of a Liquidity Provider Ratings
Event, which date shall be not less than 16 days nor more than 30 days following such Liquidity Provider Ratings
Event.

(tt)        �London Business Day� means any day on which commercial banks are generally open for business in London.

(uu)        �Mandatory Purchase� means the mandatory purchase of Outstanding Series 4 VRDP Shares by the Liquidity
Provider pursuant to the VRDP Purchase Agreement in connection with a Mandatory Purchase Event.

(vv)        �Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance
with this Statement and the VRDP Purchase Agreement.

(ww)        �Mandatory Purchase Event� means, (i) in connection with the termination of the VRDP Purchase
Agreement due to its expiration as of a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled
Termination Date, (a) the Liquidity Provider shall not have agreed to an extension or further extension of the
Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date of the VRDP
Purchase Agreement then in effect, and (b) the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement being replaced, or (ii) in connection with the termination of the
VRDP Purchase Agreement due to a Liquidity Provider Ratings Event or Related Party Termination Event, by the
fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as
the case may be, the Fund shall not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement being
replaced. The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled
Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case
may be.

(xx)        �Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of Series 4 VRDP Shares,
a notice delivered by the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity
Provider specifying a Mandatory Purchase Date.

(yy)        �Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all Series 4
VRDP Shares by Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date
or (ii) pursuant to an attempted Remarketing, Series 4 VRDP Shares remain unsold and the Remarketing Agent does
not purchase for its own account the unsold Series 4 VRDP Shares tendered to the Tender and Paying Agent for
Remarketing (provided, that the Remarketing Agent may seek to sell such Series 4 VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider at the Purchase Price pursuant to
Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(zz)        �Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on
any Series 4 VRDP Share, on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event
(which shall constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings
Event, whether or not continuing and whether or not such Liquidity Provider Ratings Event also results in a
Mandatory Purchase Event; provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the
short-term debt ratings to the requisite level, shall constitute a new Mandatory Tender Event); (c) with the prior
written consent of the Liquidity Provider with respect to its classification as a Mandatory Tender Event, each failure
by the Fund to pay the Liquidity Provider the applicable fee due in advance under the terms of the VRDP Fee
Agreement by seven Business Days prior to the beginning of the month to which such payment relates; (d) the eighth
day prior to the scheduled date of the occurrence of an
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Extraordinary Corporate Event; (e) the Fund shall have obtained and delivered to the Tender and Paying Agent an
Alternate VRDP Purchase Agreement by the fifteenth day prior to the Scheduled Termination Date, Liquidity
Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of the VRDP
Purchase Agreement being replaced; (f) the occurrence of an Optional Early Replacement Event; (g) the Fund shall
have provided a Notice of Proposed Special Rate Period in accordance with this Statement; or (h) in the event of a
breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP Fee Agreement
and the failure to cure such breach within 60 days from the date of such breach (which 60-day period would include
the Effective Leverage Ratio Cure Period), to the extent that the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).

(aaa)        �Mandatory Tender Notice� means, in connection with the Mandatory Tender of Series 4 VRDP Shares, a
notice delivered by the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity
Provider specifying a Mandatory Tender Event and Purchase Date.

(bbb)        �Market Value� of any asset of the Fund means the market value thereof determined by an independent
third-party pricing service designated from time to time by the Board of Trustees. Market Value of any asset shall
include any interest accrued thereon. The pricing service values portfolio securities at the mean between the quoted
bid and asked price or the yield equivalent when quotations are readily available. Securities for which quotations are
not readily available are valued at fair value as determined by the pricing service using methods which include
consideration of: yields or prices of municipal bonds of comparable quality, type of issue, coupon, maturity and
rating; indications as to value from dealers; and general market conditions. The pricing service may employ electronic
data processing techniques or a matrix system, or both, to determine valuations.

(ccc)        �Maximum Rate� means, for Series 4 VRDP Shares on any Rate Determination Date or in respect of the
occurrence of a Failed Remarketing Condition for shares of such Series, the Applicable Percentage of the Applicable
Base Rate plus the Applicable Spread. The Maximum Rate for Series 4 VRDP Shares will depend on the long-term
rating assigned to the Series 4 VRDP Shares, the length of the Rate Period and whether or not the Fund has given
notification prior to the Applicable Rate Determination for the Rate Period pursuant to Section 6 of Part II hereto that
any ordinary income or capital gains will be included in the dividend on Series 4 VRDP Shares for that Rate Period.
The Applicable Percentage of the Applicable Base Rate is as follows:

Long-Term
Ratings*

Applicable Percentage of
Applicable Base Rate�No

Notification
Moody�s Fitch

Aa3 to Aaa AA- to AAA 100%
Baa3 to A1 BBB- to A+ 110%

Below Baa3** Below BBB-** 135%
*      And/or the equivalent ratings of another Rating Agency then rating the Series 4
VRDP Shares utilizing the higher of the ratings of the Rating Agencies then rating the
Series 4 VRDP Shares.

**    Includes unrated, if no Rating Agency is then rating the Series 4 VRDP Shares.
provided, however, that in the event the Fund has given notification prior to the Applicable Rate Determination for the
Rate Period pursuant to Section 6 of Part II hereof that any ordinary income and capital gains will be included in the
dividend on Series 4 VRDP Shares for that Rate Period, the Applicable Percentage in the foregoing table shall be
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
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The Applicable Percentage as so determined and the Applicable Spread may be subject to upward (and, if previously
adjusted upward, subsequent downward) adjustment as provided in the Remarketing Agreement, provided, that,
notwithstanding any provision to the contrary in the Remarketing Agreement, the Maximum Rate is equal to or higher
than the rates determined as set forth above, and immediately following any such increase, the Fund would be in
compliance with the Minimum VRDP Asset Coverage and the VRDP Basic Maintenance Amount in the Rating
Agency Guidelines (if applicable). Furthermore, in the event of Special Rate Periods of greater than 364 days, the
Maximum Rate may be subject to upward adjustment as provided in the Remarketing Agreement, provided, that,
notwithstanding any provision to the contrary in the Remarketing Agreement, immediately following any such
increase, the Fund would be in compliance with the Minimum VRDP Asset Coverage and the VRDP Basic
Maintenance Amount (if applicable).

A Maximum Rate in effect in respect of a Failed Remarketing Condition will continue to be the Applicable Rate
(i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing Condition no longer
exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or fewer, and (ii) until
the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no longer exists in the case
of a Special Rate Period of greater than 28 Rate Period Days.

Notwithstanding any provision to the contrary in the Remarketing Agreement, in no event shall the Maximum Rate
exceed 15%; provided, however, that in the event the Fund has given notification prior to the Applicable Rate
Determination for the Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will
be included in the dividend on Series 4 VRDP Shares for that Rate Period, the Maximum Rate shall not exceed 15%
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

(ddd)        �Minimum Rate Period� means any Rate Period consisting of seven Rate Period Days, as adjusted to give
effect to any adjustments to a Rate Determination Date as provided in the definition of such term.

(eee)        �Minimum VRDP Asset Coverage� means asset coverage, as defined in Section 18(h) of the 1940 Act as of
the date of the VRDP Fee Agreement with such changes thereafter as agreed with the prior written consent of the
Liquidity Provider, of at least 200% or such higher percentage as required and specified in the VRDP Fee Agreement,
but, in any event, not more than 250%, with respect to all outstanding senior securities of the Fund which are stock,
including all Outstanding VRDP Shares (or, in each case, if higher, such other asset coverage as may in the future be
specified in or under the 1940 Act as the minimum asset coverage for senior securities which are stock of a closed-end
investment company as a condition of declaring dividends on its common shares or stock).

(fff)        �Minimum VRDP Asset Coverage Cure Date,� means, with respect to the failure by the Fund to maintain the
Minimum VRDP Asset Coverage (as required by Section 6 of Part I of this Statement), as of the last Business Day of
any month, the tenth Business Day of the following month.

(ggg)        �Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

(hhh)        �Municipal Obligations� means municipal securities as described in the Information Memorandum.

(iii)        �1940 Act� means the Investment Company Act of 1940, as amended.

(jjj)        �Notice of Proposed Special Rate Period� means any notice with respect to a proposed Special Rate Period of
Series 4 VRDP Shares pursuant to paragraph (c) of Section 4 of Part I of this Statement.
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(kkk)        �Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of
Purchase, in each case, substantially in the form attached to the VRDP Purchase Agreement.

(lll)        �Notice of Redemption� means any notice with respect to the redemption of Series 4 VRDP Shares pursuant to
paragraph (c) of Section 10 of Part I of this Statement.

(mmm)        �Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent
Member of its Notice of Tender, a notice, substantially in the form attached to the Tender and Paying Agent
Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent indicating an
intention to revoke the tender of some or all of the Series 4 VRDP Shares for sale on a Purchase Date pursuant to
Section 1 of Part II of this Statement.

(nnn)        �Notice of Special Rate Period� means any notice with respect to a Special Rate Period of VRDP Shares
pursuant to paragraph (d)(i) of Section 4 of Part I of this Statement.

(ooo)        �Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form
attached to the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the
Tender and Paying Agent, indicating an intention to tender Series 4 VRDP Shares for sale on a Purchase Date
pursuant to Section 1 of Part II of this Statement.

(ppp)        �NRSRO� means a �nationally recognized statistical rating organization� within the meaning of
Section 3(a)(62) of the Exchange Act that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of
the Fund or the Liquidity Provider, including, at the date hereof, Fitch, Moody�s and S&P.

(qqq)        �Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an
Optional Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying
Agent Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled
Termination Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such
notice.

(rrr)        �Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of the VRDP Purchase
Agreement upon the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days
nor more than 30 days following such Optional Early Replacement Event.

(sss)        �Optional Tender� means any tender of Series 4 VRDP Shares by a Beneficial Owner or its Agent Member to
the Tender and Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing
occurs on or before the Purchase Date, or (ii) pursuant to an attempted Remarketing Series 4 VRDP Shares remain
unsold and the Remarketing Agent does not purchase for its own account the unsold Series 4 VRDP Shares tendered
to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such Series 4
VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider
pursuant to Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(ttt)        �Other Special Rate Period Provisions� shall have the meaning specified in paragraph (f) of Section 4 of Part
I of this Statement.

(uuu)        �Outstanding� means, as of any date with respect to VRDP Shares of any Series, the number of shares of
such Series theretofore issued by the Fund except, without duplication, (i) any shares of such Series theretofore
cancelled or delivered to the Tender and Paying Agent (or other relevant tender and paying agent) for cancellation or
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VRDP Shares, the Fund has given a Notice of Redemption and irrevocably deposited with the Tender and Paying
Agent sufficient Deposit Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of this Statement or,
in the case of VRDP Shares of any other Series, the Fund has taken the equivalent action under the statement
applicable to such shares, (iii) any shares of such Series as to which the Fund shall be a Beneficial Owner, and
(iv) any shares of such Series represented by any certificate in lieu of which a new certificate has been executed and
delivered by the Fund; provided, however, with respect to clause (ii), any such Series 4 VRDP Share will be deemed
to be Outstanding for purposes of the VRDP Purchase Agreement until redeemed by the Fund.

(vvv)        �Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated
association, a joint venture or other entity or a government or any agency or political subdivision thereof.

(www)        �Preferred Shares� means the preferred shares of the Fund, and includes the VRDP Shares of each Series.

(xxx)        �Preliminary Notice of Purchase� shall have the meaning specified in paragraph (b) of Section 2 of Part II
of this Statement.

(yyy)        �Purchase Date,� with respect to any purchase of Series 4 VRDP Shares, means (i) in connection with an
Optional Tender, the date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if
such day is not a Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent
of the Notice of Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender
Notice (or, if such day is not a Business Day, the next succeeding Business Day), subject to the immediately
succeeding sentence below, or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified
in the Mandatory Purchase Notice (or, if such day is not a Business Day, the next succeeding Business Day). The
Purchase Date in respect of a Mandatory Tender Event shall be not later than seven days following the date a
Mandatory Tender Notice is sent to Holders by Electronic Means; provided, that: (A) the Purchase Date in connection
with the failure of the Fund to pay the applicable fee to the Liquidity Provider may not be later than the last Business
Day of the month such payment was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary
Corporate Event may not be later than the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event (and, if no earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such
Extraordinary Corporate Event, the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event shall be deemed to be the Purchase Date irrespective of the failure to have given or sent a Mandatory
Tender Notice); (C) the Purchase Date in connection with the Fund obtaining an Alternate VRDP Purchase
Agreement may not be later than the Business Day immediately preceding the termination of the VRDP Purchase
Agreement being replaced; and (D) the Purchase Date in connection with a Notice of Proposed Special Rate Period
may not be later than the first day of the proposed Special Rate Period.

(zzz)        �Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during
the term and pursuant to the terms of the VRDP Purchase Agreement to purchase Outstanding Series 4 VRDP Shares
on any Purchase Date at the Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders,
in the case of any Mandatory Tender, in each case following delivery of a Final Notice of Purchase with respect to
such Series 4 VRDP Shares, and Holders, in the case of any Mandatory Purchase.

(aaaa)        �Purchase Price� means an amount equal to the Liquidation Preference of any Series 4 VRDP Shares to be
purchased on a Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or
declared), if any, to, but excluding, the relevant Purchase Date.

(bbbb)        �Purchased VRDP Shares� means all Series 4 VRDP Shares purchased by the Liquidity Provider pursuant
to the VRDP Purchase Agreement, so long as such Series 4 VRDP Shares are owned by the Liquidity Provider.
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(cccc)        �Rate Determination Date� means, with respect to the Series 4 VRDP Shares, the last day of a Rate Period
for the Series 4 VRDP Shares or, if such day is not a Business Day, the next succeeding Business Day; provided,
however, that the next succeeding Rate Determination Date will be determined without regard to any prior extension
of a Rate Determination Date to a Business Day.

(dddd)        �Rate Period,� with respect to Series 4 VRDP, means the Initial Rate Period and any Subsequent Rate
Period, including any Special Rate Period, for shares of such Series.

(eeee)        �Rate Period Days,� for any Rate Period, means the number of days in such Rate Period.

(ffff)        �Rating Agency� means each NRSRO, if any, then providing a rating for the Series 4 VRDP Shares pursuant
to the request of the Fund, including, at the date hereof, Fitch and Moody�s.

(gggg)        �Rating Agency Certificate� has the meaning specified in paragraph (b) of Section 7 of Part I of this
Statement.

(hhhh)        �Rating Agency Eligible Assets� means assets of the Fund set forth in the applicable Rating Agency
Guidelines as eligible for inclusion in calculating the Discounted Value of the Fund�s assets in connection with Rating
Agency ratings of Series 4 VRDP Shares.

(iiii)        �Rating Agency Guidelines� means the guidelines provided by each Rating Agency, as may be amended from
time to time, in connection with the Rating Agency�s rating of Series 4 VRDP Shares.

(jjjj)        �Redemption Price� means the applicable redemption price specified in paragraph (a) or (b) of Section 10 of
Part I of this Statement.

(kkkk)        �Reference Banks� means four major banks in the London interbank market selected by the Remarketing
Agent or its affiliates or successors or such other party as the Fund may from time to time appoint.

(llll)        �Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as such
provisions may be amended from time to time.

(mmmm)        �Related Party Termination Date� means the effective date of the Related Party Termination Event.

(nnnn)        �Related Party Termination Event� means termination of the VRDP Purchase Agreement by its terms as
of the Related Party Termination Date in the event of the Liquidity Provider becoming a Related Party of the Fund
other than through the acquisition of Series 4 VRDP Shares pursuant to the terms of the VRDP Purchase Agreement.

(oooo)        �Remarketing� means the remarketing of Series 4 VRDP Shares by the Remarketing Agent on behalf of
Beneficial Owners thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory
Tender, as provided in the Remarketing Agreement and Part II of this Statement.

(pppp)        �Remarketing Agent� means the entity appointed as such with respect to Series 4 VRDP Shares by a
resolution of the Board of Trustees and any additional or successor companies or entities appointed by the Board of
Trustees which have entered into a Remarketing Agreement with the Fund.

(qqqq)        �Remarketing Agreement� means the agreement, with respect to Series 4 VRDP Shares, among the Fund,
the Investment Adviser and the Remarketing Agent, which provides, among other things, that the Remarketing Agent
will follow the Applicable Rate Determination procedures for purposes of determining the Applicable Rate for shares
of Series 4 VRDP and the Remarketing Procedures.
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(rrrr)        �Remarketing Notice� shall have the meaning specified in paragraph (b) of Section 2 of Part II of this
Statement.

(ssss)        �Remarketing Procedures� means the procedures for conducting Remarketings set forth in Part II of this
Statement.

(tttt)        �Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or class
of debt obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or class of
debt obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the 1940
Act) the security, that NRSRO.

(uuuu)        �S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and
its successors.

(vvvv)        �Scheduled Termination Date� means [�], or any succeeding date to which the term of the VRDP Purchase
Agreement is extended.

(wwww)        �SEC� means the Securities and Exchange Commission.

(xxxx)        �Securities Act� means the Securities Act of 1933, as amended.

(yyyy)        �Securities Depository� means The Depository Trust Company, New York, New York, and any substitute
for or successor to such securities depository that shall maintain a book-entry system with respect to the Series 4
VRDP Shares.

(zzzz)        �SIFMA Municipal Swap Index� means, on any Rate Determination Date, the Securities Industry and
Financial Markets Association Municipal Swap Index, produced and made available by Municipal Market Data as of
3:00 p.m., New York City time, on the Rate Determination Date.

(aaaaa)        �SIFMA Municipal Swap Index Rate� means, on any Rate Determination Date, (i) the SIFMA Municipal
Swap Index produced and made available on such date, or (ii) if such index is not made available by 3:00 p.m., New
York City time, on such date, the SIFMA Municipal Swap Index Rate as in effect on the previous Rate Determination
Date.

(bbbbb)        �Special Rate Period,� with respect to Series 4 VRDP Shares, means a Rate Period that is established in
accordance with paragraph (a) of Section 4 of Part I of this Statement.

(ccccc)        �Special Redemption Provisions� shall have the meaning specified in paragraph (a)(i) of Section 10 of Part
I of this Statement.

(ddddd)        �Statement� means this statement establishing and fixing the rights and preferences of Series 4 VRDP
Shares, as it may be amended or supplemented from time to time.

(eeeee)        �Subsequent Rate Period,� with respect to shares of Series 4 VRDP, means the period from, and including,
the first day following the Initial Rate Period of shares of such Series to, and including, the next Rate Determination
Date for shares of such Series and any period thereafter from, and including, the first day following a Rate
Determination Date for shares of such Series to, and including, the next succeeding Rate Determination Date for
shares of such Series; provided, however, that if any Subsequent Rate Period is also a Special Rate Period, such term
shall mean the period commencing on the first day of such Special Rate Period and ending on, and including, the last
day of the last Dividend Period thereof; except for Special Rate Periods, each Subsequent Rate Period will be a
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(fffff)        �Substitute LIBOR Dealer� means any LIBOR Dealer selected by the Fund; provided that none of such
entities shall be an existing LIBOR Dealer.

(ggggg)        �Taxable Allocation� shall have the meaning specified in paragraph (a) of Section 3 of Part I of this
Statement.

(hhhhh)        �Tender� means an Optional Tender or Mandatory Tender, as applicable.

(iiiii)        �Tender and Paying Agent� means The Bank of New York Mellon, or any successor Person, which has
entered into an agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar,
dividend disbursing agent, paying agent and redemption price disbursing agent and calculation agent in connection
with the payment of regularly scheduled dividends with respect to the Series 4 VRDP Shares.

(jjjjj)        �Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to the
Series 4 VRDP Shares, entered into as of [�], 2014, between the Fund and the Tender and Paying Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

(kkkkk)        �U.S. Government Securities� means direct obligations of the United States or of its agencies or
instrumentalities that are entitled to the full faith and credit of the United States and that, other than United States
Treasury Bills, provide for the periodic payment of interest and the full payment of principal at maturity or call for
redemption.

(lllll)        �Valuation Date� means, for purposes of determining whether the Fund is maintaining the VRDP Basic
Maintenance Amount, each Business Day commencing with the Date of Original Issue.

(mmmmm)        �Voting Period� shall have the meaning specified in paragraph (b)(i) of Section 5 of Part I of this
Statement.

(nnnnn)        �VRDP Basic Maintenance Amount,� as of any Valuation Date, shall have the meaning set forth in the
Rating Agency Guidelines.

(ooooo)        �VRDP Basic Maintenance Cure Date,� with respect to the failure by the Fund to satisfy the VRDP Basic
Maintenance Amount (as required by paragraph (a) of Section 7 of Part I of this Statement) as of a given Valuation
Date, shall have the meaning set forth in the Rating Agency Guidelines, but in no event shall it be longer than 10
calendar days following such Valuation Date.

(ppppp)        �VRDP Basic Maintenance Report� shall have the meaning set forth in the Rating Agency Guidelines.

(qqqqq)        �VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement with
respect to the Series 4 VRDP Shares, dated as of [�], 2014, between the Fund and the Liquidity Provider, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

(rrrrr)        �VRDP Purchase Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Purchase
Agreement with respect to the Series 4 VRDP Shares, dated as of [�], 2014, between the Tender and Paying Agent and
the Liquidity Provider, as amended, modified or supplemented, or any Alternate VRDP Purchase Agreement.

18

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

419



PART I

1.        Number of Authorized Shares.

The initial number of authorized shares constituting Series 4 VRDP is as set forth above under the title �Designation of
Series 4 VRDP.�

2.         Dividends.

(a)        Ranking. The shares of Series 4 VRDP shall rank on a parity with each other, with shares of any other Series
of VRDP and with shares of any other series of Preferred Shares as to the payment of dividends by the Fund.

(b)        Cumulative Cash Dividends. The Holders of Series 4 VRDP Shares shall be entitled to receive, when, as and
if declared by the Board of Trustees, out of funds legally available therefor in accordance with the Declaration and
applicable law, cumulative cash dividends at the Applicable Rate for shares of such Series, determined as set forth in
paragraph (e) of this Section 2, and no more (except to the extent set forth in Section 3 of Part I of this Statement and
Section 6 of Part II of this Statement), payable on the Dividend Payment Dates with respect to shares of such Series
determined pursuant to paragraph (d) of this Section 2. Holders of Series 4 VRDP Shares shall not be entitled to any
dividend, whether payable in cash, property or shares, in excess of full cumulative dividends, as herein provided, on
Series 4 VRDP Shares. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on Series 4 VRDP Shares which may be in arrears, and no additional sum of money shall be
payable in respect of such arrearage, except that the Fund shall pay as a supplemental dividend a Late Charge (as
defined below in paragraph (e)(i)(C) of this Section 2) on account of a Failure to Deposit, if any, in respect of each
day during the period commencing on the day a Failure to Deposit occurs through and including the day immediately
preceding the earlier of (i) the day the Failure to Deposit is cured and (ii) the third Business Day next succeeding the
day on which the Failure to Deposit occurred.

(c)        Dividends Cumulative from Date of Original Issue. Dividends on Series 4 VRDP Shares shall be declared
daily and accumulate at the Applicable Rate for shares of such Series from the Date of Original Issue thereof.

(d)        Dividend Payment Dates and Adjustment Thereof. The Dividend Payment Date with respect to Series 4
VRDP Shares shall be the first Business Day of each calendar month; provided, however, that:

(i)        notwithstanding the foregoing, the Fund in its discretion may establish more frequent Dividend Payment Dates
than monthly in respect of any Minimum Rate Period, and the Dividend Payment Date for the Dividend Period prior
to the commencement of a Special Rate Period following a Minimum Rate Period shall be the Business Day
immediately following the end of such Minimum Rate Period; and

(ii)        notwithstanding the foregoing, the Fund in its discretion may establish the Dividend Payment Dates in respect
of any Special Rate Period for Series 4 VRDP Shares; provided, however, that such dates shall be set forth in the
Notice of Proposed Special Rate Period and Notice of Special Rate Period relating to such Special Rate Period, as
delivered to the Remarketing Agent, which Notice of Proposed Special Rate Period and Notice of Special Rate Period
shall be filed with the Secretary of the Fund; and further provided that (1) any such Dividend Payment Date shall be a
Business Day and (2) the last Dividend Payment Date in respect of such Special Rate Period shall be the Business Day
immediately following the last day thereof, as such last day is determined in accordance with paragraph (b) of
Section 4 of Part I of this Statement.
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(e)        Applicable Rates and Calculation of Dividends.

(i)        Applicable Rates. The dividend rate on Series 4 VRDP Shares during the Initial Rate Period shall be equal to
the rate per annum specified under �Designation of Series 4 VRDP� above. For each Subsequent Rate Period of the
Series 4 VRDP Shares thereafter, the dividend rate on shares of such Series shall be equal to the rate per annum that
results from the Applicable Rate Determination for shares of such Series on the Rate Determination Date immediately
preceding such Subsequent Rate Period; provided, however, that:

(A)        if an Applicable Rate Determination for any such Subsequent Rate Period is not held for any reason other
than as described below, the dividend rate on shares of such Series for such Subsequent Rate Period will be adjusted
to the Maximum Rate for shares of such Series on the Rate Determination Date therefor;

(B)        in the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread), and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days;

(C)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
thereof, but, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall have been cured in accordance with paragraph (f) of this
Section 2, and the Fund shall have paid to the Tender and Paying Agent as a late charge (�Late Charge�) daily
supplemental dividends equal in the aggregate to the sum of (1) if such Failure to Deposit consisted of the failure
timely to pay to the Tender and Paying Agent the full amount of dividends with respect to any Dividend Period of the
shares of such Series, an amount computed by multiplying (x) the Applicable Rate for the Rate Period during which
such Failure to Deposit occurred on the Dividend Payment Date for such Dividend Period plus 2.00% by (y) a
fraction, the numerator of which shall be the number of days for which such Failure to Deposit had not been cured in
accordance with paragraph (f) of this Section 2 (including the day such Failure to Deposit occurred and excluding the
day such Failure to Deposit is cured) and the denominator of which shall be 360, and applying the rate obtained
against the aggregate Liquidation Preference of the outstanding shares of such Series (with the amount for each
individual day on which such Failure to Deposit occurred or continued uncured being declared as a supplemental
dividend on that day) and (2) if such Failure to Deposit consisted of the failure timely to pay to the Tender and Paying
Agent the Redemption Price of the shares of such Series for which Notice of Redemption had been provided by the
Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement, an amount computed by multiplying, (x) the
Applicable Rate for the Rate Period during which such Failure to Deposit occurred on the applicable redemption date
plus 2.00% by (y) a fraction, the numerator of which shall be the number of days for which such Failure to Deposit
had not been cured in accordance with paragraph (f) of this Section 2 (including the day such Failure to Deposit
occurred and excluding the day such Failure to Deposit is cured) and the denominator of which shall be 360, and
applying the rate obtained against the aggregate Liquidation Preference of the outstanding shares of such Series to be
redeemed (with the amount for each individual day on which such Failure to Deposit occurred or continued uncured
being declared as a supplemental dividend on that day), and if a Rate Determination Date occurs on the date on which
such Failure to Deposit
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occurred or on either of the two Business Days succeeding that date, and the Failure to Deposit has not been cured on
such Rate Determination Date in accordance with paragraph (f) of this Section 2, no Applicable Rate Determination
will be held in respect of shares of such Series for the Subsequent Rate Period relating to such Rate Determination
Date and the dividend rate for shares of such Series for such Subsequent Rate Period will be the Maximum Rate for
shares of such Series on the Rate Determination Date for such Subsequent Rate Period;

(D)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, and, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall not have been cured in accordance with paragraph (f) of this
Section 2 or the Fund shall not have paid the applicable Late Charge to the Tender and Paying Agent, no Applicable
Rate Determination will occur in respect of shares of such Series for the first Subsequent Rate Period therefor
thereafter (or for any Rate Period therefor thereafter to and including the Rate Period during which (1) such Failure to
Deposit is cured in accordance with paragraph (f) of this Section 2 and (2) the Fund pays the applicable Late Charge
to the Tender and Paying Agent, in each case no later than 12:00 noon, New York City time, on the fourth Business
Day prior to the end of such Rate Period), and the dividend rate for shares of such Series for each such Subsequent
Rate Period shall be a rate per annum equal to the Maximum Rate for shares of such Series on the Rate Determination
Date for such Subsequent Rate Period (but with the prevailing rating for shares of such Series, for purposes of
determining such Maximum Rate, being deemed to be �below �Baa3�/�BBB-��); or

(E)        in connection with a Special Rate Period, the Fund may establish other or additional terms with respect to the
dividend rate in accordance with Section 4 of Part I of this Statement.

Each dividend rate determined in accordance with this paragraph (e)(i) of Section 2 of Part I of this Statement shall be
an �Applicable Rate.�

(ii)        Calculation of Dividends. The amount of dividends per share payable on shares of Series 4 VRDP on any
Dividend Payment Date shall be computed by multiplying the Applicable Rate for shares of such Series for each Rate
Period in effect for such Dividend Period or Dividend Periods or part thereof for which dividends have not been paid
by a fraction, the numerator of which shall be the number of days in such Dividend Period or Dividend Periods or part
thereof for which each Applicable Rate is in effect and the denominator of which shall be the actual number of days in
the year (365 or 366), and applying each such rate obtained against $100,000.

(f)        Curing a Failure to Deposit. A Failure to Deposit with respect to shares of Series 4 VRDP shall be cured for
purposes of paragraph (e) above on the Business Day on which, by 12:00 noon, New York City time, the Fund shall
have paid to the Tender and Paying Agent (A) all accumulated but unpaid dividends on shares of such Series and
(B) without duplication, the Redemption Price for shares, if any, of such Series for which Notice of Redemption has
been provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of VRDP Shares
when the related Redemption Notice provides that redemption of such shares is subject to one or more conditions
precedent and any such condition precedent shall not have been satisfied at the time or times and in the manner
specified in such Notice of Redemption.

(g)        Dividend Payments by Fund to Tender and Paying Agent. In connection with each Dividend Payment
Date for Series 4 VRDP Shares, the Fund shall pay to the Tender and Paying Agent, not later than 12:00 noon, New
York City time, on the earlier of (i) the third Business Day next succeeding the Rate
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Determination Date immediately preceding the Dividend Payment Date and (ii) the Business Day immediately
preceding the Dividend Payment Date, an aggregate amount of Deposit Securities equal to the dividends to be paid to
all Holders of shares of such Series on such Dividend Payment Date, or as otherwise provided for and in connection
with the designation of a Special Rate Period. If an aggregate amount of funds equal to the dividends to be paid to all
Holders of shares of such Series on such Dividend Payment Date are not available in New York, New York, by 12:00
noon, New York City time, on the Business Day immediately preceding such Dividend Payment Date, the Tender and
Paying Agent will notify the Liquidity Provider by Electronic Means of such fact prior to the close of business on
such day.

(h)        Tender and Paying Agent as Trustee of Dividend Payments by Fund. All Deposit Securities paid to the
Tender and Paying Agent for the payment of dividends on Series 4 VRDP Shares shall be held in trust for the payment
of such dividends by the Tender and Paying Agent for the benefit of the Holders specified in paragraph (i) of this
Section 2. Any moneys paid to the Tender and Paying Agent in accordance with the foregoing but not applied by the
Tender and Paying Agent to the payment of dividends will, to the extent permitted by law, be repaid to the Fund as
soon as possible after the date on which such moneys were so to have been applied upon request of the Fund.

(i)        Dividends Paid to Holders. Each dividend on Series 4 VRDP Shares shall be declared daily to the Holders
thereof at the close of business on each such day and paid on each Dividend Payment Date to the Holders thereof at
the close of business on the day immediately preceding such Dividend Payment Date. In connection with any transfer
of Series 4 VRDP Shares, the transferor as Beneficial Owner of Series 4 VRDP Shares shall be deemed to have agreed
pursuant to the terms of the Series 4 VRDP Shares to transfer to the transferee the right to receive from the Fund any
dividends declared and unpaid for each day prior to the transferee becoming the Beneficial Owner of the Series 4
VRDP Shares in exchange for payment of the Purchase Price for such Series 4 VRDP Shares by the transferee.

(j)        Dividends Credited Against Earliest Accumulated But Unpaid Dividends. Any dividend payment made on
Series 4 VRDP Shares that is insufficient to cover the entire amount of dividends payable shall first be credited
against the earliest accumulated but unpaid dividends due with respect to such shares. Dividends in arrears for any
past Dividend Period may be declared and paid at any time, without reference to any regular Dividend Payment Date,
to the Holders as their names appear on the record books of the Fund on such date, not exceeding 15 days preceding
the payment date thereof, as may be fixed by the Board of Trustees.

(k)        Dividends Designated as Exempt-Interest Dividends. Dividends on Series 4 VRDP Shares shall be
designated as exempt-interest dividends up to the amount of tax-exempt income of the Fund, to the extent permitted
by, and for purposes of, Section 852 of the Code.

3.        Gross-Up Payments. Holders of Series 4 VRDP Shares shall be entitled to receive, when, as and if declared by
the Board of Trustees, out of funds legally available therefor, dividends in an amount equal to the aggregate Gross-up
Payments as follows:

(a)        If the Fund allocates any net capital gains or ordinary income taxable for regular federal and California
personal income tax purposes to a dividend paid on Series 4 VRDP Shares without either having given advance notice
thereof to the Remarketing Agent or simultaneously increasing such dividend payment by an additional amount, both
as provided in Section 6 of Part II of this Statement (such allocation being referred to herein as a �Taxable Allocation�),
the Fund shall, prior to the end of the calendar year in which such dividend was paid, provide notice thereof to the
Remarketing Agent and direct the Tender and Paying Agent to send such notice with a Gross-up Payment to the
Holder that was entitled to such dividend payment during such calendar year at such Holder�s address as the same
appears or last appeared on the record books of the Fund.

(b)        The Fund shall not be required to make Gross-up Payments with respect to any net capital gains or ordinary
income determined by the Internal Revenue Service to be allocable in a manner different from the manner used by the
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4.        Designation of Special Rate Periods.

(a)        Length of and Preconditions for Special Rate Period. If permitted by applicable law, the Fund may, at its
option, designate any succeeding Subsequent Rate Period for Series 4 VRDP Shares as a Special Rate Period,
consisting of the duration specified by the Fund in accordance with this Section 4 and ending on a Wednesday, subject
to adjustment as provided in paragraph (b) of this Section 4, or, if so designated by the Fund, ending on the final
redemption date specified in paragraph (b)(i)(A) of Section 10 of Part I of this Statement. Except for Special Rate
Periods, each Subsequent Rate Period will be a Minimum Rate Period. A designation of a Special Rate Period shall be
effective only if (A) notice thereof shall have been given in accordance with paragraph (c) and paragraph (d)(i) of this
Section 4, (B) no Series 4 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase Obligation on
either the Rate Determination Date for such proposed Special Rate Period or on the first day of such Special Rate
Period and full cumulative dividends and any amounts due with respect to redemptions payable prior to such date
have been paid in full, in each case, on Series 4 VRDP Shares, and (C) if any Notice of Redemption shall have been
provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement with respect to any shares of
such Series, the Redemption Price with respect to such shares shall have been deposited with the Tender and Paying
Agent. In the event the Fund wishes to designate any succeeding Subsequent Rate Period for the Series 4 VRDP
Shares as a Special Rate Period consisting of more than 28 Rate Period Days, the Fund shall notify each Rating
Agency then rating the Series 4 VRDP Shares in advance of the commencement of such Subsequent Rate Period that
the Fund wishes to designate such Subsequent Rate Period as a Special Rate Period and shall provide each Rating
Agency then rating the Series 4 VRDP Shares with such documents as the applicable Rating Agency may request.

(b)        Adjustment of Length of Special Rate Period. In the event the Fund wishes to designate a Subsequent Rate
Period for Series 4 VRDP Shares as a Special Rate Period, but the day that would otherwise be the last day of such
Special Rate Period is not a Wednesday that is a Business Day, then the Special Rate Period shall end on the next
Business Day and the succeeding Subsequent Rate Period (if it is a Minimum Rate Period) will end on the following
Wednesday.

(c)        Notice of Proposed Special Rate Period. If the Fund proposes to designate any succeeding Subsequent Rate
Period for the Series 4 VRDP Shares as a Special Rate Period pursuant to paragraph (a) of this Section 4, not less than
20 (or such lesser number of days as may be agreed to from time to time by the Remarketing Agent) nor more than 30
days prior to the date the Fund proposes to designate as the first day of such Special Rate Period (which shall be such
day that would otherwise be the first day of a Minimum Rate Period), a notice (�Notice of Proposed Special Rate
Period�) shall be sent by the Fund by Electronic Means (or by first-class mail, postage prepaid, where the Series 4
VRDP Shares are in physical form) to the Holders of shares of such Series with copies provided to the Tender and
Paying Agent, the Liquidity Provider and the Remarketing Agent. Each such notice shall state (A) that the Fund may
exercise its option to designate a succeeding Subsequent Rate Period for the Series 4 VRDP Shares as a Special Rate
Period, specifying the first day thereof, (B) that the Fund will, by 11:00 a.m., New York City time, on the second
Business Day immediately preceding such first day (or by such later time or date, or both, as may be agreed to by the
Remarketing Agent) notify the Remarketing Agent of either (x) its determination, subject to certain conditions, to
exercise such option, or (y) its determination not to exercise such option, (C) the Rate Determination Date
immediately prior to the first day of such Special Rate Period, (D) that such Special Rate Period shall not commence if
(1) any Series 4 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase Obligation on either the
Rate Determination Date for such proposed Special Rate Period or on the first day of such Special Rate Period or
(2) full cumulative dividends or any amounts due with respect to redemptions payable prior to such Rate
Determination Date have not been paid in full, in each case, on Series 4 VRDP Shares (E) the scheduled Dividend
Payment Dates for shares of such Series during such Special Rate Period and (F) a description of the Other Special
Rate Period Provisions, if any, applicable to shares of such Series in respect of such Special Rate Period.
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(d)        Notice of Special Rate Period. No later than 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of any proposed Special Rate Period for Series 4 VRDP Shares as to which notice
has been given as set forth in paragraph (c) of this Section 4 (or such later time or date, or both, as may be agreed to
by the Remarketing Agent), the Fund shall deliver to the Remarketing Agent and the Liquidity Provider either:

(i)        a notice (�Notice of Special Rate Period�) stating (A) that the Fund has determined to designate the next
succeeding Rate Period of shares of such Series as a Special Rate Period, specifying the same and the first day thereof,
(B) the Rate Determination Date immediately prior to the first day of such Special Rate Period, (C) that such Special
Rate Period shall not commence if (1) any Series 4 VRDP Shares are owned by the Liquidity Provider pursuant to the
Purchase Obligation on either such Rate Determination Date or on the first day of such Special Rate Period or (2) full
cumulative dividends or any amounts due with respect to redemptions payable, in each case, on Series 4 VRDP
Shares, prior to such Rate Determination Date have not been paid in full, (D) the scheduled Dividend Payment Dates
for shares of such Series during such Special Rate Period and (E) the Other Special Rate Period Provisions, if any,
applicable to shares of such Series in respect of such Special Rate Period, such notice to be accompanied by (if then
applicable) a VRDP Basic Maintenance Report showing that, as of the third Business Day immediately preceding
such proposed Special Rate Period, applicable Rating Agency Eligible Assets each have an aggregate Discounted
Value at least equal to the VRDP Basic Maintenance Amount as of such Business Day (assuming for purposes of the
foregoing calculation that, to the extent then required under the applicable Rating Agency Guidelines, the Maximum
Rate is the Maximum Rate on such Business Day as if such Business Day were the Rate Determination Date for the
proposed Special Rate Period); or

(ii)        a notice stating that the Fund has determined not to exercise its option to designate a Special Rate Period for
shares of such Series and that the next succeeding Rate Period of shares of such Series shall be a Minimum Rate
Period.

(e)        Failure to Deliver Notice of Special Rate Period. If the Fund fails to deliver either of the notices described
in paragraphs (d)(i) or (d)(ii) of this Section 4 (and, in the case of the notice described in paragraph (d)(i) of this
Section 4, a VRDP Basic Maintenance Report to the effect set forth in such paragraph (if then required by the
applicable Rating Agency Guidelines)) with respect to the designation of the proposed Special Rate Period to the
Remarketing Agent and the Liquidity Provider by 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of such proposed Special Rate Period (or by such later time or date, or both, as
may be agreed to by the Remarketing Agent and the Liquidity Provider), the Fund shall be deemed to have delivered a
notice to the Remarketing Agent and the Liquidity Provider with respect to such Special Rate Period to the effect set
forth in paragraph (d)(ii) of this Section 4. In the event the Fund delivers to the Remarketing Agent and the Liquidity
Provider a notice described in paragraph (d)(i) of this Section 4, it shall file a copy of such notice with the Secretary of
the Fund, and the contents of such notice shall be binding on the Fund. In the event the Fund delivers to the
Remarketing Agent and the Liquidity Provider a notice described in paragraph (d)(ii) of this Section 4, the Fund will
provide each Rating Agency then rating the Series 4 VRDP Shares a copy of such notice.

(f)        Other Special Rate Period Provisions. In connection with any Special Rate Period designated pursuant to
this Section 4, the Fund, without the vote or consent of any Holder of Series 4 VRDP Shares but with prior written
consent of the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in this Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of this Statement) and modified or new definitions (�Other Special Rate Period Provisions�);
provided that such provisions do not affect the parity
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ranking of Series 4 VRDP Shares relative to any other series of Preferred Shares of the Fund then outstanding with
respect to dividends or distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund.

5.        Voting Rights.

(a)        One Vote Per VRDP Share. Except as otherwise provided in the Declaration or as otherwise required by law,
(i) each Holder of VRDP Shares shall be entitled to one vote for each VRDP Share held by such Holder on each
matter submitted to a vote of shareholders of the Fund, and (ii) the holders of outstanding Preferred Shares, including
each VRDP Share, and of Common Shares shall vote together as a single class; provided, however, that the holders of
outstanding Preferred Shares, including VRDP Shares, voting as a class, to the exclusion of the holders of all other
securities and classes of shares of beneficial interest of the Fund, shall be entitled to elect two trustees of the Fund at
all times, each Preferred Share, including each VRDP Share, entitling the holder thereof to one vote. Subject to
paragraph (b) of this Section 5, the holders of outstanding Common Shares and Preferred Shares, including VRDP
Shares, voting together as a single class, shall elect the balance of the trustees.

(b)        Voting for Additional Trustees.

(i)        Voting Period. During any period in which any one or more of the conditions described in subparagraphs
(A) or (B) of this paragraph (b)(i) shall exist (such period being referred to herein as a �Voting Period�), the number of
trustees constituting the Board of Trustees shall be automatically increased by the smallest number that, when added
to the two trustees elected exclusively by the holders of Preferred Shares, including VRDP Shares, would constitute a
majority of the Board of Trustees as so increased by such smallest number; and the holders of Preferred Shares,
including VRDP Shares, shall be entitled, voting as a class on a one-vote-per-share basis (to the exclusion of the
holders of all other securities and classes of shares of beneficial interest of the Fund), to elect such smallest number of
additional trustees, together with the two trustees that such holders are in any event entitled to elect. A Voting Period
shall commence:

(A)        if at the close of business on any Dividend Payment Date accumulated dividends (whether or not earned or
declared) on any outstanding Preferred Shares, including VRDP Shares, equal to at least two full years� dividends shall
be due and unpaid and sufficient cash or specified securities shall not have been deposited with the Tender and Paying
Agent for the payment of such accumulated dividends; or

(B)        if at any time holders of Preferred Shares are entitled under the 1940 Act to elect a majority of the trustees of
the Fund.

Upon the termination of a Voting Period, the voting rights described in this paragraph (b)(i) shall cease, subject
always, however, to the revesting of such voting rights in the holders of Preferred Shares upon the further occurrence
of any of the events described in this paragraph (b)(i).

(ii)        Notice of Special Meeting. As soon as practicable after the accrual of any right of the holders of Preferred
Shares to elect additional trustees as described in paragraph (b)(i) of this Section 5, the Fund shall call a special
meeting of such holders, and the Fund shall mail a notice of such special meeting to such holders, such meeting to be
held not less than 10 nor more than 20 days after the date of mailing of such notice. If a special meeting is not called
by the Fund, it may be called by any such holder on like notice. The record date for determining the holders entitled to
notice of and to vote at such special meeting shall be the close of business on the fifth Business Day preceding the day
on which such notice is mailed. At any such special meeting and at each meeting of holders of Preferred Shares held
during a Voting Period at which trustees are to be elected, such holders, voting
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together as a class (to the exclusion of the holders of all other securities and classes of shares of beneficial interest of
the Fund), shall be entitled to elect the number of trustees prescribed in paragraph (b)(i) of this Section 5 on a
one-vote-per-share basis.

(iii)        Terms of Office of Existing Trustees. The terms of office of all persons who are trustees of the Fund at the
time of a special meeting of Holders and holders of other Preferred Shares to elect trustees shall continue,
notwithstanding the election at such meeting by the Holders and such other holders of other Preferred Shares of the
number of trustees that they are entitled to elect, and the persons so elected by the Holders and such other holders of
other Preferred Shares, together with the two incumbent trustees elected by the Holders and such other holders of
other Preferred Shares and the remaining incumbent trustees elected by the holders of the Common Shares and
Preferred Shares, shall constitute the duly elected trustees of the Fund.

(iv)        Terms of Office of Certain Trustees to Terminate Upon Termination of Voting Period. Simultaneously
with the termination of a Voting Period, the terms of office of the additional trustees elected by the Holders and
holders of other Preferred Shares pursuant to paragraph (b)(i) of this Section 5 shall terminate, the remaining trustees
shall constitute the trustees of the Fund and the voting rights of the Holders and such other holders to elect additional
trustees pursuant to paragraph (b)(i) of this Section 5 shall cease, subject to the provisions of the last sentence of
paragraph (b)(i) of this Section 5.

(c)        Holders of VRDP Shares to Vote on Certain Other Matters.

(i)        Increases in Capitalization and Certain Amendments. The Board of Trustees may, without the vote or
consent of the Holders of Series 4 VRDP Shares, from time to time authorize and create, and the Fund may from time
to time issue additional shares of, any Series of VRDP, including Series 4 VRDP Shares, or classes or series of
Preferred Shares ranking on a parity with Series 4 VRDP Shares with respect to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund. So long as any Series 4
VRDP Shares are Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least a
majority of the Series 4 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting,
voting as a separate class: (a) authorize, create or issue any class or series of shares ranking prior to the Series 4
VRDP Shares with respect to the payment of dividends or the distribution of assets upon dissolution, liquidation or
winding up of the affairs of the Fund, or (b) amend, alter or repeal the provisions of the Declaration, or this Statement,
whether by merger, consolidation or otherwise, so as to materially and adversely affect any preference, right or power
of the Series 4 VRDP Shares or the Holders thereof; provided, however, that (i) none of the actions permitted by
paragraph (a) of Section 13 of Part I of this Statement will be deemed to affect such preferences, rights or powers,
(ii) a division of a VRDP Share will be deemed to affect such preferences, rights or powers only if the terms of such
division adversely affect the Holders of Series 4 VRDP Shares and (iii) the authorization, creation and issuance of
classes or series of shares ranking junior to the Series 4 VRDP Shares with respect to the payment of dividends and
the distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund will be deemed to affect
such preferences, rights or powers only if such issuance would, at the time thereof, cause the Fund not to satisfy the
Minimum VRDP Asset Coverage. For purposes of the foregoing, except as otherwise set forth in this Statement, no
matter shall be deemed to materially and adversely affect any right, preference or power of the Series 4 VRDP Shares
or the Holders thereof unless such matter (i) alters or abolishes any preferential right of such Series; (ii) creates, alters
or abolishes any right in respect of redemption of such Series; or (iii) creates or alters (other than to abolish or to
comply with applicable law) any restriction on transfer applicable to such Series. So long as any Series 4 VRDP
Shares are Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least 66 2⁄3% of
the Series 4 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting, voting as a
separate class, file a
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voluntary application for relief under federal bankruptcy law or any similar application under state law for so long as
the Fund is solvent and does not foresee becoming insolvent. If any action set forth above requiring the vote of
Holders of Series 4 VRDP Shares would adversely affect the rights of Series 4 VRDP in a manner different from any
other Series of VRDP, the Fund will not approve any such action without the affirmative vote or consent of the
Holders of at least a majority of the shares of the Series 4 VRDP outstanding at the time, in person or by proxy, either
in writing or at a meeting (the Series 4 VRDP voting as a separate class). Notwithstanding the foregoing, the Fund,
without the vote, approval or consent of Holders of Series 4 VRDP Shares or other shareholders of the Fund, has the
right to (x) terminate the services of any and all Rating Agencies providing a long-term rating for the Series 4 VRDP
Shares, and such rating or ratings, to the extent it or they would have been taken into account in any of the provisions
in this Statement, will be disregarded (for the avoidance of doubt, other than the effect of the absence of such ratings
for purposes of determining the Maximum Rate) and (y) provide for Other Special Rate Period Provisions in
accordance with, but subject to the limitations set forth in, paragraph (f) of Section 4 of Part I of this Statement. For
the avoidance of doubt, no vote of the holders of Common Shares shall be required to amend, alter or repeal the
provisions of this Statement.

(ii)        1940 Act Matters. Unless a higher percentage is provided for in the Declaration, (A) the affirmative vote of
the holders of at least a �majority of the Outstanding Preferred Shares,� including VRDP Shares, outstanding at the time,
voting as a separate class, shall be required to approve any conversion of the Fund from a closed-end to an open-end
investment company and (B) the affirmative vote of the holders of a �majority of the Outstanding Preferred Shares,�
including VRDP Shares, voting as a separate class, shall be required to approve any plan of reorganization (as such
term is used in the 1940 Act) adversely affecting such shares. The affirmative vote of the holders of a �majority of the
Outstanding Preferred Shares,� including VRDP Shares, voting as a separate class, shall be required to approve any
action not described in the first sentence of this Section 5(c)(ii) requiring a vote of security holders of the Fund under
Section 13(a) of the 1940 Act. For purposes of the foregoing, �majority of the Outstanding Preferred Shares� means
(i) 67% or more of such shares present at a meeting, if the holders of more than 50% of such shares are present or
represented by proxy, or (ii) more than 50% of such shares, whichever is less. In the event a vote of Holders of Series
4 VRDP Shares is required pursuant to the provisions of Section 13(a) of the 1940 Act, the Fund shall, not later than
10 Business Days prior to the date on which such vote is to be taken, notify each Rating Agency then rating the Series
4 VRDP Shares that such vote is to be taken and the nature of the action with respect to which such vote is to be
taken. The Fund shall, not later than 10 Business Days after the date on which such vote is taken, notify Moody�s (if
Moody�s is then rating the Series 4 VRDP Shares) of the results of such vote.

(iii)        Exclusive Right to Vote on Certain Matters. Notwithstanding the foregoing, and except as otherwise
required by the 1940 Act or the Declaration, whenever a vote of Holders of Series 4 VRDP Shares is otherwise
required by this Statement, (i) Holders of outstanding shares of Series 4 VRDP will be entitled as a Series, to the
exclusion of the holders of all other shares, including other Preferred Shares, Common Shares and other classes of
shares of beneficial interest of the Fund, to vote on matters affecting shares of Series 4 VRDP, and (ii) Holders of
outstanding shares of Series 4 VRDP will not be entitled to vote on matters affecting any other Preferred Shares that
do not adversely affect any of the rights of Holders of shares of Series 4 VRDP, as expressly set forth in the
Declaration and this Statement.

(d)        Fund May Take Certain Actions Without Shareholder Approval. The Fund is not required to maintain
any particular short-term or long-term ratings for the Series 4 VRDP Shares, and, subject only to Section 9 of this Part
I, the Fund, without the vote, approval or consent of any holder of Preferred Shares, including any Series of VRDP, or
any other shareholder of the Fund, may from time to time adopt, amend, alter or repeal any or all of the definitions
contained herein, add covenants and other obligations of the Fund, or
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confirm the applicability of covenants and other obligations set forth herein, in connection with obtaining, maintaining
or changing the rating of any Rating Agency which is then rating the Series 4 VRDP Shares, and any such adoption,
amendment, alteration or repeal will not be deemed to affect the preferences, rights or powers of Series 4 VRDP
Shares, or the Holders thereof.

Subject only to Section 9 of this Part I, the Fund may, at any time, replace a Rating Agency or terminate the services
of any Rating Agencies then providing a rating for the Series 4 VRDP Shares without replacement, in either case,
without the approval of Holders of Series 4 VRDP Shares or other shareholders of the Fund. In the event a Rating
Agency ceases to furnish a long-term rating for the Series 4 VRDP Shares or the Fund terminates the services of a
Rating Agency then providing a long-term rating for the Series 4 VRDP Shares, such rating, to the extent it would
have been taken into account in any of the provisions of the Series 4 VRDP Shares included in this Statement, will be
disregarded, and only the ratings of the then-designated Rating Agency or Agencies, if any, will be taken into account
(for the avoidance of doubt, other than the effect of the absence of such ratings for purposes of determining the
Maximum Rate).

Notwithstanding anything herein to the contrary, the Rating Agency Guidelines, as they may be amended from time to
time by the respective Rating Agency, will be reflected in written documents, including the ratings methodologies of
the applicable Rating Agency, and may be amended by the respective Rating Agency without the vote, consent or
approval of the Fund, the Board of Trustees and any Holders of Series 4 VRDP Shares, or any other shareholder of the
Fund.

Notwithstanding the foregoing, nothing in this Section 5 is intended in any way to limit the ability of (i) the Fund to
make certain adjustments in the Remarketing Agreement as provided under the definition of �Maximum Rate,� subject
to the limitations set forth in such definition, or (ii) the Board of Trustees to amend or alter other provisions of this
Statement, without the vote, approval or consent of any Holder of Series 4 VRDP Shares, or any other shareholder of
the Fund, as otherwise provided in this Statement.

(e)        Voting Rights Set Forth Herein are Sole Voting Rights. Unless otherwise required by law, the Holders of
Series 4 VRDP Shares shall not have any voting rights, relative rights or preferences or other special rights other than
those specifically set forth herein.

(f)        No Preemptive Rights or Cumulative Voting. The Holders of Series 4 VRDP Shares shall have no
preemptive rights or rights to cumulative voting.

(g)        Sole Remedy for Fund�s Failure to Pay Dividends. In the event that the Fund fails to pay any dividends on
the Series 4 VRDP Shares, the sole remedy of the Holders under this Statement, without limitation of any rights to
payment of such dividends or other rights under the Declaration, this Statement and applicable law, shall be the right
to vote for trustees pursuant to the provisions of this Section 5.

(h)        Holders Entitled to Vote. For purposes of determining any rights of the Holders to vote on any matter,
whether such right is created by this Statement, by the other provisions of the Declaration, by statute or otherwise, no
Holder shall be entitled to vote any Series 4 VRDP Share and no Series 4 VRDP Share shall be deemed to be
�outstanding� for the purpose of voting or determining the number of shares required to constitute a quorum if, prior to
or concurrently with the time of determination of shares entitled to vote or shares deemed outstanding for quorum
purposes, as the case may be, the requisite Notice of Redemption with respect to such shares shall have been provided
as set forth in paragraph (c) of Section 10 of Part I of this Statement and Deposit Securities in an amount equal to the
Redemption Price for the redemption of such shares shall have been deposited in trust with the Tender and Paying
Agent for that purpose. Series 4 VRDP Shares owned (legally or beneficially) or controlled by the Fund shall not have
any voting rights or be deemed to be Outstanding for voting or for calculating the voting percentage required on any
other matter or other purposes.
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6.        Minimum VRDP Asset Coverage. The Fund shall maintain, as of the last Business Day of each month in
which any Series 4 VRDP Share is Outstanding, the Minimum VRDP Asset Coverage.
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7.        VRDP Basic Maintenance Amount.

(a)        Subject to paragraph (c) below, so long as Series 4 VRDP Shares are Outstanding, the Fund shall maintain, on
each Valuation Date, and shall verify to its satisfaction that it is maintaining on such Valuation Date, Rating Agency
Eligible Assets having an aggregate Discounted Value equal to or greater than the VRDP Basic Maintenance Amount
(as then provided in the applicable Rating Agency Guidelines).

(b)        Subject to paragraph (c) below, the Fund shall deliver to each Rating Agency which is then rating Series 4
VRDP Shares and any other party specified in the Rating Agency Guidelines all certificates that are set forth in the
respective Rating Agency Guidelines regarding Minimum VRDP Asset Coverage, the VRDP Basic Maintenance
Amount and/or related calculations at such times and containing such information as set forth in the respective Rating
Agency Guidelines (each, a �Rating Agency Certificate�). Subject to paragraph (c) below, a failure by the Fund to
deliver a Rating Agency Certificate with respect to the VRDP Basic Maintenance Amount shall be deemed to be
delivery of a Rating Agency Certificate indicating the Discounted Value for all assets of the Fund is less than the
VRDP Basic Maintenance Amount, as of the relevant Valuation Date.

(c)        The Fund is not required to maintain any particular long-term ratings for the Series 4 VRDP Shares, and the
Rating Agency Guidelines may be changed or eliminated at any time without the approval of Holders of Series 4
VRDP Shares or any other shareholders of the Fund, including in connection with the change or elimination of any or
all long-term ratings then applicable to the Series 4 VRDP Shares.

8.        Restrictions on Dividends and Other Distributions.

(a)        Dividends on Preferred Shares. Except as set forth in the next sentence, no dividends shall be declared or
paid or set apart for payment on the shares of any class or series of shares of beneficial interest of the Fund ranking, as
to the payment of dividends, on a parity with Series 4 VRDP Shares for any period unless full cumulative dividends
have been or contemporaneously are declared and paid on the shares of each Series of VRDP through its most recent
dividend payment date. When dividends are not paid in full upon the shares of each Series of VRDP through its most
recent dividend payment date or upon the shares of any other class or series of shares of beneficial interest of the Fund
ranking on a parity as to the payment of dividends with VRDP Shares through their most recent respective dividend
payment dates, all dividends declared and paid upon VRDP Shares and any other such class or series of shares of
beneficial interest ranking on a parity as to the payment of dividends with VRDP Shares shall be declared and paid
pro rata so that the amount of dividends declared and paid per share on VRDP Shares and such other class or series of
shares of beneficial interest shall in all cases bear to each other the same ratio that accumulated dividends per share on
the VRDP Shares and such other class or series of shares of beneficial interest bear to each other (for purposes of this
sentence, the amount of dividends declared and paid per Series 4 VRDP Share shall be based on the Applicable Rate
for such share for the Dividend Periods during which dividends were not paid in full).

(b)        Dividends and Other Distributions With Respect to Common Shares Under the 1940 Act. The Board of
Trustees shall not declare any dividend (except a dividend payable in Common Shares), or declare any other
distribution, upon the Common Shares, or purchase Common Shares, unless in every such case the Preferred Shares
have, at the time of any such declaration or purchase, an asset coverage (as defined in and determined pursuant to the
1940 Act) of at least 200% (or such other asset coverage as may in the future be specified in or under the 1940 Act as
the minimum asset coverage for senior securities which are shares or stock of a closed-end investment company as a
condition of declaring dividends on its common shares or stock) after deducting the amount of such dividend,
distribution or purchase price, as the case may be.

(c)        Other Restrictions on Dividends and Other Distributions. For so long as any Series 4 VRDP Share is
Outstanding, and except as set forth in paragraph (a) of this Section 8 and paragraph (c) of Section 11 of this Part I,
(A) the Fund shall not declare, pay or set apart for payment any dividend or other
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distribution (other than a dividend or distribution paid in shares of, or in options, warrants or rights to subscribe for or
purchase, Common Shares or other shares, if any, ranking junior to the Series 4 VRDP Shares as to the payment of
dividends and the distribution of assets upon dissolution, liquidation or winding up) in respect of the Common Shares
or any other shares of the Fund ranking junior to or on a parity with the Series 4 VRDP Shares as to the payment of
dividends or the distribution of assets upon dissolution, liquidation or winding up, or call for redemption, redeem,
purchase or otherwise acquire for consideration any Common Shares or any other such junior shares (except by
conversion into or exchange for shares of the Fund ranking junior to the Series 4 VRDP Shares as to the payment of
dividends and the distribution of assets upon dissolution, liquidation or winding up), or any such parity shares (except
by conversion into or exchange for shares of the Fund ranking junior to or on a parity with Series 4 VRDP Shares as
to the payment of dividends and the distribution of assets upon dissolution, liquidation or winding up), unless (i) full
cumulative dividends on shares of Series 4 VRDP through its most recently ended Dividend Period shall have been
paid or shall have been declared and sufficient funds for the payment thereof deposited with the Tender and Paying
Agent and (ii) the Fund has redeemed the full number of Series 4 VRDP Shares required to be redeemed by any
provision for mandatory redemption pertaining thereto, and (B) the Fund shall not declare, pay or set apart for
payment any dividend or other distribution (other than a dividend or distribution paid in shares of, or in options,
warrants or rights to subscribe for or purchase, Common Shares or other shares, if any, ranking junior to Series 4
VRDP Shares as to the payment of dividends and the distribution of assets upon dissolution, liquidation or winding
up) in respect of Common Shares or any other shares of the Fund ranking junior to Series 4 VRDP Shares as to the
payment of dividends or the distribution of assets upon dissolution, liquidation or winding up, or call for redemption,
redeem, purchase or otherwise acquire for consideration any Common Shares or any other such junior shares (except
by conversion into or exchange for shares of the Fund ranking junior to Series 4 VRDP Shares as to the payment of
dividends and the distribution of assets upon dissolution, liquidation or winding up), unless, to the extent any Rating
Agency or Agencies are then providing a long-term rating for the Series 4 VRDP Shares, immediately after such
transaction the Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any,
then rating the Series 4 VRDP Shares) would at least equal the VRDP Basic Maintenance Amount (if any), if then
required by such Rating Agency or Agencies.

9.        Short-Term Ratings. The Fund will use its reasonable best efforts to maintain at least one
short-term rating of the Series 4 VRDP Shares, to the extent that the Liquidity Provider
then has a short-term debt rating.

10.        Redemption.

(a)        Optional Redemption.

(i)        Subject to the provisions of paragraph (iv) of this paragraph (a), the Series 4 VRDP Shares may be redeemed,
at the option of the Fund, at any time, as a whole or from time to time in part, out of funds legally available therefor, at
a Redemption Price per share equal to the sum of $100,000 plus an amount equal to accumulated but unpaid dividends
thereon (whether or not earned or declared) to, but not including, the date fixed for redemption; provided, however,
that (1) the Series 4 VRDP Shares may not be redeemed in part if after such partial redemption fewer than 50 shares of
such Series would remain Outstanding; (2) shares of Series 4 VRDP are not redeemable by the Fund during the Initial
Rate Period; and (3) subject to subparagraph (ii) of this paragraph (a), the Notice of Special Rate Period relating to a
Special Rate Period for shares of Series 4 VRDP, as delivered to the Remarketing Agent and filed with the Secretary
of the Fund, may provide that shares of such Series shall not be redeemable during the whole or any part of such
Special Rate Period or shall be redeemable during the whole or any part of such Special Rate Period only upon
payment of such redemption premium or premiums as shall be specified therein (�Special Redemption Provisions�).

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

438



30

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

439



(ii)        A Notice of Special Rate Period relating to Series 4 VRDP for a Special Rate Period thereof may contain
Special Redemption Provisions only if the Fund�s Board of Trustees, after consultation with the Remarketing Agent
and the Liquidity Provider, determines that such Special Redemption Provisions are in the best interest of the Fund.

(iii)        If fewer than all of the Outstanding shares of Series 4 VRDP are to be redeemed pursuant to subparagraph
(i) of this paragraph (a), the number of shares of such Series to be redeemed shall be selected either pro rata from the
Holders of shares of such Series in proportion to the number of shares of such Series held by such Holders or by lot or
in such manner as the Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of
this Statement and applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the
terms and conditions upon which Series 4 VRDP Shares will be redeemed from time to time.

(iv)        The Fund may not on any date send a Notice of Redemption pursuant to paragraph (c) of this Section 10 in
respect of a redemption contemplated to be effected pursuant to this paragraph (a) unless on such date (a) the Fund has
available Deposit Securities with maturity or tender dates not later than the day preceding the applicable redemption
date and having a value not less than the amount (including any applicable premium) due to Holders of Series 4
VRDP Shares by reason of the redemption of such shares on such redemption date and (b), if applicable, the
Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the
Series 4 VRDP Shares) each at least equals the applicable VRDP Basic Maintenance Amount, and would at least
equal such VRDP Basic Maintenance Amount immediately subsequent to such redemption if such redemption were to
occur on such date.

(b)        Mandatory Redemption.

(i)        (A)        The Fund shall redeem all Outstanding Series 4 VRDP Shares on December 1, 2042, at a Redemption
Price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned or declared)
to, but excluding, such date.

(B)        Except as otherwise provided below, the Fund shall redeem Preferred Shares, if the Fund fails to, if
applicable, have Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 4
VRDP Shares) with a Discounted Value greater than or equal to the applicable VRDP Basic Maintenance Amount,
and such failure is not cured on or before the applicable VRDP Basic Maintenance Cure Date. In the event of the
failure by the Fund to have Rating Agency Eligible Assets with a Discounted Value greater than or equal to the VRDP
Basic Maintenance Amount, if then applicable, the Fund may seek to cure such failure on or prior to the VRDP Basic
Maintenance Cure Date by complying with the requirements of the Rating Agency or Rating Agencies, if any, then
rating the Series 4 VRDP Shares as in effect at the time of such failure. Alternatively, on or prior to such VRDP Basic
Maintenance Cure Date, the Fund may choose to cure such failure by (a) complying with the VRDP Basic
Maintenance Amount applicable to long-term ratings for the Series 4 VRDP Shares lower than the ratings prevailing
at the time of failure or (b) terminating the services of the Rating Agency or Agencies then providing a long-term
rating of the Series 4 VRDP Shares. The number of Preferred Shares to be redeemed, which at the Fund�s sole option
(to the extent permitted by the 1940 Act and Massachusetts law) may include any number or proportion of Preferred
Shares of any series, shall be equal to the lesser of (i) the minimum number of Preferred Shares the redemption of
which, if deemed to have occurred immediately prior to the opening of business on the VRDP Basic Maintenance
Cure Date, would, together with all other Preferred Shares subject to retirement, result in the Fund�s having Rating
Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 4 VRDP Shares) with a
Discounted Value greater than or equal to the VRDP Basic Maintenance Amount on such VRDP Basic Maintenance
Cure Date (provided, however, that, if there is no such minimum number of Preferred Shares the redemption of which
would have such result, all Series 4 VRDP Shares and other Preferred Shares then outstanding shall be
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redeemed), and (ii) the maximum number of Preferred Shares that can be redeemed out of funds legally available
therefor in accordance with the Declaration and applicable law. To the extent that the Fund redeems VRDP Shares in
accordance with the foregoing, the Fund shall allocate the number to be redeemed pro rata among each Series of
VRDP subject to redemption. The Fund shall effect such redemption on the date fixed by the Fund therefor, which
date shall not be earlier than 10 days nor later than 30 days after the VRDP Basic Maintenance Cure Date, except that
if the Fund does not have funds legally available for the redemption of all of the required number of VRDP Shares and
other Preferred Shares which are subject to redemption or retirement or the Fund otherwise is unable as a result of
applicable law to effect such redemption on or prior to 30 days after the VRDP Basic Maintenance Cure Date, the
Fund shall redeem those VRDP Shares and other Preferred Shares which it was unable to redeem on the earliest
practicable date on which it is able to effect such redemption. The Fund will redeem any Series 4 VRDP Shares at a
redemption price equal to $100,000 per share, plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption.

(C)        The Fund shall redeem Preferred Shares, if the Fund fails to maintain the Minimum VRDP Asset Coverage in
accordance with this Statement, and such failure is not cured on or before the Minimum VRDP Asset Coverage Cure
Date. The number of Preferred Shares to be redeemed, which at the Fund�s sole option (to the extent permitted by the
1940 Act and Massachusetts law) may include any number or proportion of Preferred Shares of any series, shall be
equal to the lesser of (i) the minimum number of Preferred Shares the redemption of which, if deemed to have
occurred immediately prior to the opening of business on the Minimum VRDP Asset Coverage Cure Date, would,
together with all other Preferred Shares subject to retirement, result in the Fund�s maintaining the Minimum VRDP
Asset Coverage on such Minimum VRDP Asset Coverage Cure Date (provided, however, that, if there is no such
minimum number of Preferred Shares the redemption of which would have such result, all VRDP Shares and other
Preferred Shares then outstanding shall be redeemed), and (ii) the maximum number of Preferred Shares that can be
redeemed out of funds legally available therefor in accordance with the Declaration and applicable law. To the extent
that the Fund redeems VRDP Shares in accordance with the foregoing, the Fund shall allocate the number to be
redeemed pro rata among each Series of VRDP subject to redemption. The Fund shall effect such redemption on the
date fixed by the Fund therefor, which date shall not be earlier than 10 days nor later than 30 days after the Minimum
VRDP Asset Coverage Cure Date, except that if the Fund does not have funds legally available for the redemption of
all of the required number of VRDP Shares and other Preferred Shares which are subject to redemption or retirement
or the Fund otherwise is unable as a result of applicable law to effect such redemption on or prior to 30 days after the
Minimum VRDP Asset Coverage Cure Date, the Fund shall redeem those VRDP Shares and other Preferred Shares
which it was unable to redeem on the earliest practicable date on which it is able to effect such redemption. The Fund
will redeem any Series 4 VRDP Shares at a redemption price equal to $100,000 per share, plus accumulated but
unpaid dividends thereon (whether or not earned or declared) to, but excluding, the date fixed by the Board of
Trustees for redemption.

(D)        Except in the case of a Failed Remarketing Condition�Purchased VRDP Shares Redemption, as described
below, if fewer than all of the Outstanding shares of Series 4 VRDP are to be redeemed pursuant to this paragraph (b),
the number of shares of such Series to be redeemed shall be selected either pro rata from the Holders of shares of such
Series in proportion to the number of shares of such Series held by such Holders or by lot or in such other manner as
the Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of this Statement and
applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the terms and
conditions upon which Series 4 VRDP Shares will be redeemed from time to time.

(ii)        (A)        In accordance with this Statement and if then required pursuant to the VRDP Fee Agreement, if the
Liquidity Provider acquires any Series 4 VRDP Shares pursuant to the Purchase Obligation and continues to be the
beneficial owner for federal income tax purposes of such Purchased VRDP Shares for a period of six months during
which such Purchased VRDP Shares cannot be successfully remarketed (i.e., a Failed Remarketing
Condition�Purchased VRDP Shares shall have occurred and be continuing for such period
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of time with respect to such Purchased VRDP Shares), the Fund shall effect a Failed Remarketing Condition�Purchased
VRDP Shares Redemption; provided, that, as of the date of redemption: (i) to the extent any Series 4 VRDP Shares
are Outstanding and held by Persons other than the Liquidity Provider, the Purchase Obligation of the Liquidity
Provider whose Series 4 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares
Redemption remains in effect to the extent required by, and in accordance with, the VRDP Purchase Agreement to
which such Liquidity Provider is a party, and (ii) to the extent (a) any Series 4 VRDP Shares are Outstanding and held
by Persons other than the Liquidity Provider and (b) the Purchase Obligation of the Liquidity Provider whose Series 4
VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect
to the extent required by, and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is
a party, the Liquidity Provider whose Series 4 VRDP Shares are subject to the Failed Remarketing
Condition�Purchased VRDP Shares Redemption shall have made written affirmation to the Fund not later than the
Business Day immediately preceding the Redemption Date to the effect that the Liquidity Provider is in compliance
with the Purchase Obligation in accordance with its terms. Notwithstanding the foregoing proviso, any failure or delay
by the Liquidity Provider whose Series 4 VRDP Shares are subject to the Failed Remarketing Condition�Purchased
VRDP Shares Redemption to deliver the affirmation referred to in the foregoing proviso shall not relieve the Fund of
its obligation to effectuate a Failed Remarketing Condition�Purchased VRDP Shares Redemption and shall only result
in a delay by the Fund to effectuate a Failed Remarketing Condition�Purchased VRDP Shares Redemption until one
(1) Business Day following the date that such Liquidity Provider delivers such affirmation or such affirmation is no
longer required. The six-month holding period for Purchased VRDP Shares acquired and held as a result of a
continuing Failed Remarketing Condition�Purchased VRDP Shares shall be determined by the Fund on a first-in,
first-out basis. The Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption on the date
fixed by the Fund therefor, which date shall not be later than three Business Days after the expiration of the six-month
period, except that if the Fund does not have funds legally available for the redemption of all of the required number
of Purchased VRDP Shares which are subject to the Failed Remarketing Condition�Purchased VRDP Shares
Redemption or the Fund otherwise is unable as a result of applicable law to effect such redemption on or prior to three
Business Days after the expiration of the six-month period, the Fund shall redeem those Series 4 VRDP Shares which
it was unable to redeem on the earliest practicable date on which it is able to effect such redemption. In the event that
the Liquidity Provider receives any Series 4 VRDP Shares in the distribution referred to under �Designation of Series 4
VRDP� above in respect of shares of Target Fund VRDP (x) beneficially owned by the Liquidity Provider for federal
income tax purposes and that were acquired pursuant to the Liquidity Provider�s purchase obligation with respect to the
Target Fund VRDP, (y) continuously beneficially owned for federal income tax purposes by the Liquidity Provider
from the date of acquisition and (z) not successfully remarketed, then (I) the Series 4 VRDP Shares so received shall
be treated as Purchased VRDP Shares, (II) a Failed Remarketing Condition�Purchased VRDP Shares shall be deemed
to exist and be continuing as of the date of distribution of the Series 4 VRDP Shares and to have commenced on the
date the Liquidity Provider acquired the related shares of Target Fund VRDP pursuant to the Liquidity Provider�s
purchase obligation with respect to the Target Fund VRDP and (III) any notices given by the Liquidity Provider in
accordance with the VRDP fee agreement relating to the Target Fund VRDP shall be deemed to have been given in
accordance with the VRDP Fee Agreement for purposes of this subsection (b)(ii).

(B)        Upon the occurrence and continuance of a Failed Remarketing Condition�Purchased VRDP Shares with
respect to any Series 4 VRDP Shares, by the fifth Business Day following delivery of notice thereof from the
Liquidity Provider in accordance with the VRDP Fee Agreement, the Fund shall cause the Custodian to segregate, by
means of appropriate identification on its books and records or otherwise in accordance with the Custodian�s normal
procedures, from the other assets of the Fund (a �Liquidity Account�) Liquidity Account Investments with a Market
Value equal to at least 110% of the Liquidation Preference of such Purchased VRDP Shares. If, while the Failed
Remarketing Condition�Purchased VRDP Shares with respect to such Purchased VRDP Shares is continuing, the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares as of the close of business on any Business Day is less than 110% of the Liquidation
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Preference of such Purchased VRDP Shares, then the Fund shall cause the Custodian and the Investment Adviser to
take all such necessary actions, including segregating additional assets of the Fund as Liquidity Account Investments,
so that the aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such
Purchased VRDP Shares is at least equal to 110% of the Liquidation Preference of such Purchased VRDP Shares not
later than the close of business on the next succeeding Business Day. With respect to assets of the Fund segregated as
Liquidity Account Investments, the Investment Adviser, on behalf of the Fund, shall be entitled to instruct the
Custodian with a copy to the Liquidity Provider on any date to release any Liquidity Account Investments with
respect to any Purchased VRDP Shares from such segregation and to substitute therefor other Liquidity Account
Investments, so long as (x) the assets of the Fund segregated as Liquidity Account Investments with respect to such
Purchased VRDP Shares at the close of business on such date have a Market Value equal to 110% of the Liquidation
Preference of such Purchased VRDP Shares and (y) the assets of the Fund designated and segregated as Deposit
Securities at the close of business on such date have a Market Value equal to the Liquidity Requirement (if any)
determined in accordance with paragraph (C) below with respect to such Purchased VRDP Shares for such date. The
Fund shall cause the Custodian not to permit any lien, security interest or encumbrance to be created or permitted to
exist on or in respect of any Liquidity Account Investments included in the Liquidity Account for any Purchased
VRDP Shares, other than liens, security interests or encumbrances arising by operation of law and any lien of the
Custodian with respect to the payment of its fees or repayment for its advances.

(C)        Subject to notice having been received as referred to in subsection (B) above, the Market Value of the Deposit
Securities held in the Liquidity Account for any Purchased VRDP Shares, from and after the day (or if such day is not
a Business Day, the next succeeding Business Day) preceding the expiration of the six-month period for the Failed
Remarketing Condition�Purchased VRDP Shares applicable to such Purchased VRDP Shares (which, for the avoidance
of doubt, may result in multiple six month periods, each in respect of a Failed Remarketing Condition�Purchased
VRDP Shares in respect of applicable Purchased VRDP Shares) specified in the table set forth below, shall not be less
than the percentage of the Liquidation Preference for such Purchased VRDP Shares set forth below opposite such day
(the �Liquidity Requirement�), but in all cases subject to the cure provisions of paragraph (D) below:

Number of Days*

Preceding

Value of Deposit
Securities

as Percentage of Liquidation Preference
135 20% 
105 40% 
75 60% 
45 80% 
15 100% 

* Or if such day is not a Business Day, the next succeeding Business Day
(D)        If the aggregate Market Value of the Deposit Securities included in the Liquidity Account for any Purchased
VRDP Shares as of the close of business on any Business Day is less than the Liquidity Requirement in respect of
such Purchased VRDP Shares for such Business Day, then the Fund shall cause the segregation of additional or
substitute Deposit Securities in respect of the Liquidity Account for such Purchased VRDP Shares, so that the
aggregate Market Value of the Deposit Securities included in the Liquidity Account for such Purchased VRDP Shares
is at least equal to the Liquidity Requirement for such Purchased VRDP Shares not later than the close of business on
the next succeeding Business Day.
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(E)        The Deposit Securities included in the Liquidity Account for any Purchased VRDP Shares may be applied by
the Fund, in its discretion, towards payment of the Redemption Price for such Purchased VRDP Shares. Upon the
earlier to occur of (x) the successful remarketing of the Purchased VRDP Shares or (y) the deposit by the Fund with
the Tender and Paying Agent with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an
initial combined Market Value sufficient to effect the redemption of such Purchased VRDP Shares on the Redemption
Date for such Purchased VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for such
Purchased VRDP Shares as contemplated by this Section 10(b)(ii) shall lapse and be of no further force and effect.

(F)        The provisions of paragraphs (A) through (E) of this Section 10(b)(ii) may be amended by the Fund, by
resolution of the Board of Trustees duly adopted, without shareholder approval in order to conform to the terms of a
VRDP Fee Agreement or as otherwise necessary or desirable in the judgment of the Board of Trustees, provided that
the Fund receives the prior written consent of the Liquidity Provider.

(iii) At least six months prior to the scheduled mandatory Redemption Date of December 1, 2042 specified in
Section 10(b)(i) above, if any Series 4 VRDP Shares then remain Outstanding, the Fund shall cause the Custodian to
segregate in a Liquidity Account (but without duplication of any Liquidity Account then in effect pursuant to
Section 10(b)(ii) above), by means of appropriate identification on its books and records or otherwise in accordance
with the Custodian�s normal procedures, from the other assets of the Fund, Liquidity Account Investments with a
Market Value equal to at least 110% of the Liquidation Preference of the then Outstanding Series 4 VRDP Shares.
The Fund shall maintain such Liquidity Account in accordance with Section 10(b)(ii)(B), (C) and (D) above and
comply with the requirements set forth therein with respect to Liquidity Account Investments and the Liquidity
Requirement; provided, that for purposes of this Section 10(b)(iii) all references therein to Purchased VRDP Shares
shall be deemed to be to all Outstanding Series 4 VRDP Shares, all references therein to the Failed Remarketing
Condition�Purchased VRDP Shares or the related six-month period shall be deemed to be to the six-month period
preceding the scheduled mandatory Redemption Date of December 1, 2042, and the references to notice by the
Liquidity Provider shall not be applicable. The Deposit Securities included in the Liquidity Account for the
Outstanding Series 4 VRDP Shares may be applied by the Fund, in its discretion, towards payment of the Redemption
Price for the Outstanding Series 4 VRDP Shares. Upon the deposit by the Fund with the Tender and Paying Agent
with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an initial combined Market
Value sufficient to effect the redemption of the Outstanding Series 4 VRDP Shares on the December 1, 2042
Redemption Date for the Outstanding Series 4 VRDP Shares, the requirement of the Fund to maintain a Liquidity
Account for the Outstanding Series 4 VRDP Shares as contemplated by this Section 10(b)(iii) shall lapse and be of no
further force and effect.

(c)        Notice of Redemption. If the Fund shall determine or be required to redeem, in whole or in part, shares of
Series 4 VRDP pursuant to paragraph (a) or (b)(i) of this Section 10, the Fund will send a notice of redemption (the
�Notice of Redemption�), by Electronic Means (or by first class mail, postage prepaid, in the case where the Series 4
VRDP Shares are in physical form), to Holders thereof and the Liquidity Provider or, in the case of a redemption
pursuant to paragraph (b)(ii) of this Section 10, only to the Liquidity Provider, or request the Tender and Paying
Agent, on behalf of the Fund to promptly do so by Electronic Means (or by first class mail, postage prepaid, in the
case where the Series 4 VRDP Shares are in physical form) so long as the Notice of Redemption is furnished by the
Fund to the Tender and Paying Agent in electronic format at least five (5) Business Days prior to the date a Notice of
Redemption is required to be delivered to the Holders, unless a shorter period of time shall be acceptable to the Tender
and Paying Agent. A Notice of Redemption shall be sent to Holders not less than 10 days prior to the date fixed for
redemption in such Notice of Redemption (the �Redemption Date�). Each such Notice of Redemption shall state: (i) the
Redemption Date; (ii) the number of Series 4 VRDP Shares to be redeemed and the Series thereof; (iii) the CUSIP
number for VRDP Shares of such Series; (iv) the Redemption Price; (v) the place or places where the certificate(s), if
any, for such VRDP Shares
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(properly endorsed or assigned for transfer, if the Board of Trustees requires and the Notice of Redemption states) are
to be surrendered for payment of the Redemption Price; (vi) that dividends on the Series 4 VRDP Shares to be
redeemed will cease to accumulate from and after such Redemption Date; and (vii) the provisions of this Statement
under which such redemption is made. If fewer than all Series 4 VRDP Shares held by any Holder are to be redeemed,
the Notice of Redemption delivered to such Holder shall also specify the number of Series 4 VRDP Shares to be
redeemed from such Holder. The Fund may provide in any Notice of Redemption relating to a redemption
contemplated to be effected pursuant to this Statement that such redemption is subject to one or more conditions
precedent and that the Fund shall not be required to effect such redemption unless each such condition has been
satisfied at the time or times and in the manner specified in such Notice of Redemption. No defect in the Notice of
Redemption or delivery thereof shall affect the validity of redemption proceedings, except as required by applicable
law.

(d)        No Redemption Under Certain Circumstances. Notwithstanding the provisions of paragraphs (a) or (b) of
this Section 10, if any dividends on shares of Series 4 VRDP (whether or not earned or declared) are in arrears, no
shares of such Series shall be redeemed unless all Outstanding shares of such Series are simultaneously redeemed, and
the Fund shall not purchase or otherwise acquire any shares of such Series; provided, however, that the foregoing shall
not prevent the purchase or acquisition of all Outstanding shares of such Series pursuant to the successful completion
of an otherwise lawful purchase or exchange offer made on the same terms to, and accepted by, Holders of all
Outstanding shares of such Series.

(e)        Absence of Funds Available for Redemption. To the extent that any redemption for which Notice of
Redemption has been provided is not made by reason of the absence of legally available funds therefor in accordance
with the Declaration and applicable law, such redemption shall be made as soon as practicable to the extent such funds
become available. Failure to redeem Series 4 VRDP Shares shall be deemed to exist at any time after the date
specified for redemption in a Notice of Redemption when the Fund shall have failed, for any reason whatsoever, to
deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares for which such
Notice of Redemption has been sent; provided, however, that the foregoing shall not apply in the case of the Fund�s
failure to deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares where
(1) the Notice of Redemption relating to such redemption provided that such redemption was subject to one or more
conditions precedent and (2) any such condition precedent shall not have been satisfied at the time or times and in the
manner specified in such Notice of Redemption. Notwithstanding the fact that the Fund may not have redeemed Series
4 VRDP Shares for which a Notice of Redemption has been provided, dividends may be declared and paid on Series 4
VRDP Shares and shall include those Series 4 VRDP Shares for which a Notice of Redemption has been provided.

(f)        Tender and Paying Agent as Trustee of Redemption Payments by Fund. All moneys paid to the Tender
and Paying Agent for payment of the Redemption Price of Series 4 VRDP Shares called for redemption shall be held
in trust by the Tender and Paying Agent for the benefit of Holders of shares so to be redeemed.

(g)        Deposit with the Tender and Paying Agent; Shares for Which Notice of Redemption Has Been Given
Are No Longer Outstanding. Provided a Notice of Redemption has been provided pursuant to paragraph (c) of this
Section 10, not later than 12:00 noon, New York City time, on a Business Day not less than ten (10) days preceding
the Redemption Date specified in such notice, the Fund shall irrevocably deposit with the Tender and Paying Agent an
aggregate amount of Deposit Securities in an amount equal to the Redemption Price to be paid on the Redemption
Date for the Series 4 VRDP Shares that are subject to such notice. Provided a Notice of Redemption has been
provided pursuant to paragraph (c) of this Section 10, upon the deposit with the Tender and Paying Agent of Deposit
Securities in an amount equal to the Redemption Price to be paid on the Redemption Date for the Series 4 VRDP
Shares that are the subject of such notice, dividends on such shares shall cease to accumulate, except as included in
the Redemption Price, and such shares shall no longer be deemed to be Outstanding, except as noted below with
respect to the VRDP Purchase Agreement, for any purpose, and all rights of the Holders of the shares so called for
redemption shall cease and terminate, except the right of such
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Holders to receive the Redemption Price, but without any interest or other additional amount, except as provided in
paragraph (e)(i) of Section 2 of this Part I and in Section 3 of Part I of this Statement. Upon surrender in accordance
with the Notice of Redemption of the certificates for any shares so redeemed (properly endorsed or assigned for
transfer, if the Board of Trustees shall so require and the Notice of Redemption shall so state), the Redemption Price
shall be paid by the Tender and Paying Agent to the Holders of Series 4 VRDP Shares subject to redemption. In the
case that fewer than all of the shares represented by any such certificate are redeemed, a new certificate shall be
issued, representing the unredeemed shares, without cost to the Holder thereof. The Fund shall be entitled to receive
from the Tender and Paying Agent, promptly after the date fixed for redemption, any cash deposited with the Tender
and Paying Agent in excess of (i) the aggregate Redemption Price of the Series 4 VRDP Shares called for redemption
on such date and (ii) all other amounts to which Holders of Series 4 VRDP Shares called for redemption may be
entitled. Any funds so deposited that are unclaimed at the end of 90 days from such Redemption Date shall, to the
extent permitted by law, be repaid to the Fund, after which time the Holders of Series 4 VRDP Shares so called for
redemption may look only to the Fund for payment of the Redemption Price and all other amounts to which they may
be entitled. The Fund shall be entitled to receive, from time to time after the date fixed for redemption, any interest on
the funds so deposited. Notwithstanding the foregoing, Series 4 VRDP Shares will be deemed to be Outstanding for
purposes of the VRDP Purchase Agreement until redeemed by the Fund.

(h)        Compliance With Applicable Law. In effecting any redemption pursuant to this Section 10, the Fund shall
use its best efforts to comply with all applicable conditions precedent to effecting such redemption under the 1940 Act
and any applicable Massachusetts law, but shall effect no redemption except in accordance with the 1940 Act and any
applicable Massachusetts law.

(i)        Only Whole VRDP Shares May Be Redeemed. In the case of any redemption pursuant to this Section 10,
only whole Series 4 VRDP Shares shall be redeemed, and in the event that any provision of the Declaration would
require redemption of a fractional share, the Tender and Paying Agent shall be authorized to round up so that only
whole shares are redeemed.

(j)        Modification of Redemption Procedures. Notwithstanding the foregoing provisions of this Section 10, the
Fund may, in its sole discretion, modify the procedures set forth above with respect to notification of redemption for
the Series 4 VRDP Shares, provided that such modification does not materially and adversely affect the Holders of the
Series 4 VRDP Shares or cause the Fund to violate any law, rule or regulation; and provided further that no such
modification shall in any way alter the obligations of the Tender and Paying Agent without its prior written consent.
Furthermore, if in the sole discretion of the Board of Trustees, after consultation with counsel, modification of the
foregoing redemption provisions are permissible under the rules and regulations or interpretations of the SEC and the
Code with respect to the redemption of Series 4 VRDP Shares owned by the Liquidity Provider, the Fund, without
shareholder approval, by resolution of the Board of Trustees, may modify such redemption procedures.

11.        Liquidation Rights.

(a)        Ranking. The shares of Series 4 VRDP shall rank on a parity with each other, with shares of any other Series
of VRDP and with shares of any other series of Preferred Shares as to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

(b)        Distributions Upon Liquidation. Upon the dissolution, liquidation or winding up of the affairs of the Fund,
whether voluntary or involuntary, the Holders of Series 4 VRDP Shares then Outstanding shall be entitled to receive
and to be paid out of the assets of the Fund available for distribution to its shareholders, before any payment or
distribution shall be made on the Common Shares or on any other class of shares of the Fund ranking junior to the
Series 4 VRDP Shares upon dissolution, liquidation or winding up, an amount equal to the Liquidation Preference
with respect to such shares plus an amount equal to all dividends thereon (whether or not earned or declared)
accumulated but unpaid to (but not including) the date of final
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distribution in same day funds, together with any payments required to be made pursuant to Section 3 of Part I of this
Statement in connection with the liquidation of the Fund. After the payment to the Holders of the Series 4 VRDP
Shares of the full preferential amounts provided for in this paragraph (b), the Holders of Series 4 VRDP Shares as
such shall have no right or claim to any of the remaining assets of the Fund.

(c)        Pro Rata Distributions. In the event the assets of the Fund available for distribution to the Holders of Series
4 VRDP Shares upon any dissolution, liquidation or winding up of the affairs of the Fund, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such Holders are entitled pursuant to paragraph
(b) of this Section 11, no such distribution shall be made on account of Series 4 VRDP or any shares of any other class
or Series of Preferred Shares ranking on a parity with the Series 4 VRDP Shares with respect to the distribution of
assets upon such dissolution, liquidation or winding up unless proportionate distributive amounts shall be paid on
account of the Series 4 VRDP Shares, ratably, in proportion to the full distributable amounts for which holders of
Series 4 VRDP Shares and all such parity shares are respectively entitled upon such dissolution, liquidation or
winding up.

(d)        Rights of Junior Shares. Subject to the rights of the holders of shares of any series or class or classes of
shares ranking on a parity with the Series 4 VRDP Shares with respect to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund, after payment shall have been made in full to the Holders of the
Series 4 VRDP Shares as provided in paragraph (b) of this Section 11, but not prior thereto, any other series or class
or classes of shares ranking junior to the Series 4 VRDP Shares with respect to the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund shall, subject to the respective terms and provisions (if
any) applying thereto, be entitled to receive any and all assets remaining to be paid or distributed, and the Holders of
the Series 4 VRDP Shares shall not be entitled to share therein.

(e)        Certain Events Not Constituting Liquidation. Neither the sale of all or substantially all the property or
business of the Fund, nor the merger, consolidation or reorganization of the Fund into or with any business or
statutory trust, corporation or other entity nor the merger, consolidation or reorganization of any business or statutory
trust, corporation or other entity into or with the Fund shall be a dissolution, liquidation or winding up, whether
voluntary or involuntary, for the purposes of this Section 11.

12.        Purchase Obligation. As long as Series 4 VRDP Shares are Outstanding, except as otherwise provided
pursuant to Section 4 of Part I of this Statement in connection with a Special Rate Period, the Fund shall maintain a
VRDP Purchase Agreement providing for a Purchase Obligation with a Liquidity Provider with short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or, if applicable, such other short-term
debt ratings as may be required for the Series 4 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under
the 1940 Act on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis as
determined in the sole discretion of the Board of Trustees. If the Fund maintains a VRDP Purchase Agreement
providing a Purchase Obligation, the provisions herein relating to the Liquidity Provider shall be operative and the
following shall apply:

(a)        The Fund shall notify, or cause the Tender and Paying Agent to notify, Holders by Electronic Means, or by
first class mail, postage prepaid, in the case in which Series 4 VRDP Shares are in physical form, (A) in the event of a
Mandatory Tender Event or Mandatory Purchase Event, (B) upon at least seven days� prior notice in the event that
there is a substitute Liquidity Provider (including, but not limited to, as to the Liquidity Provider, its consolidation,
amalgamation with, or merger with or into, another entity, or the transfer of all or substantially all of the Liquidity
Provider�s assets to another entity), or (C) any downgrade in the short-term or long-term rating of the Series 4 VRDP
Shares or the short-term rating of the Liquidity Provider by an NRSRO then rating the Series 4 VRDP Shares or the
Liquidity Provider, as applicable.
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(c)        Each Series 4 VRDP Share shall be subject to Tender to the Tender and Paying Agent for Remarketing on the
related Purchase Date or, in the event (i) no Remarketing occurs or (ii) pursuant to an attempted Remarketing shares
remain unsold and the Remarketing Agent does not purchase for its own account the unsold Series 4 VRDP Shares
tendered to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such
Series 4 VRDP Shares in a subsequent Remarketing prior to the Purchase Date), to the Liquidity Provider for purchase
on such Purchase Date pursuant to a Final Notice of Purchase. If there is no Tender and Paying Agent or the Tender
and Paying Agent does not perform such obligation pursuant to the VRDP Purchase Agreement, Beneficial Owners
and their Agent Members shall have the right to tender their Series 4 VRDP Shares directly to the Liquidity Provider
pursuant to a Final Notice of Purchase. In the event there is no Tender and Paying Agent or for any reason the Tender
and Paying Agent does not, or in the reasonable judgment of the Fund will not, perform its obligations under the
VRDP Purchase Agreement, the Fund (i) upon becoming aware thereof, shall promptly notify the Liquidity Provider,
the Remarketing Agent and Holders by Electronic Means of such event, and (ii) so long as such event is continuing,
shall use its best efforts to direct the Remarketing Agent to forward, concurrently with the delivery thereof to the
Liquidity Provider or as promptly as practicable thereafter, any Remarketing Notice to each Beneficial Owner or
Holder tendering Series 4 VRDP Shares that are the subject of such notice.

(d)        The Fund will require in the Tender and Paying Agent Agreement that, pursuant to a Tender, Series 4 VRDP
Shares that are not sold in a Remarketing will be tendered by the Tender and Paying Agent to the Liquidity Provider
for payment of the Purchase Price on the Purchase Date pursuant to the VRDP Purchase Agreement.

(e)        Except as set forth in Section 10(b)(ii) of Part I of this Statement in connection with a mandatory redemption
of Series 4 VRDP Shares, the Fund shall have no obligation to purchase Series 4 VRDP Shares acquired by the
Liquidity Provider pursuant to the VRDP Purchase Agreement or otherwise.

(f)        Series 4 VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding Series 4 VRDP Shares. The Mandatory Purchase
Date shall not be later than seven days following the date a Mandatory Purchase Notice is sent to Holders by
Electronic Means, and in any event shall be not later than the Business Day immediately preceding the termination of
the VRDP Purchase Agreement. Any notice given in respect of a Mandatory Purchase under this Statement shall be
conclusively presumed to have been duly given, whether or not the Holders receive such notice. Upon the occurrence
of a Mandatory Purchase Event, all Outstanding Series 4 VRDP Shares automatically shall be subject to Mandatory
Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any Series 4
VRDP Shares tendered pursuant to an Optional Tender and Mandatory Tender for which the Purchase Date has not
yet occurred.

(g)        In the event Series 4 VRDP Shares are issued in certificated form and a Holder fails to deliver such Series 4
VRDP Shares to which a Mandatory Purchase relates, on or prior to the Mandatory Purchase Date, the Holder of such
Series 4 VRDP Shares will not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered Series 4 VRDP Shares as of the
scheduled Purchase Date. Any such undelivered Series 4 VRDP Shares will be deemed to be delivered to the Tender
and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered Series 4
VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered Series 4 VRDP
Shares shall be held in a separate account, shall not be invested, and shall be held for the exclusive benefit of the
Holder of such undelivered Series 4 VRDP Shares. The undelivered Series 4 VRDP Shares shall be deemed to be no
longer Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the
purchaser replacement Series 4 VRDP Share certificates in lieu of such undelivered Series 4 VRDP Shares.
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(h)        The Fund shall use its best efforts to engage at all times a Tender and Paying Agent to perform the duties
specified in this Statement, the Tender and Paying Agent Agreement and the VRDP Purchase Agreement with respect
to the Tender and Paying Agent.

The provisions of paragraphs (a) through (g) of this Section 12 may be amended by the Board of Trustees, by
resolution duly adopted, without shareholder approval in order to conform to a VRDP Purchase Agreement providing
a Purchase Obligation.

13.        Miscellaneous.

(a)        Amendment of or Supplements to this Statement. The Board of Trustees may, by resolution duly adopted,
without shareholder approval (except as otherwise provided by this Statement or required by applicable law), amend
or supplement this Statement to (1) reflect any amendments or supplements hereto which the Board of Trustees is
entitled to adopt pursuant to the terms of this Statement without shareholder approval or (2) provide for the issuance
of additional shares of Series 4 VRDP (and terms relating thereto). Each such additional share of Series 4 VRDP shall
be governed by the terms of this Statement as so amended or supplemented.

(b)        No Fractional Shares. No fractional Series 4 VRDP Shares shall be issued.

(c)        Status of VRDP Shares Redeemed, Exchanged or Otherwise Acquired by the Fund. Series 4 VRDP
Shares which are redeemed, exchanged or otherwise acquired by the Fund shall return to the status of authorized and
unissued Preferred Shares without designation as to series, provided, however, that any Series 4 VRDP Shares which
are provisionally delivered by the Fund to or for the account of an agent of the Fund or to or for the account of a
purchaser of the Series 4 VRDP Shares, but for which final payment is not received by the Fund, shall return to the
status of authorized and unissued Series 4 VRDP Shares.

(d)        Purchase Obligation Part of VRDP Shares. Each Holder and Beneficial Owner, by virtue of acquiring
Series 4 VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Purchase
Obligation as part of the Series 4 VRDP Shares rather than as a separate property right.

(e)        Treatment of VRDP Shares as Stock. Each Holder and Beneficial Owner, by virtue of acquiring Series 4
VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Series 4 VRDP Shares as
stock in the Fund.

(f)        Board May Resolve Ambiguities. To the extent permitted by applicable law, the Board of Trustees may
interpret or adjust the provisions of this Statement to resolve any inconsistency or ambiguity or to remedy any formal
defect.

(g)        Headings Not Determinative. The headings contained in this Statement are for convenience of reference only
and shall not affect the meaning or interpretation of this Statement.

(h)        Notices. All notices or communications, unless otherwise specified in the By-laws of the Fund or this
Statement, shall be sufficiently given if in writing and delivered in person, by Electronic Means or mailed by
first-class mail, postage prepaid.

(i)        Actions on Other than Business Days. Unless otherwise provided herein, if the date for making any payment,
performing any act or exercising any right, in each case as provided for in this Statement, is not a Business Day, such
payment shall be made, act performed or right exercised on the next succeeding Business Day, with same force and
effect as if made or done on the normal date provided therefor, and, with respect to any payment so made, no
dividends, interest or other amount shall accrue for the period between such normal date and the date of the payment.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

458



40

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

459



PART II

1.        Remarketing Procedures.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their Series 4 VRDP Shares (in
denominations of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date
designated in the Notice of Tender (or if such day is not a Business Day, on the next succeeding Business Day). Each
Notice of Tender shall be irrevocable (except as described below) and effective upon receipt and shall:

(i)        be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or if email
transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than 2:00 p.m.,
New York City time, on any Business Day;

(ii)        state the series and the aggregate number of Series 4 VRDP Shares to be purchased, the CUSIP number of the
Series 4 VRDP Shares to be purchased, and the Purchase Date and be in substantially the form of and contain such
other information specified in an exhibit to the VRDP Purchase Agreement; and

(iii)        state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to deliver the
Series 4 VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described below)
on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent shall provide a copy to the Liquidity
Provider and the Remarketing Agent (with a copy to the Fund) as promptly as practicable by Electronic Means, but no
later than 4:00 p.m., New York City time, on the date of receipt or deemed receipt.

(c)        Any Notice of Tender delivered to the Tender and Paying Agent by a Beneficial Owner or its Agent Member
after 2:00 p.m., New York City time, shall be deemed to have been received by the Tender and Paying Agent on the
next succeeding Business Day, and the Purchase Date shall be adjusted such that the Purchase Date shall be the
Business Day next succeeding the date specified as the Purchase Date in the relevant Notice of Tender.

(d)        The determination of the Tender and Paying Agent as to whether a Notice of Tender has been properly
delivered pursuant to the foregoing in paragraph (a)(i) and (ii) shall be conclusive and binding upon the Beneficial
Owner and its Agent Member.

(e)        (i)        Series 4 VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender
Event.

(ii)        Promptly following the occurrence of a Mandatory Tender Event, and in any event within three (3) Business
Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the Tender and
Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the Fund), shall
provide a Mandatory Tender Notice by Electronic Means to Holders, the Remarketing Agent and the Liquidity
Provider, specifying a Purchase Date for all Outstanding Series 4 VRDP Shares. Any notice given in respect of a
Mandatory Tender under this Statement will be conclusively presumed to have been duly given, whether or not the
Holders or Beneficial Owners receive such notice.

(iii)        Upon the occurrence of a Mandatory Tender Event, all Outstanding Series 4 VRDP Shares automatically
shall be subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated
Purchase Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the
Liquidity Provider, including any Series 4
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VRDP Shares previously tendered pursuant to an Optional Tender for which the Purchase Date has not yet occurred.
In the event that Series 4 VRDP Shares are issued in certificated form and a Holder of Series 4 VRDP Shares fails to
deliver such Series 4 VRDP Shares to which a Mandatory Tender relates on or prior to the Purchase Date, the Holder
of such Series 4 VRDP Shares shall not be entitled to any payment (including any accumulated but unpaid dividends
thereon, whether or not earned or declared) other than the Purchase Price of such undelivered Series 4 VRDP Shares
as of the scheduled Purchase Date. Any such undelivered Series 4 VRDP Shares will be deemed to be delivered to the
Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered
Series 4 VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered Series 4
VRDP Shares will be held in a separate account by the Tender and Paying Agent, will not be invested, and will be
held for the exclusive benefit of the Holder of such undelivered Series 4 VRDP Shares. The undelivered Series 4
VRDP Shares will be deemed to be no longer Outstanding (except as to entitlement to payment of the Purchase Price),
and the Fund will issue to the purchaser replacement Series 4 VRDP Share certificates in lieu of such undelivered
Series 4 VRDP Shares.

(f)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a notice to the effect that such Beneficial Owner wishes to
revoke its election to tender some or all of the Series 4 VRDP Shares that were specified in such Notice of Tender to
be purchased (a �Notice of Revocation�). Any Notice of Revocation delivered to the Tender and Paying Agent shall be
promptly delivered by Electronic Means by the Tender and Paying Agent to the Liquidity Provider and the
Remarketing Agent (with a copy to the Fund) by 12:00 noon, New York City time, on the Business Day immediately
preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of Revocation) shall
notify the Tender and Paying Agent and the Liquidity Provider of the number of Series 4 VRDP Shares specified in
such Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by email transmission or
facsimile transmission not later than 2:00 p.m., New York City time, on the Business Day immediately preceding the
Purchase Date. The Tender and Paying Agent shall deliver such notification to the Beneficial Owner or its Agent
Member promptly following receipt from the Remarketing Agent, and in any event by 4:00 p.m., New York City time,
on the Business Day immediately preceding the Purchase Date. Any such Notice of Revocation shall be effective
(without further action on the part of the Beneficial Owner or its Agent Member) as a revocation of the Optional
Tender of the number of Series 4 VRDP Shares specified therein as being sought to be revoked, but (except as set
forth below) only if and to the extent that the Remarketing Agent has not entered into an agreement to sell such Series
4 VRDP Shares. A Notice of Revocation shall be effective as to the number of Series 4 VRDP Shares specified
therein as having been revoked less the number of such Series 4 VRDP Shares in respect of which the Remarketing
Agent has so notified the Tender and Paying Agent and the Liquidity Provider that it has entered into an agreement of
sale. Notwithstanding the foregoing, tendered Series 4 VRDP Shares, if any, that remain unsold on the related
Purchase Date shall be allocated by the Remarketing Agent to each Notice of Revocation received in respect of Series
4 VRDP Shares tendered for purchase on such Purchase Date and not already satisfied in the chronological order in
which each such Notice of Revocation was received by the Tender and Paying Agent, and each such Notice of
Revocation shall be effective only to the extent of such allocation and availability of unsold Series 4 VRDP Shares.

(g)        Except as otherwise provided pursuant to Section 4 of Part I of this Statement in connection with a Special
Rate Period, the Fund shall use its best efforts to engage at all times a Remarketing Agent that is a nationally
recognized securities dealer with expertise in remarketing variable-rate securities to use its best efforts to remarket all
Series 4 VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of this Statement.
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2.        Remarketing Schedule.

(a)        In connection with any attempted Remarketing, all tendered Series 4 VRDP Shares shall be remarketed at the
Purchase Price of such Series 4 VRDP Shares. The calculation of the Purchase Price of the Series 4 VRDP Shares that
are remarketed or purchased by the Liquidity Provider shall be made by the Remarketing Agent in advance of such
Remarketing or purchase and, together with the details of the aggregate number and Purchase Price of remarketed
Series 4 VRDP Shares and the aggregate number and Purchase Price of Series 4 VRDP Shares to be purchased by the
Liquidity Provider pursuant to the Purchase Obligation, shall be communicated by the Remarketing Agent to the
Fund, the Liquidity Provider and the Tender and Paying Agent by email transmission or facsimile transmission by
2:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date, as described below.
The proceeds of any sale of any remarketed Series 4 VRDP Shares by the Remarketing Agent relating to tendered
Series 4 VRDP Shares shall be used for the purchase of the remarketed Series 4 VRDP Shares at the Purchase Price,
and the terms of the sale will provide for the wire transfer of such Purchase Price by the Remarketing Agent to be
received by the Tender and Paying Agent no later than 11:00 a.m., New York City time, on the related Purchase Date
for payment to the Agent Member of the Beneficial Owner, in the case of an Optional Tender, or Holder, in the case
of a Mandatory Tender, tendering Series 4 VRDP Shares for sale through the Securities Depository in immediately
available funds against delivery of the tendered Series 4 VRDP Shares to the Tender and Paying Agent through the
Securities Depository, the delivery of such Series 4 VRDP Shares to the Tender and Paying Agent through the
Securities Depository no later than 2:00 p.m., New York City time, on the Purchase Date, and the re-delivery of such
Series 4 VRDP Shares by means of �FREE� delivery through the Securities Depository to the Remarketing Agent for
delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m., New York City time, on the
relevant Purchase Date.

(b)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by email transmission or facsimile transmission, that sets forth the number of Series 4 VRDP Shares, if any,
that it successfully remarketed for purchase on such Purchase Date and the aggregate Purchase Price of such sold
Series 4 VRDP Shares and the number of Series 4 VRDP Shares, if any, not successfully remarketed for purchase on
such Purchase Date and the aggregate Purchase Price of such unsold Series 4 VRDP Shares to be paid by the
Liquidity Provider. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of
the Series 4 VRDP Shares to be purchased on such Purchase Date, the Tender and Paying Agent will promptly, and in
any event not later than 4:00 p.m., New York City time, on such Business Day, deliver by Electronic Means to the
Liquidity Provider (with a copy to the Fund) a Preliminary Notice of Purchase that, subject to delivery of the Final
Notice of Purchase on the Purchase Date described below, provides for the purchase by the Liquidity Provider of the
number of such Series 4 VRDP Shares that the Remarketing Agent stated in the Remarketing Notice as not having
been successfully remarketed, including the aggregate Purchase Price of such Series 4 VRDP Shares, as calculated by
the Remarketing Agent. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed
all of the Series 4 VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds for any tendered
Series 4 VRDP Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New
York City time, on the Purchase Date), the Tender and Paying Agent will deliver by Electronic Means to the Liquidity
Provider (with a copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final Notice of
Purchase that states the number of Series 4 VRDP Shares required to be purchased by the Liquidity Provider. For
purposes of the Final Notice of Purchase, any tendered Series 4 VRDP Shares for which remarketing proceeds have
not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase
Date, shall be treated as not having been successfully remarketed and shall be required to be purchased by the
Liquidity Provider. The payment obligation of the Liquidity Provider shall equal the Purchase Price of the Series 4
VRDP Shares, stated in the Final Notice of Purchase delivered to the Liquidity Provider, as being required to be
purchased by the Liquidity Provider.
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(c)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any Series 4
VRDP Shares, wire transfer the aggregate Purchase Price of all Series 4 VRDP Shares in respect of which Final
Notices of Purchase have been delivered to it for purchase of Series 4 VRDP Shares on such date, as follows: (i) in the
case of a Final Notice of Purchase delivered by the Tender and Paying Agent, by wire transfer, in immediately
available funds, to the account of the Tender and Paying Agent specified by the Tender and Paying Agent in any such
Final Notice of Purchase; and (ii) in the case of a Final Notice of Purchase delivered by a Beneficial Owner or its
Agent Member, in the case of an Optional Tender, or by a Holder, in the case of a Mandatory Tender, in the event
there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its obligations
under the VRDP Purchase Agreement and the Liquidity Provider has received a Remarketing Notice that such Series
4 VRDP Shares have not been the subject of an agreement of sale in a Remarketing and has received written notice
from the Fund that there is no Tender and Paying Agent or that the Tender and Paying Agent does not intend to
perform its obligations under the VRDP Purchase Agreement, by payment against delivery of the Series 4 VRDP
Shares that are the subject of any such Final Notice of Purchase, through means of the Securities Depository in the
case of Series 4 VRDP Shares in the form of global securities.

(d)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or by the Holder, in the case of a Mandatory Tender, of tendered Series 4 VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, Series 4 VRDP
Shares in satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the
Liquidity Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall
be held in trust for the benefit of the Liquidity Provider until the Series 4 VRDP Shares are delivered by the tendering
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or by the tendering Holder, in the case
of a Mandatory Tender, against payment therefor or returned to the Liquidity Provider. Any funds paid by the
Remarketing Agent and held in an account of the Tender and Paying Agent for the payment of the Purchase Price in
connection with a Remarketing shall be held in trust for the benefit of the Remarketing Agent on account of
purchasers purchasing in a Remarketing until the Series 4 VRDP Shares are delivered by the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, or by the tendering Holders, in the case of a
Mandatory Tender, against payment therefor, or returned to the Remarketing Agent on account of purchasers
purchasing in a Remarketing. Upon receipt of Series 4 VRDP Shares from the tendering Beneficial Owners or their
Agent Members, in the case of an Optional Tender, or from the tendering Holders, in the case of a Mandatory Tender,
by the Tender and Paying Agent, the Tender and Paying Agent shall pay, subject to receipt of the Purchase Price by
the Tender and Paying Agent in the form of remarketing proceeds from the Remarketing Agent, with respect to Series
4 VRDP Shares successfully remarketed by the Remarketing Agent, or in the form of payment pursuant to the VRDP
Purchase Agreement from the Liquidity Provider, with respect to Series 4 VRDP Shares subject to purchase pursuant
to the Purchase Obligation, the Purchase Price for such Series 4 VRDP Shares to the relevant tendering Beneficial
Owners, Agent Members or Holders, as the case may be. In accordance with and subject to the foregoing, the Tender
and Paying Agent shall effect any such payment on the applicable Purchase Date.

(e)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Series 4 VRDP
Shares in the form of global securities and their Remarketing will be accomplished in accordance with the applicable
procedures of the Securities Depository.

(f)        The Remarketing Agent and the Tender and Paying Agent each shall use commercially reasonable efforts to
meet the timing requirements set forth above. At any time that no Purchase Obligation is in effect, (or with respect to a
remarketing of Series 4 VRDP Shares held by the Liquidity Provider as to which any then-effective Purchase
Obligation by a successor liquidity provider is inapplicable pursuant to the terms of the VRDP Fee Agreement), any
Series 4 VRDP Shares unsold in a Remarketing shall be returned to the tendering
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Beneficial Owners or their Agent Members, or the tendering Holders, as the case may be, by the Tender and Paying
Agent. The Remarketing Agent may, in its sole discretion, modify the settlement procedures set forth above with
respect to any Remarketing upon ten (10) days� prior written notice to the Fund, the Liquidity Provider and the Tender
and Paying Agent, provided any such modification does not adversely affect the Holders, the Beneficial Owners, the
Tender and Paying Agent, the Liquidity Provider or the Fund. The Remarketing Agent may sell Series 4 VRDP
Shares for its own account outside of a Remarketing at a price other than the Purchase Price.

(g)        In connection with the allocation of Series 4 VRDP tendered for Remarketing by the Liquidity Provider and
any other Holder or Beneficial Owner of shares of Series 4 VRDP in any Remarketing, the Remarketing Agent shall
allocate those shares of Series 4 VRDP previously acquired by the Liquidity Provider pursuant to its Purchase
Obligation first to any purchasers in a Remarketing (such allocation coming first from those shares of Series 4 VRDP
acquired earliest by the Liquidity Provider).

3.        Determination of Applicable Rate.

(a)        The Applicable Rate shall be determined by the Remarketing Agent on and as of each Rate Determination
Date as the lowest rate under then-existing market conditions that in the Remarketing Agent�s sole judgment would
result in the Series 4 VRDP Shares on the first day of the Subsequent Rate Period next succeeding the Rate
Determination Date having a market value equal to the Liquidation Preference thereof (plus accumulated but unpaid
dividends thereon, whether or not earned or declared). Such determination shall be conclusive and binding upon the
interested parties. The Applicable Rate shall not exceed the Maximum Rate.

(b)        The Remarketing Agent shall establish the Applicable Rate by 5:00 p.m., New York City time, on each Rate
Determination Date to the nearest one-thousandth (0.001) of one percent per annum for the Subsequent Rate Period.
The Applicable Rate shall be in effect from and including the first day following such Rate Determination Date to and
including the following Rate Determination Date. The Remarketing Agent shall make the Applicable Rate available
after 5:00 p.m., New York City time, on the Rate Determination Date by email transmission or facsimile transmission
to the Fund, the Tender and Paying Agent and the Liquidity Provider and post the Applicable Rate on Bloomberg.

(c)        In the event that the Remarketing Agent establishes the Maximum Rate as the Applicable Rate for a
Subsequent Rate Period, the Remarketing Agent shall notify the Fund and the Tender and Paying Agent. The Fund
will require in the Tender and Paying Agent Agreement that the Tender and Paying Agent will notify the Liquidity
Provider and the Holders of Series 4 VRDP Shares by first class mail, postage prepaid (in the case of physical shares),
or Electronic Means (in the case of Series 4 VRDP Shares in the form of global securities), that the Applicable Rate
for the Subsequent Rate Period is the Maximum Rate.

(d)        In the event the Remarketing Agent does not or is unable to determine the Applicable Rate, or if there is no
Remarketing Agent, the Applicable Rate shall be the Maximum Rate.

(e)        In the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread) and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after the Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days.

4.        Failed Remarketing Condition. In the event of a Failed Remarketing Condition, pursuant to the Tender and
Paying Agent Agreement, the Tender and Paying Agent shall promptly provide notice of a Failed
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Remarketing Condition, but in any event within two (2) Business Days of receipt by the Tender and Paying Agent of
notice from the Fund of the occurrence of such Failed Remarketing Condition, by Electronic Means (or by first class
mail, postage prepaid, in the case where the Series 4 VRDP Shares are in physical form) to the Holders (with a copy
to the Fund).

5.        Purchase of Series 4 VRDP Shares by Remarketing Agent. The Remarketing Agent in its sole discretion
may purchase for its own account Series 4 VRDP Shares in a Remarketing; however, the Remarketing Agent shall not
be obligated to purchase any Series 4 VRDP Shares that would otherwise remain unsold in a Remarketing. None of
the Fund, the Tender and Paying Agent or any Remarketing Agent shall be obligated in any case to provide funds to
make payment to a Beneficial Owner or its Agent Member upon such Beneficial Owner�s tender of its Series 4 VRDP
Shares in a Remarketing unless, in each case, such Series 4 VRDP Shares were acquired for the account of the Fund,
the Tender and Paying Agent or the Remarketing Agent.

6.        Notification of Allocations. Whenever the Fund intends to include any net capital gains or ordinary income
taxable for regular federal and California personal income tax purposes in any dividend on Series 4 VRDP Shares, the
Fund may notify the Remarketing Agent and Tender and Paying Agent of the amount to be so included (i) not later
than 14 calendar days preceding the first Rate Determination Date on which the Applicable Rate for such dividend is
to be established, and (ii) for any successive Rate Determination Date on which the Applicable Rate for such dividend
is to be established, not later than the close of business on the immediately preceding Rate Determination Date.
Whenever such notice is received from the Fund, the Tender and Paying Agent will notify each Holder and the
Remarketing Agent will notify each potential Beneficial Owner or its Agent Member. With respect to a Rate Period
for which such advance notice was given and whose dividends are comprised partly of such ordinary income or capital
gains and partly of exempt-interest income, the different types of income will be paid in the same relative proportions
for each day during the Rate Period. The Fund may also include such ordinary income or capital gains in a dividend
on shares of Series 4 VRDP without giving advance notice thereof if it increases the dividends by an additional
amount calculated as if such income was a Taxable Allocation and the additional amount was a Gross-up Payment,
provided the Fund will notify the Tender and Paying Agent of the additional amounts to be included in such dividend
at least five Business Days prior to the applicable Dividend Payment Date.

7.        Transfers.

(a)        Unless otherwise permitted by the Fund, a Beneficial Owner or Holder may sell, transfer or otherwise dispose
of Series 4 VRDP Shares only in whole shares and only pursuant to a Remarketing in accordance with the remarketing
procedures set forth in Part II of this Statement, provided, however, that (a) a sale, transfer or other disposition of
Series 4 VRDP Shares from a Beneficial Owner who holds shares through an Agent Member to another Beneficial
Owner who holds shares through the same Agent Member shall be permitted, and (b) in the case of all transfers other
than pursuant to Remarketings, the Agent Member (or other Person, if permitted by the Fund) to whom such transfer
is made shall advise the Remarketing Agent. The Fund has not registered the Series 4 VRDP Shares under the
Securities Act. Accordingly, the Series 4 VRDP Shares are subject to restrictions on transferability and resale and may
only be purchased by and sold to �qualified institutional buyers� (as defined in Rule 144A under the Securities Act or
any successor provision) in accordance with Rule 144A under the Securities Act or any successor provision or any
exemption from registration available and otherwise in accordance with the legend set forth on the face of the Series 4
VRDP Shares.

(b)        The Investment Adviser, affiliated persons of the Investment Adviser (as defined in Section 2(a)(3) of the
1940 Act) (other than the Fund, in the case of a purchase of Series 4 VRDP Shares which are to be cancelled within
10 days of purchase by the Fund), and Persons over which the Investment Adviser, or affiliated persons of the
Investment Adviser (as defined in Section 2(a)(3) of the 1940 Act), exercise discretionary investment or voting
authority (other than the Fund, in the case of a purchase of Series 4 VRDP Shares which are to be cancelled within 10
days of purchase by the Fund), are not permitted to purchase Series 4
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VRDP Shares without the prior written consent of the Liquidity Provider, and any such purchases without such
consent shall be void ab initio; provided, however, that the Fund shall give prompt notice to Beneficial Owners by
Electronic Means upon any of the foregoing Persons, singly or in the aggregate, acquiring a beneficial interest in 20%
or more of the Series 4 VRDP Shares; provided, further, that, without regard to the preceding requirements, purchases
of Series 4 VRDP Shares may be made by broker-dealers that are affiliated persons of the Investment Adviser in
riskless principal transactions with respect to such purchases of Series 4 VRDP Shares.

(c)        If at any time the Fund is not furnishing information to the SEC pursuant to Section 13 or 15(d) of the
Exchange Act, in order to preserve the exemption for resales and transfers under Rule 144A, the Fund shall furnish, or
cause to be furnished, to holders of Series 4 VRDP Shares and prospective purchasers of Series 4 VRDP Shares, upon
request, information with respect to the Fund satisfying the requirements of subsection (d)(4) of Rule 144A.

8.        Global Certificate.

Prior to the commencement of a Voting Period, (i) all of the shares of Series 4 VRDP outstanding from time to time
shall be represented by one or more global certificates registered in the name of the Securities Depository or its
nominee and (ii) no registration of transfer of shares of Series 4 VRDP shall be made on the books of the Fund to any
Person other than the Securities Depository or its nominee.

47
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IN WITNESS WHEREOF, Nuveen California Dividend Advantage Municipal Fund has caused these presents to be
signed as of [�], 2014 in its name and on its behalf by its Chief Administrative Officer and attested by its Vice
President and Secretary. The Declaration is on file with the Secretary of the Commonwealth of Massachusetts, and the
said officers of the Fund have executed this Statement as officers and not individually, and the obligations and rights
set forth in this Statement are not binding upon any such officers or the trustees of the Fund or shareholders of the
Fund, individually, but are binding only upon the assets and property of the Fund.

NUVEEN CALIFORNIA DIVIDEND
ADVANTAGE MUNICIPAL FUND

By:
Name:

Title:

ATTEST:

Name:

Title:

[Signature Page to Statement � NAC Series 4]
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE

RIGHTS AND PREFERENCES OF SERIES 5

VARIABLE RATE DEMAND PREFERRED SHARES

(Relating to the issuance of Series 5 Variable Rate Demand Preferred Shares by the above-named fund in

exchange for the outstanding Series 1 Variable Rate Demand Preferred Shares of

Nuveen California Select Quality Municipal Fund, Inc. (NVC))

Effective Date: [�], 2014
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE

RIGHTS AND PREFERENCES OF SERIES 5

VARIABLE RATE DEMAND PREFERRED SHARES

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND, a Massachusetts business trust (the
�Fund�), hereby certifies that:

FIRST: Pursuant to authority expressly vested in the Board of Trustees of the Fund by Article IV of the Fund�s
Declaration of Trust, the Board of Trustees has, by resolution, authorized the issuance of preferred shares, $.01 par
value per share, classified as Variable Rate Demand Preferred Shares with a liquidation preference of $100,000 per
share in one or more series as may be authorized and issued from time to time (each, a �Series,� and each such Series
being referred to herein as a �Series of VRDP,� and shares of all such Series being referred to herein individually as a
�VRDP Share� and collectively as �VRDP Shares� or �VRDP�);

SECOND: The preferences (including liquidation preference), voting powers, restrictions, limitations as to dividends,
qualifications, and terms and conditions of redemption, of the shares of the Series 5 Variable Rate Demand Preferred
Shares designated below are as follows or as set forth in an amendment or supplement hereto; and

THIRD: The Fund has outstanding on the date hereof one Series of VRDP, and, concurrently with the initial issuance
of the Series 5 VRDP Shares designated below, the Fund is issuing four Series of VRDP designated Series 2, Series 3,
Series 4 and Series 6; each Series of VRDP Shares is issued pursuant to a separate statement establishing the rights
and preferences of the VRDP Shares of such Series, as the same may be amended or supplemented from time to time.

DESIGNATION OF SERIES 5 VRDP

Series 5: A series of preferred shares, par value $.01 per share, liquidation preference $100,000 per share, is hereby
authorized and designated �Series 5 Variable Rate Demand Preferred Shares,� also referred to herein as �Series 5 VRDP�
or �Series 5 VRDP Shares� and references to �Series 5 VRDP Shares� shall also be interpreted as references to �shares of
Series 5 VRDP,� as the context may require. Each share of Series 5 VRDP shall be issued on a date determined by the
Board of Trustees of the Fund or pursuant to their delegated authority; and have such other preferences, voting
powers, limitations as to dividends, qualifications and terms and conditions of redemption, in addition to those
required by applicable law or as set forth in the Declaration, as set forth in Parts I and II of this Statement (as defined
below). With respect to the initial issuance of Series 5 VRDP, each share of Series 5 VRDP shall have an Applicable
Rate equal to the rate determined by the Remarketing Agent on the Target Fund VRDP (as defined below) on
Wednesday, [�], 2014 for the Initial Rate Period from, and including, the Date of Original Issue to, and including, [�],
2014, and an initial Dividend Payment Date of [�], 2014. The Series 5 VRDP shall constitute a separate series of
preferred shares of the Fund and each share of Series 5 VRDP shall be identical.

The number of Series 5 VRDP Shares which the Board of Trustees has initially authorized for issuance is 1,589. The
Board of Trustees may, from time to time, authorize the issuance of additional Series 5 VRDP Shares in accordance
with the terms hereof.

One share of Series 5 VRDP initially authorized for issuance as stated above shall be issued and distributed in respect
of each share of Series 1 Variable Rate Demand Preferred Shares of Nuveen California Select Quality Municipal
Fund, Inc. (the �Target Fund VRDP�) outstanding on the date of distribution in connection with the reorganization of
Nuveen California Select Quality Municipal Fund, Inc. (the �Target Fund�) as described in the Information
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DEFINITIONS

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

(a)        �Agent Member� means a Person with an account at the Securities Depository that holds one or more Series 5
VRDP Shares through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be
authorized and instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing
Agent and the Tender and Paying Agent with respect to such Beneficial Owner.

(b)        �Alternate VRDP Purchase Agreement� means any agreement with a successor liquidity provider replacing
the VRDP Purchase Agreement (or any replacement therefor) upon its termination in accordance with its terms and
containing a purchase obligation substantially identical to the Purchase Obligation therein as determined by the Fund.

(c)        �Applicable Base Rate� means (i) with respect to a Rate Period of fewer than 49 days, the greater of (a) the
SIFMA Municipal Swap Index Rate or (b) the LIBOR Rate, and (ii) with respect to a Rate Period of 49 or more days,
the LIBOR Rate.

(d)        �Applicable Percentage� shall have the meaning set forth in the definition of �Maximum Rate.�

(e)        �Applicable Rate� means the dividend rate per annum on any Series 5 VRDP Shares for a Rate Period
determined as set forth in paragraph (e)(i) of Section 2 of Part I of this Statement or in the definition of �Maximum
Rate.�

(f)        �Applicable Rate Determination� means each periodic operation of the process of determining the Applicable
Rate for the Series 5 VRDP Shares for a Subsequent Rate Period, as provided in the Remarketing Agreement and Part
II of this Statement.

(g)        �Applicable Spread� means, in connection with the Maximum Rate for any Rate Period (and subject to
adjustment as described in the definition of Maximum Rate) (i) when there is not a Failed Remarketing Condition, 200
basis points (2.00%), and (ii) while a Failed Remarketing Condition has occurred or is continuing, 200 basis points
(2.00%) (up to 59 days of a continued Failed Remarketing Condition), 225 basis points (2.25%) (60 days but fewer
than 90 days of a continued Failed Remarketing Condition), 250 basis points (2.50%) (90 days but fewer than 120
days of a continued Failed Remarketing Condition), 275 basis points (2.75%) (120 days but fewer than 150 days of a
continued Failed Remarketing Condition), 300 basis points (3.00%) (150 days but fewer than 180 days of a continued
Failed Remarketing Condition), and 400 basis points (4.00%) (180 days or more of a continued Failed Remarketing
Condition); provided, that, if at any time when the Applicable Spread is 225 basis points (2.25%), 250 basis points
(2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis points (4.00%) the Failed Remarketing
Condition no longer exists due to the successful remarketing of all Purchased VRDP Shares, such Applicable Spread
of 225 basis points (2.25%), 250 basis points (2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis
points (4.00%) will continue to be the Applicable Spread in connection with determining the Maximum Rate in effect
for each Rate Period commencing with the first Subsequent Rate Period after the Failed Remarketing Condition no
longer exists through and including the first Subsequent Rate Period ending on or after the 45th day after the day the
Failed Remarketing Condition no longer exists; provided further, that (i) if a new Failed Remarketing Condition
occurs prior to the end of such period and the Applicable Spread is then 225 basis points (2.25%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 60th day of a continued Failed Remarketing Condition,
(ii) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable Spread is then
250 basis points (2.50%), the date such new Failed Remarketing Condition occurs will be deemed to be the 90th day
of a continued Failed Remarketing Condition, (iii) if a new Failed Remarketing Condition
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occurs prior to the end of such period and the Applicable Spread is then 275 basis points (2.75%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 120th day of a continued Failed Remarketing
Condition, (iv) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable
Spread is then 300 basis points (3.00%), the date such new Failed Remarketing Condition occurs will be deemed to be
the 150th day of a continued Failed Remarketing Condition, and (v) if a new Failed Remarketing Condition occurs
prior to the end of such period and the Applicable Spread is then 400 basis points (4.00%), the date such new Failed
Remarketing Condition occurs will be deemed to be the 180th day of a continued Failed Remarketing Condition, in
each case, solely for purposes of determining the Applicable Spread.

(h)        �Beneficial Owner� means a Person, including the Liquidity Provider to the extent it is at any time the
beneficial owner of Series 5 VRDP Shares (irrespective of any assignment or transfer by the Liquidity Provider of its
voting rights), in whose name Series 5 VRDP Shares are recorded as beneficial owner of such VRDP Shares by the
Securities Depository, an Agent Member or other securities intermediary on the records of such Securities Depository,
Agent Member or securities intermediary, as the case may be, or such Person�s subrogee.

(i)        �Board of Trustees� means the Board of Trustees of the Fund or any duly authorized committee thereof.

(j)        �Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New
York are required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is
not closed.

(k)        �Code� means the Internal Revenue Code of 1986, as amended.

(l)        �Common Shares� means the common shares of beneficial interest, par value $.01 per share, of the Fund.

(m)        �Cure Date� means the VRDP Basic Maintenance Cure Date or the Minimum VRDP Asset Coverage Cure
Date, as the case may be.

(n)        �Custodian� means a bank, as defined in Section 2(a)(5) of the 1940 Act, that has the qualifications prescribed
in paragraph 1 of Section 26(a) of the 1940 Act, or such other entity as shall be providing custodian services to the
Fund as permitted by the 1940 Act or any rule, regulation, or order thereunder, and shall include, as appropriate, any
similarly qualified sub-custodian duly appointed by the Custodian.

(o)        �Date of Original Issue,� with respect to any share of Series 5 VRDP, means the date on which the Fund
initially issued such share of Series 5 VRDP.

(p)        �Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in
accordance with the provisions thereof.

(q)        �Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment
of a type described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or
(ii) has a maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the
holder, preceding the relevant payment date in respect of which such security or other investment has been deposited
or set aside as a Deposit Security:

(1)   cash or any cash equivalent;
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(3) any Municipal Security that has a credit rating from at least one NRSRO that is the highest
applicable rating generally ascribed by such NRSRO to Municipal Securities (long-term or
short-term as to the applicable type of obligation) as of the date of this Statement (or such rating�s
future equivalent), including (A) any such Municipal Security that has been pre-refunded by the
issuer thereof with the proceeds of such refunding having been irrevocably deposited in trust or
escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Security that
qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4) any investment in any money market fund registered under the 1940 Act that qualifies under Rule
2a-7 under the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the
1940 Act, that invests principally in Municipal Securities or U.S. Government Securities or any
combination thereof; or

(5) any letter of credit from a bank or other financial institution that has a credit rating from at least
one NRSRO that is the highest applicable rating generally ascribed by such NRSRO to bank
deposits or short-term debt of banks or other financial institutions as of the date of this Statement
(or such rating�s future equivalent).

(r)        �Discounted Value,� as of any Valuation Date, means, with respect to a Rating Agency Eligible Asset, the
quotient of the Market Value thereof divided by the applicable discount factor, or as otherwise set forth in the
applicable Rating Agency Guidelines as then used by the Fund.

(s)        �Dividend Payment Date,� except as otherwise provided in paragraph (d) of Section 2 of Part I of this
Statement, means the date that is the first Business Day of each calendar month.

(t)        �Dividend Period,� with respect to the Series 5 VRDP Shares, means the period from, and including, the Date of
Original Issue in connection with the initial issuance of Series 5 VRDP Shares to, but excluding, the initial Dividend
Payment Date for the Series 5 VRDP Shares and any period thereafter from, and including, one Dividend Payment
Date for the Series 5 VRDP Shares to, but excluding, the next succeeding Dividend Payment Date for the Series 5
VRDP Shares.

(u)        �Effective Leverage Ratio� shall have the meaning set forth in the VRDP Fee Agreement.

(v)        �Effective Leverage Ratio Cure Period� shall have the meaning set forth in the VRDP Fee Agreement.

(w)        �Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

(x)        �Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

(y)        �Extraordinary Corporate Event� means as to the Liquidity Provider, (i) the consolidation or amalgamation
with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s assets to, another
entity, or (ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation
or amalgamation with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s
assets to, another entity; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not
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surviving entity, or transferee of all or substantially all of the Liquidity Provider�s assets, (a) assumes all of the
obligations of the Liquidity Provider under the terms of the VRDP Purchase Agreement and (b) has short-term debt
ratings in one of the two highest rating categories from the Requisite NRSROs or such other short-term debt ratings, if
any, as may be required for the Series 5 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940
Act and (y) the Liquidity Provider has provided notice in writing to the Fund confirming the information described in
clause (x) at least 10 days prior to the scheduled date of the applicable listed occurrence in clause (i) above.

(z)        �Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

(aa)        �Failed Remarketing Condition�Purchased VRDP Shares� means that the Liquidity Provider acquires and
continues to be the beneficial owner for federal income tax purposes of any Series 5 VRDP Shares in connection with
purchases made pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a
Mandatory Purchase) on any Purchase Date including Series 5 VRDP Shares that the Liquidity Provider continues to
be the beneficial owner of for federal income tax purposes after the expiration or termination of the VRDP Purchase
Agreement.

(bb)        �Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
redemption price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of Series 5 VRDP Shares that
the Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial
owner of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be
successfully remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be
continuing for such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out
basis, in accordance with and subject to the provisions of the VRDP Fee Agreement and this Statement.

(cc)        �Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the
Liquidity Provider or its affiliates) continues to hold Series 5 VRDP Shares, that were subject to a proper Tender, after
any Purchase Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase)
(�Unpurchased VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully
remarketed pursuant to a Remarketing, (ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation,
or (iii) if not successfully remarketed pursuant to a Remarketing or purchased by the Liquidity Provider pursuant to
the Purchase Obligation, the subject of a properly tendered Notice of Revocation (or any combination of the
foregoing); and any Unpurchased VRDP Shares shall be deemed tendered for Remarketing until the earliest to occur
of the foregoing events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.

(dd)        �Failure to Deposit� means, with respect to shares of Series 5 VRDP, a failure by the Fund to pay to the
Tender and Paying Agent, not later than 12:00 noon, New York City time, (A) on the Business Day immediately
preceding any Dividend Payment Date for shares of such Series, in funds available on such Dividend Payment Date in
The City of New York, New York, the full amount of any dividend (whether or not earned or declared) to be paid on
such Dividend Payment Date on any share of such Series or (B) on the Business Day immediately preceding any
redemption date in funds available on such redemption date for shares of such Series in The City of New York, New
York, the Redemption Price to be paid on such redemption date for any share of such Series after Notice of
Redemption is provided pursuant to paragraph (c) of Section 10 of Part 1 of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of Series 5 VRDP
Shares when the related Notice of Redemption provides that redemption of such shares is subject to one or more
conditions precedent and any such condition precedent shall not have been satisfied at the time or times and in the
manner specified in such Notice of Redemption.
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(ee)        �Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of
Purchase delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of Series 5 VRDP Shares to be purchased on such date
pursuant to the Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice
delivered by the Fund or the Tender and Paying Agent on behalf of the Fund.

(ff)        �Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

(gg)        �Gross-up Payment� means payment to a Beneficial Owner of an amount which, when taken together with the
aggregate amount of Taxable Allocations made to such Beneficial Owner to which such Gross-up Payment relates,
would cause such Beneficial Owner�s dividends in dollars (after giving effect to regular federal and California personal
income tax consequences) from the aggregate of such Taxable Allocations and the related Gross-up Payment to be
equal to the dollar amount of the dividends which would have been received by such Beneficial Owner if the amount
of such aggregate Taxable Allocations would have been excludable from the gross income of such Beneficial Owner.

Such Gross-up Payment shall be calculated (i) without consideration being given to the time value of money; (ii) only
taking into account the regular federal income tax and California personal income tax with respect to dividends
received from the Fund (that is, without giving effect to any other California tax or any other federal tax based on
income, such as (A) the alternative minimum tax or (B) the �Medicare tax,� which currently is imposed at the rate of
3.8% on the net investment income (which includes taxable dividends and net capital gains) of certain individuals,
trusts and estates); and (iii) assuming that each Taxable Allocation and each Gross-up Payment (except to the extent
such Gross-up Payment is designated as an exempt-interest dividend under Section 852(b)(5) of the Code or successor
provisions) would be taxable in the hands of each Beneficial Owner at the maximum marginal combined regular
federal and California personal income tax rate applicable to ordinary income (taking into account the federal income
tax deductibility of state and local taxes paid or incurred) or net capital gains, as applicable, or the maximum marginal
regular federal corporate income tax rate applicable to ordinary income or net capital gains, as applicable, whichever
is greater, in effect at the time such Gross-up Payment is made.

(hh)        �Holder� means a Person in whose name a Series 5 VRDP Share is registered in the registration books of the
Fund maintained by the Tender and Paying Agent.

(ii)        �Information Memorandum� means the proxy statement of the Fund and the Target Fund and the other funds
specified therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or
supplemented from time to time, including in connection with any Remarketing, if applicable.

(jj)        �Initial Rate Period� means the period commencing on and including the Date of Original Issue in connection
with the initial issuance of shares of the Series designated Series 5 Variable Rate Demand Preferred Shares of the
Fund and ending on, and including, [�], 2014, the next succeeding Wednesday, as set forth under �Designation of Series
5 VRDP� above.

(kk)        �Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

(ll)        �Late Charge� shall have the meaning specified in paragraph (e)(i)(C) of Section 2 of Part I of this Statement.

(mm)        �LIBOR Dealer� means Citigroup Global Markets Inc. and such other dealer or dealers as the Fund from
time to time may appoint or in lieu of any thereof, their respective affiliates and successors.
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(nn)        �LIBOR Rate� means, on any Rate Determination Date, (i) the rate for deposits in U.S. dollars for the
designated Rate Period, which appears on Reuters display page LIBOR01 (�Page LIBOR01�) (or such other page as
may replace that page on that service, or such other service as may be selected by the LIBOR Dealer or its successors
that are LIBOR Dealers) as of 11:00 a.m. London time, on the day that is the London Business Day preceding the
Rate Determination Date (the �LIBOR Determination Date�), or (ii) if such rate does not appear on Page LIBOR01 or
such other page as may replace such Page LIBOR01, (A) the LIBOR Dealer shall determine the arithmetic mean of
the offered quotations of the Reference Banks to leading banks in the London interbank market for deposits in U.S.
dollars for the designated Rate Period in an amount determined by such LIBOR Dealer by reference to requests for
quotations as of approximately 11:00 a.m. (London time) on such date made by such LIBOR Dealer to the Reference
Banks, (B) if at least two of the Reference Banks provide such quotations, the LIBOR Rate shall equal such arithmetic
mean of such quotations, (C) if only one or none of the Reference Banks provide such quotations, the LIBOR Rate
shall be deemed to be the arithmetic mean of the offered quotations that leading banks in The City of New York
selected by the LIBOR Dealer (after obtaining the Fund�s approval) are quoting on the relevant LIBOR Determination
Date for deposits in U.S. dollars for the designated Rate Period in an amount determined by the LIBOR Dealer (after
obtaining the Fund�s approval) that is representative of a single transaction in such market at such time by reference to
the principal London offices of leading banks in the London interbank market; provided, however, that if at least one
LIBOR Dealer does not quote a rate required to determine the LIBOR Rate, the LIBOR Rate will be determined on
the basis of the quotation or quotations furnished by any Substitute LIBOR Dealer or Substitute LIBOR Dealers
selected by the Fund to provide such rate or rates not being supplied by the LIBOR Dealer; provided further, that if
the LIBOR Dealer and Substitute LIBOR Dealers are required but unable to determine a rate in accordance with at
least one of the procedures provided above, the LIBOR Rate shall be the LIBOR Rate as determined on the previous
Rate Determination Date. If the number of days in a Rate Period shall be (i) seven or more but fewer than 21 days,
such rate shall be the seven-day LIBOR Rate; (ii) 21 or more but fewer than 49 days, such rate shall be the one-month
LIBOR rate; (iii) 49 or more but fewer than 77 days, such rate shall be the two-month LIBOR rate; (iv) 77 or more but
fewer than 112 days, such rate shall be the three-month LIBOR rate; (v) 112 or more but fewer than 140 days such
rate shall be the four-month LIBOR rate; (vi) 140 or more but fewer than 168 days, such rate shall be the five-month
LIBOR rate; (vii) 168 or more but fewer than 189 days, such rate shall be the six-month LIBOR rate; (viii) 189 or
more but fewer than 217 days, such rate shall be the seven-month LIBOR rate; (ix) 217 or more but fewer than 252
days, such rate shall be the eight-month LIBOR rate; (x) 252 or more but fewer than 287 days, such rate shall be the
nine-month LIBOR rate; (xi) 287 or more but fewer than 315 days, such rate shall be the ten-month LIBOR rate;
(xii) 315 or more but fewer than 343 days, such rate shall be the eleven-month LIBOR rate; and (xiii) 343 or more but
fewer than 365 days, such rate shall be the twelve-month LIBOR rate.

(oo)        �Liquidation Preference,� with respect to a given number of shares of Series 5 VRDP, means $100,000 times
that number.

(pp)        �Liquidity Account Investments� means any Deposit Security or any other security or investment owned by
the Fund that is rated at least A- or the equivalent rating by each NRSRO then rating such security or investment,
provided that any such Deposit Security or other security or investment shall be so rated by at least one NRSRO.

(qq)        �Liquidity Provider� means any entity acting in such capacity pursuant to a VRDP Purchase Agreement,
initially, Citibank, N.A.

(rr)        �Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term
debt ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt
ratings, if any, as may be required for the Series 5 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7
under the 1940 Act.

(ss)        �Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying
Agent, acting upon instructions of the Fund pursuant to the Tender and Paying Agent
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Agreement, for termination of the VRDP Purchase Agreement upon the occurrence of a Liquidity Provider Ratings
Event, which date shall be not less than 16 days nor more than 30 days following such Liquidity Provider Ratings
Event.

(tt)        �London Business Day� means any day on which commercial banks are generally open for business in London.

(uu)        �Mandatory Purchase� means the mandatory purchase of Outstanding Series 5 VRDP Shares by the Liquidity
Provider pursuant to the VRDP Purchase Agreement in connection with a Mandatory Purchase Event.

(vv)        �Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance
with this Statement and the VRDP Purchase Agreement.

(ww)        �Mandatory Purchase Event� means (i) in connection with the termination of the VRDP Purchase
Agreement due to its expiration as of a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled
Termination Date, (a) the Liquidity Provider shall not have agreed to an extension or further extension of the
Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date of the VRDP
Purchase Agreement then in effect, and (b) the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement then in effect, or (ii) in connection with the termination of the
VRDP Purchase Agreement due to a Liquidity Provider Ratings Event or Related Party Termination Event, by the
fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as
the case may be, the Fund shall not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement then in
effect. The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled
Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case
may be.

(xx)        �Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of Series 5 VRDP Shares,
a notice delivered by the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity
Provider specifying a Mandatory Purchase Date.

(yy)        �Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all Series 5
VRDP Shares by Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date
or (ii) pursuant to an attempted Remarketing, Series 5 VRDP Shares remain unsold and the Remarketing Agent does
not purchase for its own account the unsold Series 5 VRDP Shares tendered to the Tender and Paying Agent for
Remarketing (provided, that the Remarketing Agent may seek to sell such Series 5 VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider at the Purchase Price pursuant to
Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(zz)        �Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on
any Series 5 VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event
(which shall constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings
Event, whether or not continuing and whether or not such Liquidity Provider Ratings Event also results in a
Mandatory Purchase Event; provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the
short-term debt ratings to the requisite level, shall constitute a new Mandatory Tender Event); (c) the Fund fails to pay
the Liquidity Provider the applicable fee due in advance under the terms of the VRDP Fee Agreement by seven
Business Days prior to the beginning of the month to which such payment relates and the Liquidity Provider (in its
sole discretion) thereafter provides written notice to the Fund that such failure to pay such fee constitutes a Mandatory
Tender Event; (d) the eighth day prior to the
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scheduled date of the occurrence of an Extraordinary Corporate Event; (e) the Fund shall have obtained and delivered
to the Tender and Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day prior to the Scheduled
Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case
may be, of the VRDP Purchase Agreement being replaced; (f) the occurrence of an Optional Early Replacement
Event; (g) the Fund shall have provided a Notice of Proposed Special Rate Period in accordance with this Statement;
or (h) in the event of a breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the
VRDP Fee Agreement and the failure to cure such breach within 60 days from the date of such breach (which 60-day
period would include the Effective Leverage Ratio Cure Period), if the Liquidity Provider (in its sole discretion)
thereafter provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory
Tender Event (subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity
Provider).

(aaa)        �Mandatory Tender Notice� means, in connection with the Mandatory Tender of Series 5 VRDP Shares, a
notice delivered in accordance with the VRDP Purchase Agreement by the Fund or the Tender and Paying Agent on
behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Tender Event and Purchase Date.

(bbb)        �Market Value� of any asset of the Fund means the market value thereof determined by an independent
third-party pricing service designated from time to time by the Board of Trustees. The Market Value of any asset shall
include any interest accrued thereon. The pricing service shall value portfolio securities at the mean between the
quoted bid and asked price or the yield equivalent when quotations are readily available. Securities for which
quotations are not readily available shall be valued at fair value as determined by the pricing service using methods
which include consideration of: yields or prices of municipal bonds of comparable quality, type of issue, coupon,
maturity and rating; indications as to value from dealers; and general market conditions. The pricing service may
employ electronic data processing techniques or a matrix system, or both, to determine valuations.

(ccc)        �Maximum Rate� means, for the Series 5 VRDP Shares on any Rate Determination Date or in respect of the
occurrence of a Failed Remarketing Condition for shares of such Series, the Applicable Percentage of the Applicable
Base Rate plus the Applicable Spread. The Maximum Rate for the Series 5 VRDP Shares will depend on the
long-term rating assigned to the Series 5 VRDP Shares, the length of the Rate Period and whether or not the Fund has
given notification prior to the Applicable Rate Determination for the Rate Period pursuant to Section 6 of Part II
hereto that any ordinary income or capital gains will be included in the dividend on Series 5 VRDP Shares for that
Rate Period. The Applicable Percentage of the Applicable Base Rate is as follows:

Long-Term
Ratings*

Applicable Percentage of
Applicable Base Rate�No

Notification
Moody�s Fitch

Aa3 to Aaa AA- to
AAA 100%

Baa3 to A1 BBB- to
A+ 110%

Below Baa3** Below
BBB-** 135%

*      And/or the equivalent ratings of another Rating Agency then rating the Series 5
VRDP Shares utilizing the higher of the ratings of the Rating Agencies then rating the
Series 5 VRDP Shares.

**    Includes unrated, if no Rating Agency is then rating the Series 5 VRDP Shares.
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provided, however, that in the event the Fund has given notification prior to the Applicable Rate Determination for the
Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will be included in the
dividend on Series 5 VRDP Shares for that Rate Period, the Applicable Percentage in the foregoing table shall be
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.
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The Applicable Percentage as so determined and the Applicable Spread may be subject to upward (and, if previously
adjusted upward, subsequent downward) adjustment as provided in the Remarketing Agreement, provided, that,
notwithstanding any provision to the contrary in the Remarketing Agreement, the Maximum Rate is equal to or higher
than the rates determined as set forth above, and immediately following any such upward adjustment, the Fund would
be in compliance with the Minimum VRDP Asset Coverage and each applicable VRDP Basic Maintenance Amount.
Furthermore, in the event of Special Rate Periods of greater than 364 days, the Maximum Rate may be subject to
upward adjustment as provided in the Remarketing Agreement, provided, that, notwithstanding any provision to the
contrary in the Remarketing Agreement, immediately following any such upward adjustment, the Fund would be in
compliance with the Minimum VRDP Asset Coverage and each applicable VRDP Basic Maintenance Amount.

A Maximum Rate in effect in respect of a Failed Remarketing Condition will continue to be the Applicable Rate
(i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing Condition no longer
exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or fewer, and (ii) until
the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no longer exists in the case
of a Special Rate Period of greater than 28 Rate Period Days.

Notwithstanding any provision to the contrary in the Remarketing Agreement, in no event shall the Maximum Rate
exceed 15%; provided, however, that in the event the Fund has given notification prior to the Applicable Rate
Determination for the Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will
be included in the dividend on Series 5 VRDP Shares for that Rate Period, the Maximum Rate shall not exceed 15%
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

(ddd)        �Minimum Rate Period� means any Rate Period consisting of seven Rate Period Days, as adjusted to reflect
any changes when the regular day that is a Rate Determination Date is not a Business Day.

(eee)        �Minimum VRDP Asset Coverage� means asset coverage, as defined in Section 18(h) of the 1940 Act as of
the date of the VRDP Fee Agreement with such changes thereafter as agreed with the prior written consent of the
Liquidity Provider, of at least 200% or such higher percentage as required and specified in the VRDP Fee Agreement,
but, in any event, not more than 250%, with respect to all outstanding senior securities of the Fund which are stock,
including all Outstanding VRDP Shares (or, in each case, if higher, such other asset coverage as may in the future be
specified in or under the 1940 Act as the minimum asset coverage for senior securities which are stock of a closed-end
investment company as a condition of declaring dividends on its common shares or stock).

(fff)        �Minimum VRDP Asset Coverage Cure Date,� means, with respect to the failure by the Fund to maintain the
Minimum VRDP Asset Coverage as of the close of business on the last Business Day of any month (as required by
Section 6 of Part I of this Statement), the tenth Business Day of the following month.

(ggg)        �Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

(hhh)        �Municipal Securities� means municipal securities as described under �The Fund�s Investments � Municipal
Securities� in the Information Memorandum.

(iii)        �1940 Act� means the Investment Company Act of 1940, as amended.

(jjj)        �Notice of Proposed Special Rate Period� shall have the meaning specified in paragraph (c) of Section 4 of
Part I of this Statement.
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(kkk)        �Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of
Purchase, in each case, substantially in the form attached to the VRDP Purchase Agreement.

(lll)        �Notice of Redemption� shall have the meaning specified in paragraph (c) of Section 10 of Part I of this
Statement.

(mmm)        �Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent
Member of its Notice of Tender, a notice, substantially in the form attached to the Tender and Paying Agent
Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent indicating an
intention to revoke the tender of some or all of the Series 5 VRDP Shares for sale on a Purchase Date pursuant to
Section 1 of Part II of this Statement.

(nnn)        �Notice of Special Rate Period� shall have the meaning specified in paragraph (d)(i) of Section 4 of Part I of
this Statement.

(ooo)        �Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form
attached to the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the
Tender and Paying Agent, indicating an intention to tender Series 5 VRDP Shares for sale on a Purchase Date
pursuant to Section 1 of Part II of this Statement.

(ppp)        �NRSRO� means a �nationally recognized statistical rating organization� within the meaning of
Section 3(a)(62) of the Exchange Act that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of
the Fund or the Liquidity Provider, including, at the date hereof, Fitch, Moody�s and S&P.

(qqq)        �Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an
Optional Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying
Agent Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled
Termination Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such
notice.

(rrr)        �Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of the VRDP Purchase
Agreement upon the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days
nor more than 30 days following such Optional Early Replacement Event.

(sss)        �Optional Tender� means any tender of Series 5 VRDP Shares by a Beneficial Owner or its Agent Member to
the Tender and Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing
occurs on or before the Purchase Date, or (ii) pursuant to an attempted Remarketing Series 5 VRDP Shares remain
unsold and the Remarketing Agent does not purchase for its own account the unsold Series 5 VRDP Shares tendered
to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such Series 5
VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider
pursuant to Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(ttt)        �Other Special Rate Period Provisions� shall have the meaning specified in paragraph (f) of Section 4 of Part
I of this Statement.

(uuu)        �Outstanding� means, as of any date with respect to VRDP Shares of any Series, the number of shares of
such Series theretofore issued by the Fund except, without duplication, (i) any shares of such Series theretofore
cancelled or delivered to the Tender and Paying Agent (or other relevant tender and paying
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agent) for cancellation or redeemed by the Fund, (ii) any shares of such Series with respect to which, in the case of
Series 5 VRDP Shares, the Fund has given a Notice of Redemption and irrevocably deposited with the Tender and
Paying Agent sufficient Deposit Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of this
Statement or, in the case of VRDP Shares of any other Series, the Fund has taken the equivalent action under the
statement applicable to such shares, (iii) any shares of such Series as to which the Fund shall be a Beneficial Owner,
and (iv) any shares of such Series represented by any certificate in lieu of which a new certificate has been executed
and delivered by the Fund; provided, however, with respect to clause (ii), any such Series 5 VRDP Share will be
deemed to be Outstanding for purposes of the VRDP Purchase Agreement until redeemed by the Fund.

(vvv)        �Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated
association, a joint venture or other entity or a government or any agency or political subdivision thereof.

(www)        �Preferred Shares� means the preferred shares of the Fund, including the VRDP Shares of each Series.

(xxx)        �Preliminary Notice of Purchase� shall have the meaning specified in paragraph (b) of Section 2 of Part II
of this Statement.

(yyy)        �Purchase Date,� with respect to any purchase of Series 5 VRDP Shares, means (i) in connection with an
Optional Tender, the date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if
such day is not a Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent
of the Notice of Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender
Notice (or, if such day is not a Business Day, the next succeeding Business Day), subject to the immediately
succeeding sentence below, or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified
in the Mandatory Purchase Notice (or, if such day is not a Business Day, the next succeeding Business Day). The
Purchase Date in respect of a Mandatory Tender Event shall be not later than seven days following the date a
Mandatory Tender Notice is sent to Holders by Electronic Means; provided, that: (A) the Purchase Date in connection
with the failure of the Fund to pay the applicable fee to the Liquidity Provider may not be later than the last Business
Day of the month such payment was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary
Corporate Event may not be later than the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event (and, if no earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such
Extraordinary Corporate Event, the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event shall be deemed to be the Purchase Date irrespective of the failure to have given or sent a Mandatory
Tender Notice); (C) the Purchase Date in connection with the Fund obtaining an Alternate VRDP Purchase
Agreement may not be later than the Business Day immediately preceding the termination of the VRDP Purchase
Agreement being replaced; and (D) the Purchase Date in connection with a Notice of Proposed Special Rate Period
may not be later than the first day of the proposed Special Rate Period.

(zzz)        �Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during
the term and pursuant to the terms of the VRDP Purchase Agreement to purchase Outstanding Series 5 VRDP Shares
on any Purchase Date at the Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders,
in the case of any Mandatory Tender or any Mandatory Purchase, in each case following delivery of a Final Notice of
Purchase with respect to such Series 5 VRDP Shares.

(aaaa)        �Purchase Price� means an amount equal to the Liquidation Preference of any Series 5 VRDP Shares to be
purchased on a Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or
declared), if any, to, but excluding, the relevant Purchase Date.
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(bbbb)        �Purchased VRDP Shares� means all Series 5 VRDP Shares purchased by the Liquidity Provider pursuant
to Article II of the VRDP Purchase Agreement, so long as the Liquidity Provider continues to be the beneficial owner
for federal income tax purposes of such Series 5 VRDP Shares.

(cccc)        �Rate Determination Date� means, with respect to the Series 5 VRDP Shares, the last day of a Rate Period
for the Series 5 VRDP Shares or, if such day is not a Business Day, the next succeeding Business Day; provided,
however, that the next succeeding Rate Determination Date will be determined without regard to any prior extension
of a Rate Determination Date to a Business Day.

(dddd)        �Rate Period,� with respect to the Series 5 VRDP Shares, means the Initial Rate Period and any Subsequent
Rate Period, including any Special Rate Period, for shares of such Series.

(eeee)        �Rate Period Days,� for any Rate Period, means the number of days in such Rate Period.

(ffff)        �Rating Agency� means each NRSRO, if any, then providing a rating for the Series 5 VRDP Shares pursuant
to the request of the Fund, including, at the date hereof, Fitch and Moody�s.

(gggg)        �Rating Agency Certificate� has the meaning specified in paragraph (b) of Section 7 of Part I of this
Statement.

(hhhh)        �Rating Agency Eligible Assets� means assets of the Fund set forth in the applicable Rating Agency
Guidelines as eligible for inclusion in calculating the Discounted Value of the Fund�s assets in connection with Rating
Agency ratings of Series 5 VRDP Shares.

(iiii)        �Rating Agency Guidelines� means the guidelines provided by each Rating Agency, as may be amended from
time to time, applied by such Rating Agency in connection with the Rating Agency�s rating of Series 5 VRDP Shares.

(jjjj)        �Redemption Date� shall have the meaning specified in paragraph (c) of Section 10 of Part I of this
Statement.

(kkkk)        �Redemption Price� means the applicable redemption price specified in paragraph (a) or (b) of Section 10
of Part I of this Statement.

(llll)        �Reference Banks� means four major banks in the London interbank market selected by the Remarketing
Agent or its affiliates or successors or such other party as the Fund may from time to time appoint.

(mmmm)        �Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as
such provisions may be amended from time to time.

(nnnn)        �Related Party Termination Date� means the effective date of the termination of the VRDP Purchase
Agreement in accordance with its terms following the occurrence of a Related Party Termination Event.

(oooo)        �Related Party Termination Event� means the Liquidity Provider becoming a Related Party of the Fund
other than through the acquisition of Series 5 VRDP Shares pursuant to the terms of the VRDP Purchase Agreement.

(pppp)        �Remarketing� means the remarketing of Series 5 VRDP Shares by the Remarketing Agent on behalf of
Beneficial Owners thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory
Tender, as provided in the Remarketing Agreement and Part II of this Statement.
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(qqqq)        �Remarketing Agent� means the entity appointed as such with respect to Series 5 VRDP Shares by a
resolution of the Board of Trustees and any additional or successor companies or entities appointed by the Board of
Trustees which have entered into a Remarketing Agreement with the Fund, initially Citigroup Global Markets Inc.

(rrrr)        �Remarketing Agreement� means the Remarketing Agreement, with respect to the Series 5 VRDP Shares,
dated [�], 2014, by and among the Fund, the Investment Adviser and the initial Remarketing Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Remarketing Agent.

(ssss)        �Remarketing Notice� shall have the meaning specified in paragraph (b) of Section 2 of Part II of this
Statement.

(tttt)        �Remarketing Procedures� means the procedures for conducting Remarketings set forth in Part II of this
Statement.

(uuuu)        �Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or
class of debt obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or
class of debt obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the
1940 Act) the security, that NRSRO.

(vvvv)        �S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and
its successors.

(wwww)        �Scheduled Termination Date� means [�], or any succeeding date to which the term of the VRDP
Purchase Agreement of the initial Liquidity Provider is extended, or, as the case may be, the initial Scheduled
Termination Date of any Alternate VRDP Purchase Agreement, or any succeeding date to which the term of the
Alternate VRDP Purchase Agreement is extended.

(xxxx)        �SEC� means the Securities and Exchange Commission.

(yyyy)        �Securities Act� means the Securities Act of 1933, as amended.

(zzzz)        �Securities Depository� means The Depository Trust Company, New York, New York, and any substitute
for or successor to such securities depository that shall maintain a book-entry system with respect to the Series 5
VRDP Shares.

(aaaaa)        �SIFMA Municipal Swap Index� means, on any Rate Determination Date, the Securities Industry and
Financial Markets Association Municipal Swap Index, produced and made available by Municipal Market Data as of
3:00 p.m., New York City time, on the Rate Determination Date.

(bbbbb)        �SIFMA Municipal Swap Index Rate� means, on any Rate Determination Date, (i) the SIFMA Municipal
Swap Index produced and made available on such date, or (ii) if such index is not made available by 3:00 p.m., New
York City time, on such date, the SIFMA Municipal Swap Index Rate as in effect on the previous Rate Determination
Date.

(ccccc)        �Special Rate Period,� with respect to the Series 5 VRDP Shares, means a Rate Period that is established in
accordance with paragraph (a) of Section 4 of Part I of this Statement.

(ddddd)        �Special Redemption Provisions� shall have the meaning specified in paragraph (a)(i) of Section 10 of
Part I of this Statement.
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(eeeee)        �Statement� means this statement establishing and fixing the rights and preferences of Series 5 VRDP
Shares, as it may be amended or supplemented from time to time in accordance with the provisions hereof.

(fffff)        �Subsequent Rate Period,� with respect to shares of Series 5 VRDP, means the period from, and including,
the first day following the Initial Rate Period of shares of such Series to, and including, the next Rate Determination
Date for shares of such Series and any period thereafter from, and including, the first day following a Rate
Determination Date for shares of such Series to, and including, the next succeeding Rate Determination Date for
shares of such Series; provided, however, that if any Subsequent Rate Period is also a Special Rate Period, such term
shall mean the period commencing on the first day of such Special Rate Period and ending on, and including, the last
day of the last Dividend Period thereof; except for Special Rate Periods, each Subsequent Rate Period will be a
Minimum Rate Period.

(ggggg)        �Substitute LIBOR Dealer� means any LIBOR Dealer selected by the Fund; provided that none of such
entities shall be an existing LIBOR Dealer.

(hhhhh)        �Taxable Allocation� shall have the meaning specified in paragraph (a) of Section 3 of Part I of this
Statement.

(iiiii)        �Tender� means an Optional Tender or Mandatory Tender, as applicable.

(jjjjj)        �Tender and Paying Agent� means The Bank of New York Mellon, or any successor Person, which has
entered into an agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar,
dividend disbursing agent, paying agent, redemption price disbursing agent and calculation agent in connection with
the payment of regularly scheduled dividends with respect to the Series 5 VRDP Shares.

(kkkkk)        �Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to
the Series 5 VRDP Shares, dated as of [�], 2014, between the Fund and the Tender and Paying Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

(lllll)        �U.S. Government Securities� means direct obligations of the United States or of its agencies or
instrumentalities that are entitled to the full faith and credit of the United States and that, other than United States
Treasury Bills, provide for the periodic payment of interest and the full payment of principal at maturity or call for
redemption.

(mmmmm)        �Valuation Date� means, for purposes of determining whether the Fund is maintaining the VRDP Basic
Maintenance Amount, each Business Day commencing with the Date of Original Issue.

(nnnnn)        �Voting Period� shall have the meaning specified in paragraph (b)(i) of Section 5 of Part I of this
Statement.

(ooooo)        �VRDP Basic Maintenance Amount,� as of any Valuation Date, shall have the meaning set forth in the
Rating Agency Guidelines.

(ppppp)        �VRDP Basic Maintenance Cure Date,� with respect to the failure by the Fund to satisfy the VRDP Basic
Maintenance Amount (as required by paragraph (a) of Section 7 of Part I of this Statement) as of a given Valuation
Date, shall have the meaning set forth in the Rating Agency Guidelines, but in no event shall it be longer than 10
calendar days following such Valuation Date.

(qqqqq)        �VRDP Basic Maintenance Report� shall have the meaning set forth in the Rating Agency Guidelines.
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(rrrrr)        �VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement, with
respect to Series 5 VRDP Shares, dated as of [�], 2014, between the Fund and the initial Liquidity Provider, as
amended, modified or supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

(sssss)        �VRDP Purchase Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Purchase
Agreement, with respect to Series 5 VRDP Shares, dated as of [�], 2014, between the Tender and Paying Agent and the
initial Liquidity Provider, as amended, modified or supplemented, or any Alternate VRDP Purchase Agreement.

PART I

1.        Number of Authorized Shares.

The initial number of authorized shares constituting Series 5 VRDP is as set forth above under the title �Designation of
Series 5 VRDP.�

2.        Dividends.

(a)        Ranking. The shares of Series 5 VRDP shall rank on a parity with each other, with shares of any other Series
of VRDP and with shares of any other series of Preferred Shares as to the payment of dividends by the Fund.

(b)        Cumulative Cash Dividends. The Holders of Series 5 VRDP Shares shall be entitled to receive, when, as and
if declared by the Board of Trustees, out of funds legally available therefor in accordance with the Declaration and
applicable law, cumulative cash dividends at the Applicable Rate for shares of such Series, determined as set forth in
paragraph (e) of this Section 2, and no more (except to the extent set forth in Section 3 of Part I of this Statement and
Section 6 of Part II of this Statement), payable on the Dividend Payment Dates with respect to shares of such Series
determined pursuant to paragraph (d) of this Section 2. Holders of Series 5 VRDP Shares shall not be entitled to any
dividend, whether payable in cash, property or shares, in excess of full cumulative dividends, as herein provided, on
Series 5 VRDP Shares. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on Series 5 VRDP Shares which may be in arrears, and no additional sum of money shall be
payable in respect of such arrearage, except that the Fund shall pay as a supplemental dividend a Late Charge (as
defined below in paragraph (e)(i)(C) of this Section 2) on account of a Failure to Deposit, if any, in respect of each
day during the period commencing on the day a Failure to Deposit occurs through and including the day immediately
preceding the earlier of (i) the day the Failure to Deposit is cured and (ii) the third Business Day next succeeding the
day on which the Failure to Deposit occurred.

(c)        Dividends Cumulative from Date of Original Issue. Dividends on Series 5 VRDP Shares shall be declared
daily and accumulate at the Applicable Rate for shares of such Series from the Date of Original Issue thereof.

(d)        Dividend Payment Dates and Adjustment Thereof. The Dividend Payment Date with respect to the Series 5
VRDP Shares shall be the first Business Day of each calendar month; provided, however, that:

(i)        notwithstanding the foregoing, the Fund in its discretion may establish more frequent Dividend Payment Dates
than monthly in respect of any Minimum Rate Period, and the Dividend Payment Date for the Dividend Period prior
to the commencement of a Special Rate Period following a Minimum Rate Period shall be the Business Day
immediately following the end of such Minimum Rate Period; and
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(ii)        notwithstanding the foregoing, the Fund in its discretion may establish the Dividend Payment Dates in respect
of any Special Rate Period for Series 5 VRDP Shares; provided, however, that such dates shall be set forth in the
Notice of Proposed Special Rate Period and Notice of Special Rate Period relating to such Special Rate Period, as
delivered to the Remarketing Agent, which Notice of Proposed Special Rate Period and Notice of Special Rate Period
shall be filed with the Secretary of the Fund; and further provided that (1) any such Dividend Payment Date shall be a
Business Day and (2) the last Dividend Payment Date in respect of such Special Rate Period shall be the Business Day
immediately following the last day thereof, as such last day is determined in accordance with paragraph (b) of
Section 4 of Part I of this Statement.

(e)        Applicable Rates and Calculation of Dividends.

(i)        Applicable Rates. The dividend rate on Series 5 VRDP Shares during the Initial Rate Period shall be equal to
the rate per annum specified under �Designation of Series 5 VRDP� above. For each Subsequent Rate Period of the
Series 5 VRDP Shares thereafter, the dividend rate on shares of such Series shall be equal to the rate per annum that
results from the Applicable Rate Determination for shares of such Series on the Rate Determination Date immediately
preceding such Subsequent Rate Period; provided, however, that:

(A)        if an Applicable Rate Determination for any such Subsequent Rate Period is not held for any reason other
than as described below, the dividend rate on shares of such Series for such Subsequent Rate Period will be adjusted
to the Maximum Rate for shares of such Series on the Rate Determination Date therefor;

(B)        in the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread), and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days;

(C)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, but, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall have been cured in accordance with paragraph (f) of this
Section 2, and the Fund shall have paid to the Tender and Paying Agent as a late charge (�Late Charge�) daily
supplemental dividends equal in the aggregate to the sum of (1) if such Failure to Deposit consisted of the failure
timely to pay to the Tender and Paying Agent the full amount of dividends with respect to any Dividend Period for the
shares of such Series, an amount computed by multiplying (x) the Applicable Rate for the Rate Period during which
such Failure to Deposit occurred on the Dividend Payment Date for such Dividend Period plus 2.00% by (y) a
fraction, the numerator of which shall be the number of days for which such Failure to Deposit had not been cured in
accordance with paragraph (f) of this Section 2 (including the day such Failure to Deposit occurred and excluding the
day such Failure to Deposit is cured) and the denominator of which shall be 360, and applying the rate obtained
against the aggregate Liquidation Preference of the outstanding shares of such Series (with the amount for each
individual day on which such Failure to Deposit occurred or continued uncured being declared as a supplemental
dividend on that day) and (2) if such Failure to Deposit consisted of the failure timely to pay to the Tender and Paying
Agent the Redemption Price of the shares of such Series for which a Notice of Redemption had been provided
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by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement, an amount computed by multiplying,
(x) the Applicable Rate for the Rate Period during which such Failure to Deposit occurred on the applicable
redemption date plus 2.00% by (y) a fraction, the numerator of which shall be the number of days for which such
Failure to Deposit had not been cured in accordance with paragraph (f) of this Section 2 (including the day such
Failure to Deposit occurred and excluding the day such Failure to Deposit is cured) and the denominator of which
shall be 360, and applying the rate obtained against the aggregate Liquidation Preference of the outstanding shares of
such Series to be redeemed (with the amount for each individual day on which such Failure to Deposit occurred or
continued uncured being declared as a supplemental dividend on that day), the Applicable Rate Determination will be
held in respect of shares of such Series for the Subsequent Rate Period as provided above in this paragraph (e), unless
a Rate Determination Date occurs on the date on which such Failure to Deposit occurred or on either of the two
Business Days succeeding that date, and the Failure to Deposit has not been cured on such Rate Determination Date in
accordance with paragraph (f) of this Section 2, in which case no Applicable Rate Determination will be held in
respect of shares of such Series for the Subsequent Rate Period relating to such Rate Determination Date and the
dividend rate for shares of such Series for such Subsequent Rate Period will be the Maximum Rate for shares of such
Series on the Rate Determination Date for such Subsequent Rate Period;

(D)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, and, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall not have been cured in accordance with paragraph (f) of this
Section 2 or the Fund shall not have paid the applicable Late Charge to the Tender and Paying Agent, no Applicable
Rate Determination will occur in respect of shares of such Series for the first Subsequent Rate Period therefor
thereafter (or for any Subsequent Rate Period therefor thereafter to and including the Subsequent Rate Period during
which (1) such Failure to Deposit is cured in accordance with paragraph (f) of this Section 2 and (2) the Fund pays the
applicable Late Charge to the Tender and Paying Agent, in each case no later than 12:00 noon, New York City time,
on the fourth Business Day prior to the end of such Subsequent Rate Period), and the dividend rate for shares of such
Series for each such Subsequent Rate Period shall be a rate per annum equal to the Maximum Rate for shares of such
Series on the Rate Determination Date for such Subsequent Rate Period (but with the prevailing rating for shares of
such Series, for purposes of determining such Maximum Rate, being deemed to be �below �Baa3�/�BBB-��); or

(E)        in connection with a Special Rate Period, the Fund may establish other or additional terms with respect to the
dividend rate in accordance with Section 4 of Part I of this Statement.

Each dividend rate determined in accordance with this paragraph (e)(i) of Section 2 of Part I of this Statement shall be
an �Applicable Rate.�

(ii)        Calculation of Dividends. The amount of dividends per share payable on shares of Series 5 VRDP on any
Dividend Payment Date shall equal the sum of the dividends accumulated but not yet paid for each Rate Period (or
part thereof) in the related Dividend Period or Dividend Periods. The amount of dividends accumulated for each such
Rate Period (or part thereof) shall be computed by multiplying the Applicable Rate in effect for shares of such Series
for such Rate Period (or part thereof) by a fraction, the numerator of which shall be the number of days in such Rate
Period (or part thereof) and the denominator of which shall be the actual number of days in the year (365 or 366), and
applying each such rate obtained against $100,000.
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(f)        Curing a Failure to Deposit. A Failure to Deposit with respect to shares of Series 5 VRDP shall be cured for
purposes of paragraph (e) above on the Business Day on which, by 12:00 noon, New York City time, the Fund shall
have paid to the Tender and Paying Agent (A) all accumulated but unpaid dividends on shares of such Series and
(B) without duplication, the Redemption Price for shares, if any, of such Series for which Notice of Redemption has
been provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of VRDP Shares
when the related Redemption Notice provides that redemption of such shares is subject to one or more conditions
precedent and any such condition precedent shall not have been satisfied at the time or times and in the manner
specified in such Notice of Redemption.

(g)        Dividend Payments by Fund to Tender and Paying Agent. In connection with each Dividend Payment
Date for Series 5 VRDP Shares, the Fund shall pay to the Tender and Paying Agent, not later than 12:00 noon, New
York City time, on the earlier of (i) the third Business Day next succeeding the Rate Determination Date immediately
preceding the Dividend Payment Date and (ii) the Business Day immediately preceding the Dividend Payment Date,
an aggregate amount of Deposit Securities equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date, or as otherwise provided for and in connection with the designation of a Special Rate
Period. If an aggregate amount of funds equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date are not available in New York, New York, by 12:00 noon, New York City time, on the
Business Day immediately preceding such Dividend Payment Date, the Tender and Paying Agent will notify the
Liquidity Provider by Electronic Means of such fact prior to the close of business on such day.

(h)        Tender and Paying Agent as Trustee of Dividend Payments by Fund. All Deposit Securities paid to the
Tender and Paying Agent for the payment of dividends on Series 5 VRDP Shares shall be held in trust for the payment
of such dividends by the Tender and Paying Agent for the benefit of the Holders specified in paragraph (i) of this
Section 2. Any Deposit Securities paid to the Tender and Paying Agent in accordance with the foregoing but not
applied by the Tender and Paying Agent to the payment of dividends will, to the extent permitted by law, upon request
of the Fund, be repaid to the Fund as soon as possible after the date on which such Deposit Securities were so to have
been applied.

(i)        Dividends Paid to Holders. Dividends on the Series 5 VRDP Shares shall be declared daily to the Holders
thereof at the close of business on each such day and paid on each Dividend Payment Date to the Holders thereof at
the close of business on the day immediately preceding such Dividend Payment Date. In connection with any transfer
of Series 5 VRDP Shares, the transferor as Beneficial Owner of Series 5 VRDP Shares shall be deemed to have agreed
pursuant to the terms of the Series 5 VRDP Shares to transfer to the transferee the right to receive from the Fund any
dividends declared and unpaid for each day prior to the transferee becoming the Beneficial Owner of the Series 5
VRDP Shares in exchange for payment of the Purchase Price for such Series 5 VRDP Shares by the transferee.

(j)        Dividends Credited Against Earliest Accumulated But Unpaid Dividends. Any dividend payment made on
Series 5 VRDP Shares that is insufficient to cover the entire amount of dividends payable shall first be credited
against the earliest accumulated but unpaid dividends due with respect to such shares. Dividends in arrears for any
past Dividend Period may be declared (to the extent not previously declared as required under paragraph (i) above)
and paid at any time, without reference to any regular Dividend Payment Date, to the Holders as their names appear
on the record books of the Fund on such date, not exceeding 15 days preceding the payment date thereof, as may be
fixed by the Board of Trustees.

(k)        Dividends Designated as Exempt-Interest Dividends. Dividends on Series 5 VRDP Shares shall be
designated as exempt-interest dividends up to the amount of tax-exempt income of the Fund, to the extent permitted
by, and for purposes of, Section 852 of the Code.
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3.        Gross-Up Payments. Holders of Series 5 VRDP Shares shall be entitled to receive, when, as and if declared by
the Board of Trustees, out of funds legally available therefor, dividends in an amount equal to the aggregate Gross-up
Payments as follows:

(a)        If the Fund allocates any net capital gains or ordinary income taxable for regular federal or California personal
income tax purposes to a dividend paid on Series 5 VRDP Shares without either having given advance notice thereof
to the Remarketing Agent or simultaneously increasing such dividend payment by an additional amount, both as
provided in Section 6 of Part II of this Statement (such allocation being referred to herein as a �Taxable Allocation�), the
Fund shall, prior to the end of the calendar year in which such dividend was paid, provide notice thereof to the
Remarketing Agent and direct the Tender and Paying Agent to send such notice with a Gross-up Payment to the
Holder that was entitled to such dividend payment during such calendar year at such Holder�s address as the same
appears or last appeared on the record books of the Fund.

(b)        The Fund shall not be required to make Gross-up Payments with respect to any net capital gains or ordinary
income determined by the Internal Revenue Service to be allocable in a manner different from the manner used by the
Fund.

4.        Designation of Special Rate Periods.

(a)        Length of and Preconditions for Special Rate Period. If permitted by applicable law, the Fund, at its option,
may designate any succeeding Subsequent Rate Period for Series 5 VRDP Shares as a Special Rate Period, consisting
of the duration specified by the Fund in accordance with this Section 4 and ending on a Wednesday, subject to
adjustment as provided in paragraph (b) of this Section 4, or, if so designated by the Fund, ending on the final
redemption date specified in paragraph (b)(i)(A) of Section 10 of Part I of this Statement. Except for Special Rate
Periods, each Subsequent Rate Period will be a Minimum Rate Period. A designation of a Special Rate Period shall be
effective only if (A) notice thereof shall have been given in accordance with paragraph (c) and paragraph (d)(i) of this
Section 4, (B) no Series 5 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase Obligation on
either the Rate Determination Date for such proposed Special Rate Period or on the first day of such Special Rate
Period and full cumulative dividends and any amounts due with respect to redemptions payable prior to such date
have been paid in full, in each case, on the Series 5 VRDP Shares, and (C) if any Notice of Redemption shall have
been provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement with respect to any
shares of such Series, the Redemption Price with respect to such shares shall have been deposited with the Tender and
Paying Agent. In the event the Fund wishes to designate any Subsequent Rate Period for the Series 5 VRDP Shares as
a Special Rate Period consisting of more than 28 Rate Period Days, the Fund shall notify each Rating Agency then
rating the Series 5 VRDP Shares in advance of the commencement of such Subsequent Rate Period that the Fund
wishes to designate such Subsequent Rate Period as a Special Rate Period and shall provide each Rating Agency then
rating the Series 5 VRDP Shares with such documents as the applicable Rating Agency may request.

(b)        Adjustment of Length of Special Rate Period. In the event the Fund wishes to designate a Subsequent Rate
Period for the Series 5 VRDP Shares as a Special Rate Period, but the day that would otherwise be the last day of such
Special Rate Period is not a Wednesday that is a Business Day, then the Special Rate Period shall end on the next
Business Day and the succeeding Subsequent Rate Period (if it is a Minimum Rate Period) will end on the following
Wednesday.

(c)        Notice of Proposed Special Rate Period. If the Fund proposes to designate any Subsequent Rate Period for
the Series 5 VRDP Shares as a Special Rate Period pursuant to paragraph (a) of this Section 4, not less than 20 (or
such lesser number of days as may be agreed to from time to time by the Remarketing Agent) nor more than 30 days
prior to the date the Fund proposes to designate as the first day of such Special Rate Period (which shall be a day that
would otherwise be the first day of a Minimum Rate Period), a notice (�Notice of Proposed Special Rate Period�) shall
be sent by the Fund by Electronic Means (or by first-class mail, postage prepaid, where the Series 5 VRDP Shares are
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of the Securities Depository) to the Holders of shares of such Series with copies provided to the Tender and Paying
Agent, the Liquidity Provider and the Remarketing Agent. Each such notice shall state (A) that the Fund may exercise
its option to designate a succeeding Subsequent Rate Period for the Series 5 VRDP Shares as a Special Rate Period,
specifying the first day thereof, (B) that the Fund will, by 11:00 a.m., New York City time, on the second Business
Day immediately preceding such first day (or by such later time or date, or both, as may be agreed to by the
Remarketing Agent) notify the Remarketing Agent of either (x) its determination, subject to certain conditions, to
exercise such option, or (y) its determination not to exercise such option, (C) the Rate Determination Date
immediately prior to the first day of such Special Rate Period, (D) that such Special Rate Period shall not commence if
(1) any Series 5 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase Obligation on either the
Rate Determination Date for such proposed Special Rate Period or on the first day of such Special Rate Period or
(2) full cumulative dividends or any amounts due with respect to redemptions payable prior to such Rate
Determination Date have not been paid in full, in each case, on the Series 5 VRDP Shares, (E) the scheduled Dividend
Payment Dates for shares of such Series during such Special Rate Period and (F) a description of the Other Special
Rate Period Provisions, if any, applicable to shares of such Series in respect of such Special Rate Period.

(d)        Notice of Special Rate Period. No later than 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of any proposed Special Rate Period for the Series 5 VRDP Shares as to which
notice has been given as set forth in paragraph (c) of this Section 4 (or such later time or date, or both, as may be
agreed to by the Remarketing Agent), the Fund shall deliver to the Remarketing Agent and the Liquidity Provider
either:

(i)        a notice (�Notice of Special Rate Period�) stating (A) that the Fund has determined to designate the next
succeeding Rate Period for shares of such Series as a Special Rate Period, specifying the same and the first day
thereof, (B) the Rate Determination Date immediately prior to the first day of such Special Rate Period, (C) that such
Special Rate Period shall not commence if (1) any Series 5 VRDP Shares are owned by the Liquidity Provider
pursuant to the Purchase Obligation on either such Rate Determination Date or on the first day of such Special Rate
Period or (2) full cumulative dividends or any amounts due with respect to redemptions payable, in each case, on the
Series 5 VRDP Shares, prior to such Rate Determination Date have not been paid in full, (D) the scheduled Dividend
Payment Dates for shares of such Series during such Special Rate Period and (E) the Other Special Rate Period
Provisions, if any, applicable to shares of such Series in respect of such Special Rate Period, such notice to be
accompanied by (if then applicable) a VRDP Basic Maintenance Report showing that, as of the third Business Day
immediately preceding such proposed Special Rate Period, the applicable Rating Agency Eligible Assets each have an
aggregate Discounted Value at least equal to the applicable VRDP Basic Maintenance Amount as of such Business
Day (assuming for purposes of the foregoing calculation that, to the extent then required under the applicable Rating
Agency Guidelines, the Maximum Rate is the Maximum Rate on such Business Day as if such Business Day were the
Rate Determination Date for the proposed Special Rate Period); or

(ii)        a notice stating that the Fund has determined not to exercise its option to designate a Special Rate Period for
shares of such Series and that the next succeeding Rate Period of shares of such Series shall be a Minimum Rate
Period.

(e)        Failure to Deliver Notice of Special Rate Period. If the Fund fails to deliver either of the notices described
in paragraphs (d)(i) or (d)(ii) of this Section 4 (and, in the case of the notice described in paragraph (d)(i) of this
Section 4, a VRDP Basic Maintenance Report to the effect set forth in such paragraph (if then required by the
applicable Rating Agency Guidelines)) with respect to the designation of the proposed Special Rate Period to the
Remarketing Agent and the Liquidity Provider by 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of such proposed Special Rate Period (or by such later time or date, or both, as
may be agreed to by the Remarketing Agent and the Liquidity Provider), the Fund shall be deemed to have delivered a
notice to the Remarketing Agent and the Liquidity Provider with respect to
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such Special Rate Period to the effect set forth in paragraph (d)(ii) of this Section 4. In the event the Fund delivers to
the Remarketing Agent and the Liquidity Provider a notice described in paragraph (d)(i) of this Section 4, it shall file a
copy of such notice with the Secretary of the Fund, and the contents of such notice shall be binding on the Fund. In the
event the Fund delivers to the Remarketing Agent and the Liquidity Provider a notice described in paragraph (d)(ii) of
this Section 4, the Fund will provide each Rating Agency then rating the Series 5 VRDP Shares a copy of such notice.

(f)        Other Special Rate Period Provisions. In connection with any Special Rate Period designated pursuant to
this Section 4, the Fund, without the vote or consent of any Holder of Series 5 VRDP Shares but with prior written
consent of the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in this Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of this Statement) and modified or new definitions (�Other Special Rate Period Provisions�);
provided that such provisions do not affect the parity ranking of Series 5 VRDP Shares relative to any other series of
Preferred Shares of the Fund then outstanding with respect to dividends or distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

5.        Voting Rights.

(a)        One Vote Per VRDP Share. Except as otherwise provided in the Declaration or as otherwise required by law,
(i) each Holder of VRDP Shares shall be entitled to one vote for each VRDP Share held by such Holder on each
matter submitted to a vote of shareholders of the Fund, and (ii) the holders of outstanding Preferred Shares, including
each VRDP Share, and of Common Shares shall vote together as a single class; provided, however, that the holders of
outstanding Preferred Shares, including VRDP Shares, voting as a class, to the exclusion of the holders of all other
securities and classes of shares of beneficial interest of the Fund, shall be entitled to elect two trustees of the Fund at
all times, each Preferred Share, including each VRDP Share, entitling the holder thereof to one vote. Subject to
paragraph (b) of this Section 5, the holders of outstanding Common Shares and Preferred Shares, including VRDP
Shares, voting together as a single class, shall elect the balance of the trustees.

(b)        Voting for Additional Trustees.

(i)        Voting Period. During any period in which any one or more of the conditions described in subparagraphs
(A) or (B) of this paragraph (b)(i) shall exist (such period being referred to herein as a �Voting Period�), the number of
trustees constituting the Board of Trustees shall be automatically increased by the smallest number that, when added
to the two trustees elected exclusively by the holders of Preferred Shares, including VRDP Shares, would constitute a
majority of the Board of Trustees as so increased by such smallest number; and the holders of Preferred Shares,
including VRDP Shares, shall be entitled, voting as a class on a one-vote-per-share basis (to the exclusion of the
holders of all other securities and classes of shares of beneficial interest of the Fund), to elect such smallest number of
additional trustees, together with the two trustees that such holders are in any event entitled to elect. A Voting Period
shall commence:

(A)        if at the close of business on any Dividend Payment Date accumulated dividends (whether or not earned or
declared) on any outstanding Preferred Shares, including VRDP Shares, equal to at least two full years� dividends shall
be due and unpaid and sufficient cash or specified securities shall not have been deposited with the Tender and Paying
Agent for the payment of such accumulated dividends; or

(B)        if at any time holders of Preferred Shares are entitled under the 1940 Act to elect a majority of the trustees of
the Fund.
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Upon the termination of a Voting Period, the voting rights described in this paragraph (b)(i) shall cease, subject
always, however, to the revesting of such voting rights in the holders of Preferred Shares upon the further occurrence
of any of the events described in this paragraph (b)(i).

(ii)        Notice of Special Meeting. As soon as practicable after the accrual of any right of the holders of Preferred
Shares to elect additional trustees as described in paragraph (b)(i) of this Section 5, the Fund shall call a special
meeting of such holders, and the Fund shall mail a notice of such special meeting to such holders, such meeting to be
held not less than 10 nor more than 20 days after the date of mailing of such notice. If a special meeting is not called
by the Fund, it may be called by any such holder on like notice. The record date for determining the holders entitled to
notice of and to vote at such special meeting shall be the close of business on the fifth Business Day preceding the day
on which such notice is mailed. At any such special meeting and at each meeting of holders of Preferred Shares held
during a Voting Period at which trustees are to be elected, such holders, voting together as a class (to the exclusion of
the holders of all other securities and classes of shares of beneficial interest of the Fund), shall be entitled to elect the
number of trustees prescribed in paragraph (b)(i) of this Section 5 on a one-vote-per-share basis.

(iii)        Terms of Office of Existing Trustees. The terms of office of all persons who are trustees of the Fund at the
time of a special meeting of Holders and holders of other Preferred Shares to elect trustees shall continue,
notwithstanding the election at such meeting by the Holders and such other holders of other Preferred Shares of the
number of trustees that they are entitled to elect, and the persons so elected by the Holders and such other holders of
other Preferred Shares, together with the two incumbent trustees elected by the Holders and such other holders of
other Preferred Shares and the remaining incumbent trustees elected by the holders of the Common Shares and
Preferred Shares, shall constitute the duly elected trustees of the Fund.

(iv)        Terms of Office of Certain Trustees to Terminate Upon Termination of Voting Period. Simultaneously
with the termination of a Voting Period, the terms of office of the additional trustees elected by the Holders and
holders of other Preferred Shares pursuant to paragraph (b)(i) of this Section 5 shall terminate, the remaining trustees
shall constitute the trustees of the Fund and the voting rights of the Holders and such other holders to elect additional
trustees pursuant to paragraph (b)(i) of this Section 5 shall cease, subject to the provisions of the last sentence of
paragraph (b)(i) of this Section 5.

(c)        Holders of VRDP Shares to Vote on Certain Other Matters.

(i)        Increases in Capitalization and Certain Amendments. The Board of Trustees, without the vote or consent
of the Holders of Series 5 VRDP Shares, may from time to time authorize and create, and the Fund may from time to
time issue additional shares of, any Series of VRDP, including Series 5 VRDP, or classes or series of Preferred Shares
ranking on a parity with Series 5 VRDP Shares with respect to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up of the affairs of the Fund. So long as any Series 5 VRDP Shares are
Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least a majority of the
Series 5 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting, voting as a
separate class: (a) authorize, create or issue any class or series of shares ranking prior to the Series 5 VRDP Shares
with respect to the payment of dividends or the distribution of assets upon dissolution, liquidation or winding up of the
affairs of the Fund, or (b) amend, alter or repeal the provisions of the Declaration, or this Statement, whether by
merger, consolidation or otherwise, so as to materially and adversely affect any preference, right or power of the
Series 5 VRDP Shares or the Holders thereof; provided, however, that (i) none of the actions permitted by paragraph
(a) of Section 13 of Part I of this Statement will be deemed to affect such preferences, rights or powers, (ii) a division
of a VRDP Share will be deemed to affect such preferences, rights or powers only if the
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terms of such division adversely affect the Holders of Series 5 VRDP Shares and (iii) the authorization, creation and
issuance of classes or series of shares ranking junior to the Series 5 VRDP Shares with respect to the payment of
dividends and the distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund will be
deemed to affect such preferences, rights or powers only if such issuance would, at the time thereof, cause the Fund
not to satisfy the Minimum VRDP Asset Coverage. For purposes of the foregoing, except as otherwise set forth in this
Statement, no matter shall be deemed to materially and adversely affect any right, preference or power of the Series 5
VRDP Shares or the Holders thereof unless such matter (i) alters or abolishes any preferential right of such Series;
(ii) creates, alters or abolishes any right in respect of redemption of such Series; or (iii) creates or alters (other than to
abolish or to comply with applicable law) any restriction on transfer applicable to such Series. So long as any Series 5
VRDP Shares are Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least
66 2⁄3% of the Series 5 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting,
voting as a separate class, file a voluntary application for relief under federal bankruptcy law or any similar
application under state law for so long as the Fund is solvent and does not foresee becoming insolvent. If any action
set forth above requiring the vote of Holders of Series 5 VRDP Shares would adversely affect the rights of Series 5
VRDP in a manner different from any other Series of VRDP, the Fund will not approve any such action without the
affirmative vote or consent of the Holders of at least a majority of the shares of the Series 5 VRDP outstanding at the
time, in person or by proxy, either in writing or at a meeting (the Series 5 VRDP voting as a separate class).
Notwithstanding the foregoing, the Fund, without the vote, approval or consent of Holders of Series 5 VRDP Shares
or other shareholders of the Fund, has the right to (x) terminate the services of any and all Rating Agencies providing
a long-term rating for the Series 5 VRDP Shares, and such rating or ratings, to the extent it or they would have been
taken into account in any of the provisions in this Statement, will be disregarded (for the avoidance of doubt, other
than the effect of the absence of such ratings for purposes of determining the Maximum Rate) and (y) provide for
Other Special Rate Period Provisions in accordance with, but subject to the limitations set forth in, paragraph (f) of
Section 4 of Part I of this Statement. For the avoidance of doubt, no vote of the holders of Common Shares shall be
required to amend, alter or repeal the provisions of this Statement.

(ii)        1940 Act Matters. Unless a higher percentage is provided for in the Declaration, (A) the affirmative vote of
the holders of at least a �majority of the Outstanding Preferred Shares,� including VRDP Shares, outstanding at the time,
voting as a separate class, shall be required to approve any conversion of the Fund from a closed-end to an open-end
investment company and (B) the affirmative vote of the holders of a �majority of the Outstanding Preferred Shares,�
including VRDP Shares, voting as a separate class, shall be required to approve any plan of reorganization (as such
term is used in the 1940 Act) adversely affecting such shares. The affirmative vote of the holders of a �majority of the
Outstanding Preferred Shares,� including VRDP Shares, voting as a separate class, shall be required to approve any
action not described in the first sentence of this Section 5(c)(ii) requiring a vote of security holders of the Fund under
Section 13(a) of the 1940 Act. For purposes of the foregoing, �majority of the Outstanding Preferred Shares� means
(i) 67% or more of such shares present at a meeting, if the holders of more than 50% of such shares are present or
represented by proxy, or (ii) more than 50% of such shares, whichever is less. In the event a vote of Holders of Series
5 VRDP Shares is required pursuant to the provisions of Section 13(a) of the 1940 Act, the Fund shall, not later than
10 Business Days prior to the date on which such vote is to be taken, notify each Rating Agency then rating the Series
5 VRDP Shares that such vote is to be taken and the nature of the action with respect to which such vote is to be
taken. The Fund shall, not later than 10 Business Days after the date on which such vote is taken, notify Moody�s (if
Moody�s is then rating the Series 5 VRDP Shares) of the results of such vote.

(iii)        Exclusive Right to Vote on Certain Matters. Notwithstanding the foregoing, and except as otherwise
required by the 1940 Act or the Declaration, whenever a vote of Holders of
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Series 5 VRDP Shares is otherwise required by this Statement, (i) Holders of Outstanding shares of Series 5 VRDP
will be entitled as a Series, to the exclusion of the holders of all other shares, including other Preferred Shares,
Common Shares and other classes of shares of beneficial interest of the Fund, to vote on matters affecting shares of
Series 5 VRDP, and (ii) Holders of Outstanding shares of Series 5 VRDP will not be entitled to vote on matters
affecting any other Preferred Shares that do not adversely affect any of the rights of Holders of shares of Series 5
VRDP, as expressly set forth in the Declaration and this Statement.

(d)        Fund May Take Certain Actions Without Shareholder Approval. The Fund is not required to maintain
any particular short-term or long-term ratings for the Series 5 VRDP Shares, and, subject only to Section 9 of this Part
I, the Fund, without the vote, approval or consent of any holder of Preferred Shares, including any Series of VRDP, or
any other shareholder of the Fund, may from time to time adopt, amend, alter or repeal any or all of the definitions
contained herein, add covenants and other obligations of the Fund, or confirm the applicability of covenants and other
obligations set forth herein, in connection with obtaining, maintaining or changing the rating of any Rating Agency
which is then rating the Series 5 VRDP Shares, and any such adoption, amendment, alteration or repeal will not be
deemed to affect the preferences, rights or powers of Series 5 VRDP Shares, or the Holders thereof.

Subject only to Section 9 of this Part I, the Fund may, at any time, replace a Rating Agency or terminate the services
of any Rating Agencies then providing a rating for the Series 5 VRDP Shares without replacement, in either case,
without the approval of Holders of Series 5 VRDP Shares or other shareholders of the Fund. In the event a Rating
Agency ceases to furnish a long-term rating for the Series 5 VRDP Shares or the Fund terminates the services of a
Rating Agency then providing a long-term rating for the Series 5 VRDP Shares, such rating, to the extent it would
have been taken into account in any of the provisions of the Series 5 VRDP Shares included in this Statement, will be
disregarded, and only the ratings of the then-designated Rating Agency or Agencies, if any, will be taken into account
(for the avoidance of doubt, other than the effect of the absence of such ratings for purposes of determining the
Maximum Rate).

Notwithstanding anything herein to the contrary, the Rating Agency Guidelines, as they may be amended from time to
time by the respective Rating Agency, will be reflected in written documents, including the ratings methodologies of
the applicable Rating Agency, and may be amended by the respective Rating Agency without the vote, consent or
approval of the Fund, the Board of Trustees and any Holders of Series 5 VRDP Shares, or any other shareholder of the
Fund.

Notwithstanding the foregoing, nothing in this Section 5 is intended in any way to limit the ability of (i) the Fund to
make certain adjustments in the Remarketing Agreement as provided under the definition of �Maximum Rate,� subject
to the limitations set forth in such definition, or (ii) the Board of Trustees to amend or alter other provisions of this
Statement, without the vote, approval or consent of any Holder of Series 5 VRDP Shares, or any other shareholder of
the Fund, as otherwise provided in this Statement.

(e)        Voting Rights Set Forth Herein are Sole Voting Rights. Unless otherwise required by law, the Holders of
Series 5 VRDP Shares shall not have any voting rights, relative rights or preferences or other special rights other than
those specifically set forth herein.

(f)        No Preemptive Rights or Cumulative Voting. The Holders of Series 5 VRDP Shares shall have no
preemptive rights or rights to cumulative voting.

(g)        Sole Remedy for Fund�s Failure to Pay Dividends. In the event that the Fund fails to pay any dividends on
the Series 5 VRDP Shares, the sole remedy of the Holders under this Statement, without limitation of any rights to
payment of such dividends or other rights under the Declaration, this Statement and applicable law, shall be the right
to vote for trustees pursuant to the provisions of this Section 5.
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(h)        Holders Entitled to Vote. For purposes of determining any rights of the Holders to vote on any matter,
whether such right is created by this Statement, by the other provisions of the Declaration, by statute or otherwise, no
Holder shall be entitled to vote any Series 5 VRDP Share and no Series 5 VRDP Share shall be deemed to be
�outstanding� for the purpose of voting or determining the number of shares required to constitute a quorum if, prior to
or concurrently with the time of determination of shares entitled to vote or shares deemed outstanding for quorum
purposes, as the case may be, the requisite Notice of Redemption with respect to such shares shall have been provided
as set forth in paragraph (c) of Section 10 of Part I of this Statement and Deposit Securities with a Market Value equal
to the Redemption Price for the redemption of such shares shall have been deposited in trust with the Tender and
Paying Agent for that purpose. Series 5 VRDP Shares owned (legally or beneficially) or controlled by the Fund shall
not have any voting rights or be deemed to be outstanding for voting or for calculating the voting percentage required
on any other matter or other purposes.

6.        Minimum VRDP Asset Coverage. The Fund shall maintain, as of the close of business on the last Business
Day of each month on which any Series 5 VRDP Share is Outstanding, the Minimum VRDP Asset Coverage.

7.        VRDP Basic Maintenance Amount.

(a)        Subject to paragraph (c) below, so long as Series 5 VRDP Shares are Outstanding, the Fund shall maintain, on
each Valuation Date, and shall verify to its satisfaction that it is maintaining on such Valuation Date, Rating Agency
Eligible Assets having an aggregate Discounted Value equal to or greater than the VRDP Basic Maintenance Amount
(as then provided in the applicable Rating Agency Guidelines).

(b)         Subject to paragraph (c) below, the Fund shall deliver to each Rating Agency which is then rating the Series 5
VRDP Shares and any other party specified in the Rating Agency Guidelines all certificates that are set forth in the
respective Rating Agency Guidelines regarding Minimum VRDP Asset Coverage, the VRDP Basic Maintenance
Amount and/or related calculations at such times and containing such information as set forth in the respective Rating
Agency Guidelines (each, a �Rating Agency Certificate�). Subject to paragraph (c) below, a failure by the Fund to
deliver a Rating Agency Certificate with respect to the VRDP Basic Maintenance Amount shall be deemed to be
delivery of a Rating Agency Certificate indicating the Discounted Value for all assets of the Fund is less than the
VRDP Basic Maintenance Amount, as of the relevant Valuation Date.

(c)        The Fund is not required to maintain any particular long-term ratings for the Series 5 VRDP Shares, and the
Rating Agency Guidelines may be changed or eliminated at any time without the approval of Holders of Series 5
VRDP Shares or any other shareholders of the Fund, including in connection with the change or elimination of any or
all long-term ratings then applicable to the Series 5 VRDP Shares.

8.        Restrictions on Dividends and Other Distributions.

(a)        Dividends on Preferred Shares Other than Series 5 VRDP. Except as set forth in the next sentence, no
dividends shall be declared or paid or set apart for payment on the shares of any class or series of shares of beneficial
interest of the Fund ranking, as to the payment of dividends, on a parity with the Series 5 VRDP Shares for any period
unless full cumulative dividends have been or contemporaneously are declared and paid on the shares of each Series
of VRDP through its most recent dividend payment date. When dividends are not paid in full upon the shares of each
Series of VRDP through its most recent dividend payment date or upon the shares of any other class or series of shares
of beneficial interest of the Fund ranking on a parity as to the payment of dividends with VRDP Shares through their
most recent respective dividend payment dates, all dividends declared and paid upon VRDP Shares and any other such
class or series of shares of beneficial interest ranking on a parity as to the payment of dividends with VRDP Shares
shall be declared and paid pro rata so that the amount of dividends declared and paid per share on VRDP Shares and
such other class or series of shares of beneficial interest shall in all cases bear to each other the same ratio that
accumulated dividends per share on the VRDP Shares and such other class or series of shares of beneficial interest
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sentence, the amount of dividends declared and paid per Series 5 VRDP Share shall be based on the Applicable Rate
for such share for the Dividend Periods during which dividends were not paid in full).

(b)        Dividends and Other Distributions With Respect to Common Shares Under the 1940 Act. The Board of
Trustees shall not declare any dividend (except a dividend payable in Common Shares), or declare any other
distribution, upon the Common Shares, or purchase Common Shares, unless in every such case the Preferred Shares
have, at the time of any such declaration or purchase, an asset coverage (as defined in and determined pursuant to the
1940 Act) of at least 200% (or such other asset coverage as may in the future be specified in or under the 1940 Act as
the minimum asset coverage for senior securities which are shares or stock of a closed-end investment company as a
condition of declaring dividends on its common shares or stock) after deducting the amount of such dividend,
distribution or purchase price, as the case may be.

(c)        Other Restrictions on Dividends and Other Distributions. For so long as any Series 5 VRDP Share is
Outstanding, and except as set forth in paragraph (a) of this Section 8 and paragraph (c) of Section 11 of this Part I,
(A) the Fund shall not declare, pay or set apart for payment any dividend or other distribution (other than a dividend
or distribution paid in shares of, or in options, warrants or rights to subscribe for or purchase, Common Shares or other
shares, if any, ranking junior to the Series 5 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up) in respect of the Common Shares or any other shares of the Fund ranking
junior to or on a parity with the Series 5 VRDP Shares as to the payment of dividends or the distribution of assets
upon dissolution, liquidation or winding up, or call for redemption, redeem, purchase or otherwise acquire for
consideration any Common Shares or any other such junior shares (except by conversion into or exchange for shares
of the Fund ranking junior to the Series 5 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up), or any such parity shares (except by conversion into or exchange for
shares of the Fund ranking junior to or on a parity with Series 5 VRDP Shares as to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up), unless (i) full cumulative dividends on the Series 5
VRDP Shares through the most recently ended Dividend Period therefor shall have been paid or shall have been
declared and sufficient funds for the payment thereof deposited with the Tender and Paying Agent and (ii) the Fund
has redeemed the full number of Series 5 VRDP Shares required to be redeemed by any provision for mandatory
redemption pertaining thereto, and (B) the Fund shall not declare, pay or set apart for payment any dividend or other
distribution (other than a dividend or distribution paid in shares of, or in options, warrants or rights to subscribe for or
purchase, Common Shares or other shares, if any, ranking junior to the Series 5 VRDP Shares as to the payment of
dividends and the distribution of assets upon dissolution, liquidation or winding up) in respect of Common Shares or
any other shares of the Fund ranking junior to the Series 5 VRDP Shares as to the payment of dividends or the
distribution of assets upon dissolution, liquidation or winding up, or call for redemption, redeem, purchase or
otherwise acquire for consideration any Common Shares or any other such junior shares (except by conversion into or
exchange for shares of the Fund ranking junior to Series 5 VRDP Shares as to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up), unless, to the extent any Rating Agency or
Agencies are then providing a long-term rating for the Series 5 VRDP Shares, immediately after such transaction the
Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the
Series 5 VRDP Shares) would at least equal the VRDP Basic Maintenance Amount (if any), if then required by such
Rating Agency or Agencies.

9. Short-Term Ratings. The Fund will use its reasonable best efforts to maintain at least one
short-term rating of the Series 5 VRDP Shares, to the extent that the Liquidity Provider then has a
short-term debt rating.

10.        Redemption.

(a)        Optional Redemption.
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part, out of funds legally available therefor, at a redemption price per share equal to the sum of $100,000 plus an
amount equal to accumulated but unpaid dividends thereon (whether or not earned or declared) to, but not including,
the date fixed for redemption; provided, however, that (1) the Series 5 VRDP Shares may not be redeemed in part if
after such partial redemption fewer than 50 shares of such Series would remain Outstanding; (2) shares of Series 5
VRDP are not redeemable by the Fund during the Initial Rate Period; and (3) subject to subparagraph (ii) of this
paragraph (a), the Notice of Special Rate Period relating to a Special Rate Period for shares of Series 5 VRDP, as
delivered to the Remarketing Agent and filed with the Secretary of the Fund, may provide that shares of such Series
shall not be redeemable during the whole or any part of such Special Rate Period or shall be redeemable during the
whole or any part of such Special Rate Period only upon payment of such redemption premium or premiums as shall
be specified therein (�Special Redemption Provisions�).

(ii)        A Notice of Special Rate Period relating to the Series 5 VRDP for a Special Rate Period thereof may contain
Special Redemption Provisions only if the Fund�s Board of Trustees, after consultation with the Remarketing Agent
and the Liquidity Provider, determines that such Special Redemption Provisions are in the best interest of the Fund.

(iii)        If fewer than all of the Outstanding shares of Series 5 VRDP are to be redeemed pursuant to subparagraph
(i) of this paragraph (a), the number of shares of such Series to be redeemed shall be selected either pro rata from the
Holders of shares of such Series in proportion to the number of shares of such Series held by such Holders or by lot or
in such manner as the Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of
this Statement and applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the
terms and conditions upon which Series 5 VRDP Shares will be redeemed from time to time.

(iv)        The Fund may not on any date send a Notice of Redemption pursuant to paragraph (c) of this Section 10 in
respect of a redemption contemplated to be effected pursuant to this paragraph (a) unless on such date (a) the Fund has
available Deposit Securities with maturity or tender dates not later than the day preceding the applicable Redemption
Date and having a Market Value not less than the amount (including any applicable premium) due to Holders of Series
5 VRDP Shares by reason of the redemption of such shares on such Redemption Date and (b), if applicable, the
Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the
Series 5 VRDP Shares) each at least equals the applicable VRDP Basic Maintenance Amount, and would at least
equal such VRDP Basic Maintenance Amount immediately subsequent to such redemption if such redemption were to
occur on such date.

(b)        Mandatory Redemption.

(i)        (A)        The Fund shall redeem all Outstanding Series 5 VRDP Shares on August 1, 2040, at a redemption
price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned or declared)
to, but excluding, such date.

(B)        Except as otherwise provided below, the Fund shall redeem Preferred Shares, if the Fund fails to, if
applicable, have Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 5
VRDP Shares) with a Discounted Value greater than or equal to the applicable VRDP Basic Maintenance Amount,
and such failure is not cured on or before the applicable VRDP Basic Maintenance Cure Date. In the event of the
failure by the Fund to have Rating Agency Eligible Assets with a Discounted Value greater than or equal to the VRDP
Basic Maintenance Amount, if then applicable, the Fund may seek to cure such failure on or prior to the VRDP Basic
Maintenance Cure Date by complying with the requirements of the Rating Agency or Rating Agencies, if any, then
rating the Series 5 VRDP Shares as in effect at the time of
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such failure. Alternatively, on or prior to such VRDP Basic Maintenance Cure Date, the Fund may choose to cure
such failure by (a) complying with the VRDP Basic Maintenance Amount applicable to long-term ratings for the
Series 5 VRDP Shares lower than the ratings prevailing at the time of failure or (b) terminating the services of the
Rating Agency or Agencies then providing a long-term rating of the Series 5 VRDP Shares. The number of Preferred
Shares to be redeemed, which at the Fund�s sole option (to the extent permitted by the 1940 Act and Massachusetts
law) may include any number or proportion of Preferred Shares of any series, shall be equal to the lesser of (i) the
minimum number of Preferred Shares the redemption of which, if deemed to have occurred immediately prior to the
opening of business on the VRDP Basic Maintenance Cure Date, would, together with all other Preferred Shares
subject to retirement, result in the Fund�s having Rating Agency Eligible Assets (as determined by each Rating
Agency, if any, then rating the Series 5 VRDP Shares) with a Discounted Value greater than or equal to the VRDP
Basic Maintenance Amount on such VRDP Basic Maintenance Cure Date (provided, however, that, if there is no such
minimum number of Preferred Shares the redemption of which would have such result, all Series 5 VRDP Shares and
other Preferred Shares then outstanding shall be redeemed), and (ii) the maximum number of Preferred Shares, that
can be redeemed out of funds legally available therefor in accordance with the Declaration and applicable law. To the
extent that the Fund redeems VRDP Shares in accordance with the foregoing, the Fund shall allocate the number of
VRDP Shares to be redeemed pro rata among each Series of VRDP subject to redemption. The Fund shall effect such
redemption on the date fixed by the Fund therefor, which date shall not be earlier than 10 days nor later than 30 days
after the VRDP Basic Maintenance Cure Date, except that, if the Fund does not have funds legally available for the
redemption or retirement of all of the required number of VRDP Shares and other Preferred Shares which are subject
to redemption or retirement or the Fund otherwise is unable as a result of applicable law to effect such redemption on
or prior to 30 days after the VRDP Basic Maintenance Cure Date, the Fund shall redeem or retire, as applicable, those
VRDP Shares and other Preferred Shares which it was unable to redeem or retire on the earliest practicable date on
which it is able to effect such redemption or retirement. The Fund will redeem any Series 5 VRDP Shares at a
redemption price equal to $100,000 per share, plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption.

(C)        The Fund shall redeem Preferred Shares, if the Fund fails to maintain the Minimum VRDP Asset Coverage in
accordance with this Statement and such failure is not cured on or before the Minimum VRDP Asset Coverage Cure
Date. The number of Preferred Shares to be redeemed, which at the Fund�s sole option (to the extent permitted by the
1940 Act and Massachusetts law) may include any number or proportion of Preferred Shares of any series, shall be
equal to the lesser of (i) the minimum number of Preferred Shares the redemption of which, if deemed to have
occurred immediately prior to the opening of business on the Minimum VRDP Asset Coverage Cure Date, would,
together with all other Preferred Shares subject to retirement, result in the Fund�s maintaining the Minimum VRDP
Asset Coverage on such Minimum VRDP Asset Coverage Cure Date (provided, however, that, if there is no such
minimum number of Preferred Shares the redemption of which would have such result, all VRDP Shares and other
Preferred Shares then outstanding shall be redeemed) and (ii) the maximum number of Preferred Shares that can be
redeemed out of funds legally available therefor in accordance with the Declaration and applicable law. To the extent
that the Fund redeems VRDP Shares in accordance with the foregoing, the Fund shall allocate the number of VRDP
Shares to be redeemed pro rata among each Series of VRDP subject to redemption. The Fund shall effect such
redemption on the date fixed by the Fund therefor, which date shall not be earlier than 10 days nor later than 30 days
after the Minimum VRDP Asset Coverage Cure Date, except that, if the Fund does not have funds legally available
for the redemption or retirement of all of the required number of VRDP Shares and other Preferred Shares which are
subject to redemption or retirement or the Fund otherwise is unable as a result of applicable law to effect such
redemption on or prior to 30 days after the Minimum VRDP Asset Coverage Cure Date, the Fund shall redeem those
VRDP Shares and other Preferred Shares which it was unable to redeem or retire on the earliest practicable date on
which it is able to effect such redemption or retirement. The Fund will redeem any Series 5 VRDP Shares at a
redemption price equal to $100,000 per share, plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption.
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(D)        Except in the case of a Failed Remarketing Condition�Purchased VRDP Shares Redemption, as described
below, if fewer than all of the Outstanding shares of Series 5 VRDP are to be redeemed pursuant to this paragraph (b),
the number of shares of such Series to be redeemed shall be selected either pro rata from the Holders of shares of such
Series in proportion to the number of shares of such Series held by such Holders or by lot or in such manner as the
Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of this Statement and
applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the terms and
conditions upon which Series 5 VRDP Shares will be redeemed from time to time.

(ii)        (A)        In accordance with this Statement and if then required pursuant to the VRDP Fee Agreement, if the
Liquidity Provider acquires any Series 5 VRDP Shares pursuant to the Purchase Obligation and continues to be the
beneficial owner for federal income tax purposes of such Purchased VRDP Shares for a period of six months during
which such Purchased VRDP Shares cannot be successfully remarketed (i.e., a Failed Remarketing
Condition�Purchased VRDP Shares shall have occurred and be continuing for such period of time with respect to such
Purchased VRDP Shares), the Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption;
provided, that, as of the date of redemption: (i) to the extent any Series 5 VRDP Shares are Outstanding and held by
Persons other than the Liquidity Provider, the Purchase Obligation of the Liquidity Provider whose Series 5 VRDP
Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the
extent required by, and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a
party, and (ii) to the extent (a) any Series 5 VRDP Shares are Outstanding and held by Persons other than the
Liquidity Provider and (b) the Purchase Obligation of the Liquidity Provider whose Series 5 VRDP Shares are subject
to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the extent required by,
and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a party, the Liquidity
Provider whose Series 5 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares
Redemption shall have made written affirmation to the Fund not later than the Business Day immediately preceding
the Redemption Date to the effect that the Liquidity Provider is in compliance with the Purchase Obligation in
accordance with its terms. Notwithstanding the foregoing proviso, any failure or delay by the Liquidity Provider
whose Series 5 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption to
deliver the affirmation referred to in the foregoing proviso shall not relieve the Fund of its obligation to effectuate a
Failed Remarketing Condition�Purchased VRDP Shares Redemption and shall only result in a delay by the Fund to
effectuate a Failed Remarketing Condition�Purchased VRDP Shares Redemption until one (1) Business Day following
the date that such Liquidity Provider delivers such affirmation or such affirmation is no longer required to be
delivered. The six-month holding period for Purchased VRDP Shares acquired and held as a result of a continuing
Failed Remarketing Condition�Purchased VRDP Shares shall be determined by the Fund on a first-in, first-out basis.
The Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption on the date fixed by the
Fund therefor, which date shall not be later than three Business Days after the expiration of the six-month holding
period in respect of the applicable Purchased VRDP Shares, except that if the Fund does not have funds legally
available for the redemption of all of the required number of Purchased VRDP Shares which are subject to the Failed
Remarketing Condition�Purchased VRDP Shares Redemption or the Fund otherwise is unable as a result of applicable
law to effect such redemption on or prior to three Business Days after the expiration of the applicable six-month
holding period, the Fund shall redeem those Series 5 VRDP Shares which it was unable to redeem on the earliest
practicable date on which it is able to effect such redemption. In the event that the Liquidity Provider receives any
Series 5 VRDP Shares in the distribution referred to under �Designation of Series 5 VRDP� above in respect of shares
of Target Fund VRDP (x) beneficially owned by the Liquidity Provider for federal income tax purposes and that were
acquired pursuant to the Liquidity Provider�s purchase obligation with respect to the Target Fund VRDP,
(y) continuously beneficially owned for federal income tax purposes by the Liquidity Provider from the date of
acquisition and (z) not successfully remarketed, then (I) the Series 5 VRDP Shares so received shall be treated as
Purchased VRDP Shares, (II) a Failed Remarketing Condition�Purchased VRDP Shares shall be deemed to exist and
be continuing as of the date of distribution of the Series 5 VRDP Shares and to have commenced on the date the
Liquidity Provider acquired the related shares of Target Fund VRDP pursuant to the Liquidity Provider�s
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purchase obligation with respect to the Target Fund VRDP and (III) any notices given by the Liquidity Provider in
accordance with the VRDP fee agreement relating to the Target Fund VRDP shall be deemed to have been given in
accordance with the VRDP Fee Agreement for purposes of this subsection (b)(ii).

(B)        Upon the occurrence and during the continuance of a Failed Remarketing Condition�Purchased VRDP Shares
with respect to any Series 5 VRDP Shares, by the fifth Business Day following delivery of notice thereof from the
Liquidity Provider in accordance with the VRDP Fee Agreement, the Fund shall cause the Custodian to segregate, by
means of appropriate identification on its books and records or otherwise in accordance with the Custodian�s normal
procedures, from the other assets of the Fund (a �Liquidity Account�) Liquidity Account Investments with a Market
Value equal to at least 110% of the Liquidation Preference of such Purchased VRDP Shares. If, while the Failed
Remarketing Condition�Purchased VRDP Shares with respect to such Purchased VRDP Shares is continuing, the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares as of the close of business on any Business Day is less than 110% of the Liquidation Preference of such
Purchased VRDP Shares, then the Fund shall cause the Custodian and the Investment Adviser to take all such
necessary actions, including segregating additional assets of the Fund as Liquidity Account Investments, so that the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares is at least equal to 110% of the Liquidation Preference of such Purchased VRDP Shares not later than
the close of business on the next succeeding Business Day. With respect to assets of the Fund segregated as Liquidity
Account Investments, the Investment Adviser, on behalf of the Fund, shall be entitled to instruct the Custodian with a
copy to the Liquidity Provider on any date to release any Liquidity Account Investments with respect to any
Purchased VRDP Shares from such segregation and to substitute therefor other Liquidity Account Investments, so
long as (x) the assets of the Fund segregated as Liquidity Account Investments with respect to such Purchased VRDP
Shares at the close of business on such date have a Market Value equal to 110% of the Liquidation Preference of such
Purchased VRDP Shares and (y) the assets of the Fund designated and segregated as Deposit Securities at the close of
business on such date have a Market Value equal to the Liquidity Requirement (if any) determined in accordance with
subparagraph (C) below with respect to such Purchased VRDP Shares for such date. The Fund shall cause the
Custodian not to permit any lien, security interest or encumbrance to be created or permitted to exist on or in respect
of any Liquidity Account Investments included in the Liquidity Account for any Purchased VRDP Shares, other than
liens, security interests or encumbrances arising by operation of law and any lien of the Custodian with respect to the
payment of its fees or repayment for its advances.

(C)        Subject to notice having been received as referred to in subparagraph (B) above, the Market Value of the
Deposit Securities held in the Liquidity Account for any Purchased VRDP Shares, from and after the day (or, if such
day is not a Business Day, the next succeeding Business Day) preceding the expiration of the six-month holding
period for the Failed Remarketing Condition�Purchased VRDP Shares applicable to such Purchased VRDP Shares
(which, for the avoidance of doubt, may result in multiple six month holding periods, each in respect of a Failed
Remarketing Condition�Purchased VRDP Shares in respect of applicable Purchased VRDP Shares) specified in the
table set forth below, shall not be less than the
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percentage of the Liquidation Preference for such Purchased VRDP Shares set forth below opposite such day (the
�Liquidity Requirement�), but in all cases subject to the cure provisions of paragraph (D) below:

Number of Days*
Preceding the Six-Month Anniversary of

Liquidity Provider�s Purchase
Value of Deposit Securities

as Percentage of Liquidation Preference
135 20% 
105 40% 
75 60% 
45 80% 
15 100% 

* Or if such day is not a Business Day, the next succeeding Business Day
(D)        If the aggregate Market Value of the Deposit Securities included in the Liquidity Account for any Purchased
VRDP Shares as of the close of business on any Business Day is less than the Liquidity Requirement in respect of
such Purchased VRDP Shares for such Business Day, then the Fund shall cause the segregation of additional or
substitute Deposit Securities in respect of the Liquidity Account for such Purchased VRDP Shares, so that the
aggregate Market Value of the Deposit Securities included in the Liquidity Account for such Purchased VRDP Shares
is at least equal to the Liquidity Requirement for such Purchased VRDP Shares not later than the close of business on
the next succeeding Business Day.

(E)        The Deposit Securities included in the Liquidity Account for any Purchased VRDP Shares may be applied by
the Fund, in its discretion, towards payment of the Redemption Price for such Purchased VRDP Shares. Upon the
earlier to occur of (x) the successful remarketing of the Purchased VRDP Shares or (y) the deposit by the Fund with
the Tender and Paying Agent with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an
initial combined Market Value sufficient to effect the redemption of such Purchased VRDP Shares on the Redemption
Date for such Purchased VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for such
Purchased VRDP Shares as contemplated by this Section 10(b)(ii) shall lapse and be of no further force and effect.

(F)        The provisions of subparagraphs (A) through (E) of this Section 10(b)(ii) may be amended by the Fund, by
resolution of the Board of Trustees duly adopted, without shareholder approval in order to conform to the terms of a
VRDP Fee Agreement or as otherwise necessary or desirable in the judgment of the Board of Trustees, provided that
the Fund receives the prior written consent of the Liquidity Provider.

(iii)        At least six months prior to the scheduled mandatory Redemption Date of August 1, 2040 specified in
Section 10(b)(i) above, if any Series 5 VRDP Shares then remain Outstanding, the Fund shall cause the Custodian to
segregate in a Liquidity Account (but without duplication of any Liquidity Account then in effect pursuant to
Section 10(b)(ii) above), by means of appropriate identification on its books and records or otherwise in accordance
with the Custodian�s normal procedures, from the other assets of the Fund, Liquidity Account Investments with a
Market Value equal to at least 110% of the Liquidation Preference of the then Outstanding Series 5 VRDP Shares.
The Fund shall maintain such Liquidity Account in accordance with Section 10(b)(ii)(B), (C) and (D) above and
comply with the requirements set forth therein with respect to Liquidity Account Investments and the Liquidity
Requirement; provided, that for purposes of this Section 10(b)(iii) all references therein to Purchased VRDP Shares
shall be deemed to be to all Outstanding Series 5 VRDP Shares, all references therein to the Failed Remarketing
Condition�Purchased VRDP Shares or the related six-month period shall be deemed to be to the six-month period
preceding the scheduled mandatory Redemption Date of August 1, 2040, and the references to notice by the Liquidity
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Outstanding Series 5 VRDP Shares may be applied by the Fund, in its discretion, towards payment of the Redemption
Price for the Outstanding Series 5 VRDP Shares. Upon the deposit by the Fund with the Tender and Paying Agent
with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an initial combined Market
Value sufficient to effect the redemption of the Outstanding Series 5 VRDP Shares on the August 1, 2040 Redemption
Date for the Outstanding Series 5 VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for the
Outstanding Series 5 VRDP Shares as contemplated by this Section 10(b)(iii) shall lapse and be of no further force
and effect.

(c)        Notice of Redemption. If the Fund shall determine or be required to redeem, in whole or in part, shares of
Series 5 VRDP pursuant to paragraph (a) or (b)(i) of this Section 10, the Fund will send a notice of redemption (a
�Notice of Redemption�), by Electronic Means (or by first class mail, postage prepaid, in the case where the Series 5
VRDP Shares are in physical form outside the book-entry system of the Securities Depository), to Holders thereof and
the Liquidity Provider or, in the case of a redemption pursuant to paragraph (b)(ii) of this Section 10, only to the
Liquidity Provider, or request the Tender and Paying Agent, on behalf of the Fund to promptly do so by Electronic
Means (or by first class mail, postage prepaid, in the case where the Series 5 VRDP Shares are in physical form
outside the book-entry system of the Securities Depository) so long as the Notice of Redemption is furnished by the
Fund to the Tender and Paying Agent in electronic format at least five (5) Business Days prior to the date a Notice of
Redemption is required to be delivered to the Holders, unless a shorter period of time shall be acceptable to the Tender
and Paying Agent. A Notice of Redemption shall be sent to Holders not less than 10 days prior to the date fixed for
redemption in such Notice of Redemption (the �Redemption Date�). Each such Notice of Redemption shall state: (i) the
Redemption Date; (ii) the number of Series 5 VRDP Shares to be redeemed; (iii) the CUSIP number for the Series 5
VRDP Shares; (iv) the Redemption Price; (v) the place or places where the certificate(s), if any, for such VRDP
Shares (properly endorsed or assigned for transfer, if the Board of Trustees requires and the Notice of Redemption
states) are to be surrendered for payment of the Redemption Price; (vi) that dividends on the Series 5 VRDP Shares to
be redeemed will cease to accumulate from and after such Redemption Date; and (vii) the provisions of this Statement
under which such redemption is made. If fewer than all Series 5 VRDP Shares held by any Holder are to be redeemed,
the Notice of Redemption delivered to such Holder shall also specify the number of Series 5 VRDP Shares to be
redeemed from such Holder. The Fund may provide in any Notice of Redemption relating to an optional redemption
contemplated to be effected pursuant to this Statement that such redemption is subject to one or more conditions
precedent not otherwise expressly stated herein and that the Fund shall not be required to effect such redemption
unless each such condition has been satisfied at the time or times and in the manner specified in such Notice of
Redemption. No defect in the Notice of Redemption or delivery thereof shall affect the validity of redemption
proceedings, except as required by applicable law.

(d)        No Redemption Under Certain Circumstances. Notwithstanding the provisions of paragraphs (a) or (b) of
this Section 10, if any dividends on shares of Series 5 VRDP (whether or not earned or declared) are in arrears, no
shares of such Series shall be redeemed unless all Outstanding shares of such Series are simultaneously redeemed, and
the Fund shall not purchase or otherwise acquire any shares of such Series; provided, however, that the foregoing shall
not prevent the purchase or acquisition of all Outstanding shares of such Series pursuant to the successful completion
of an otherwise lawful purchase or exchange offer made on the same terms to, and accepted by, Holders of all
Outstanding shares of such Series.

(e)        Absence of Funds Available for Redemption. To the extent that any redemption for which a Notice of
Redemption has been provided is not made by reason of the absence of legally available funds therefor in accordance
with the Declaration and applicable law, such redemption shall be made as soon as practicable to the extent such funds
become available. A failure to redeem Series 5 VRDP Shares shall be deemed to exist at any time after the date
specified for redemption in a Notice of Redemption when the Fund shall have failed, for any reason whatsoever, to
deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares for which such
Notice of Redemption has been sent; provided, however, that the foregoing shall not apply in the case of the Fund�s
failure to deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares where

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

533



(i) the Notice of Redemption relating to

36

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

534



such redemption provided that such redemption was subject to one or more conditions precedent and (ii) any such
condition precedent shall not have been satisfied at the time or times and in the manner specified in such Notice of
Redemption. Notwithstanding the fact that the Fund may not have redeemed Series 5 VRDP Shares for which a
Notice of Redemption has been provided, dividends shall be declared and paid on Series 5 VRDP Shares in
accordance with and subject to the conditions of this Statement and shall be included in the Redemption Price in
respect of those Series 5 VRDP Shares for which a Notice of Redemption has been provided.

(f)        Tender and Paying Agent as Trustee of Redemption Payments by Fund. All moneys paid to the Tender
and Paying Agent for payment of the Redemption Price of Series 5 VRDP Shares called for redemption shall be held
in trust by the Tender and Paying Agent for the benefit of Holders of shares so to be redeemed.

(g)        Deposit with the Tender and Paying Agent; Shares for Which Notice of Redemption Has Been Given
Are No Longer Outstanding. Provided a Notice of Redemption has been provided pursuant to paragraph (c) of this
Section 10, not later than 12:00 noon, New York City time, on a Business Day not less than ten (10) days preceding
the Redemption Date specified in such notice, the Fund shall irrevocably deposit with the Tender and Paying Agent an
aggregate amount of Deposit Securities with a Market Value equal to the Redemption Price to be paid on the
Redemption Date for the Series 5 VRDP Shares that are subject to such notice. Provided a Notice of Redemption has
been provided pursuant to paragraph (c) of this Section 10, upon the deposit with the Tender and Paying Agent of
Deposit Securities with a Market Value equal to the Redemption Price to be paid on the Redemption Date for the
Series 5 VRDP Shares that are the subject of such notice, dividends on such shares shall cease to accumulate, except
as included in the Redemption Price, and such shares shall no longer be deemed to be Outstanding, except as noted
below with respect to the VRDP Purchase Agreement, for any purpose, and all rights of the Holders of the shares so
called for redemption shall cease and terminate, except the right of such Holders to receive the Redemption Price, but
without any interest or other additional amount, except as provided in paragraph (e)(i) of Section 2 of this Part I and in
Section 3 of Part I of this Statement. Upon surrender in accordance with the Notice of Redemption of the certificates
for any shares so redeemed (properly endorsed or assigned for transfer, if the Board of Trustees shall so require and
the Notice of Redemption shall so state), the Redemption Price shall be paid by the Tender and Paying Agent to the
Holders of Series 5 VRDP Shares subject to redemption. In the case that fewer than all of the shares represented by
any such certificate are redeemed, a new certificate shall be issued, representing the unredeemed shares, without cost
to the Holder thereof. The Fund shall be entitled to receive from the Tender and Paying Agent, promptly after the date
fixed for redemption, any cash deposited with the Tender and Paying Agent in excess of (i) the aggregate Redemption
Price of the Series 5 VRDP Shares called for redemption on such date and (ii) all other amounts to which Holders of
Series 5 VRDP Shares called for redemption may be entitled. Any funds so deposited that are unclaimed at the end of
90 days from such Redemption Date shall, to the extent permitted by law, be repaid to the Fund, after which time the
Holders of Series 5 VRDP Shares so called for redemption may look only to the Fund for payment of the Redemption
Price and all other amounts to which they may be entitled. The Fund shall be entitled to receive, from time to time
after the date fixed for redemption, any interest on the funds so deposited. Notwithstanding the foregoing, Series 5
VRDP Shares will be deemed to be Outstanding for purposes of the VRDP Purchase Agreement until redeemed by the
Fund.

(h)        Compliance With Applicable Law. In effecting any redemption pursuant to this Section 10, the Fund shall
use its best efforts to comply with all applicable conditions precedent to effecting such redemption under the 1940 Act
and any applicable Massachusetts law, but shall effect no redemption except in accordance with the 1940 Act and any
applicable Massachusetts law.

(i)        Only Whole VRDP Shares May Be Redeemed. In the case of any redemption pursuant to this Section 10,
only whole Series 5 VRDP Shares shall be redeemed, and in the event that any provision of the Declaration would
require redemption of a fractional share, the Tender and Paying Agent shall be authorized to round up so that only
whole shares are redeemed.
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(j)        Modification of Redemption Procedures. Notwithstanding the foregoing provisions of this Section 10, the
Fund may, in its sole discretion, modify the procedures set forth above with respect to notification of redemption for
the Series 5 VRDP Shares, provided that such modification does not materially and adversely affect the Holders of the
Series 5 VRDP Shares or cause the Fund to violate any law, rule or regulation; and provided further that no such
modification shall in any way alter the obligations of the Tender and Paying Agent without its prior written consent.
Furthermore, if in the sole discretion of the Board of Trustees, after consultation with counsel, modification of the
foregoing redemption provisions are permissible under the rules and regulations or interpretations of the SEC and the
Code (including in respect of the treatment of the Series 5 VRDP Shares as stock for U.S. federal income tax
purposes) with respect to the redemption of Series 5 VRDP Shares owned by the Liquidity Provider, the Fund,
without shareholder approval, by resolution of the Board of Trustees, may modify such redemption procedures.

11.        Liquidation Rights.

(a)        Ranking. Shares of Series 5 VRDP shall rank on a parity with each other, with shares of any other Series of
VRDP and with shares of any other series of Preferred Shares as to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

(b)        Distributions Upon Liquidation. Upon the dissolution, liquidation or winding up of the affairs of the Fund,
whether voluntary or involuntary, the Holders of Series 5 VRDP Shares then Outstanding shall be entitled to receive
and to be paid out of the assets of the Fund available for distribution to its shareholders, before any payment or
distribution shall be made on the Common Shares or on any other class of shares of the Fund ranking junior to the
Series 5 VRDP Shares upon dissolution, liquidation or winding up, an amount equal to the Liquidation Preference
with respect to such shares plus an amount equal to all dividends thereon (whether or not earned or declared)
accumulated but unpaid to (but not including) the date of final distribution in same day funds, together with any
payments required to be made pursuant to Section 3 of Part I of this Statement in connection with the liquidation of
the Fund. After the payment to the Holders of the Series 5 VRDP Shares of the full preferential amounts provided for
in this paragraph (b), the Holders of Series 5 VRDP Shares as such shall have no right or claim to any of the
remaining assets of the Fund.

(c)        Pro Rata Distributions. In the event the assets of the Fund available for distribution to the Holders of Series
5 VRDP Shares upon any dissolution, liquidation or winding up of the affairs of the Fund, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such Holders are entitled pursuant to paragraph
(b) of this Section 11, no such distribution shall be made on account of Series 5 VRDP or any shares of any other class
or Series of Preferred Shares ranking on a parity with the Series 5 VRDP Shares with respect to the distribution of
assets upon such dissolution, liquidation or winding up unless proportionate distributive amounts shall be paid on
account of the Series 5 VRDP Shares, ratably, in proportion to the full distributable amounts for which holders of
Series 5 VRDP Shares and all such parity shares are respectively entitled upon such dissolution, liquidation or
winding up.

(d)        Rights of Junior Shares. Subject to the rights of the holders of shares of any other series or class or classes of
shares ranking on a parity with the Series 5 VRDP Shares with respect to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund, after payment shall have been made in full to the Holders of the
Series 5 VRDP Shares as provided in paragraph (b) of this Section 11, but not prior thereto, any other series or class
or classes of shares ranking junior to the Series 5 VRDP Shares with respect to the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund shall, subject to the respective terms and provisions (if
any) applying thereto, be entitled to receive any and all assets remaining to be paid or distributed, and the Holders of
the Series 5 VRDP Shares shall not be entitled to share therein.

(e)        Certain Events Not Constituting Liquidation. Neither the sale of all or substantially all the property or
business of the Fund, nor the merger, consolidation or reorganization of the Fund into or with any business or
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business or statutory trust, corporation or other entity into or with the Fund shall be a dissolution, liquidation or
winding up, whether voluntary or involuntary, for the purposes of this Section 11.

12.        Purchase Obligation. As long as Series 5 VRDP Shares are Outstanding, except as otherwise provided
pursuant to Section 4 of Part I of this Statement in connection with a Special Rate Period, the Fund shall maintain a
VRDP Purchase Agreement providing for a Purchase Obligation with a Liquidity Provider with short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the Series 5 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the
1940 Act on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis as determined
in the sole discretion of the Board of Trustees. If the Fund maintains a VRDP Purchase Agreement providing a
Purchase Obligation, the provisions herein relating to the Liquidity Provider shall be operative and the following shall
apply:

(a)        The Fund shall notify, or cause the Tender and Paying Agent to notify, Holders by Electronic Means, or by
first class mail, postage prepaid, in the case in which Series 5 VRDP Shares are in physical form outside the
book-entry system of the Securities Depository, (A) of the occurrence of a Mandatory Tender Event or Mandatory
Purchase Event, (B) in the event that there is a substitute Liquidity Provider (including, but not limited to, as to the
Liquidity Provider, its consolidation or amalgamation with, or merger with and into, another entity, or the transfer of
all or substantially all of the Liquidity Provider�s assets to another entity), such notice to be provided at least seven
days� prior to any such substitution, or (C) of any downgrade in the short-term or long-term rating of the Series 5
VRDP Shares or the short-term rating of the Liquidity Provider by an NRSRO then rating the Series 5 VRDP Shares
or the Liquidity Provider, as applicable.

(b)        In the event of a Failed Remarketing Condition, the Fund will require in the Tender and Paying Agent
Agreement that the Tender and Paying Agent will notify the Fund and Holders by telephone or Electronic Means, or
by first class mail, postage prepaid, in the case in which Series 5 VRDP Shares are in physical form outside the
book-entry system of the Securities Depository, of such Failed Remarketing Condition.

(c)        Each Series 5 VRDP Share shall be subject to Tender to the Tender and Paying Agent for Remarketing on the
related Purchase Date or, in the event (i) no Remarketing occurs or (ii) pursuant to an attempted Remarketing shares
remain unsold and the Remarketing Agent does not purchase for its own account the unsold Series 5 VRDP Shares
tendered to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such
Series 5 VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity
Provider on such Purchase Date pursuant to a Final Notice of Purchase. If there is no Tender and Paying Agent or the
Tender and Paying Agent does not perform such obligation pursuant to the VRDP Purchase Agreement, Beneficial
Owners and their Agent Members shall have the right to tender their Series 5 VRDP Shares directly to the Liquidity
Provider pursuant to a Final Notice of Purchase. In the event there is no Tender and Paying Agent or for any reason
the Tender and Paying Agent does not, or in the reasonable judgment of the Fund will not, perform its obligations
under the VRDP Purchase Agreement, the Fund (i) upon becoming aware thereof, shall promptly notify the Liquidity
Provider, the Remarketing Agent and the Holders by Electronic Means of such event, and (ii) so long as such event is
continuing, shall use its best efforts to direct the Remarketing Agent to forward, concurrently with the delivery thereof
to the Liquidity Provider or as promptly as practicable thereafter, any Remarketing Notice to each Beneficial Owner
or Holder tendering Series 5 VRDP Shares that are the subject of such notice.

(d)        The Fund will require in the Tender and Paying Agent Agreement that, pursuant to a Tender, Series 5 VRDP
Shares that are not sold in a Remarketing will be tendered by the Tender and Paying Agent to the Liquidity Provider
for payment of the Purchase Price on the Purchase Date pursuant to the VRDP Purchase Agreement.

(e)        Except as set forth in Section 10(b)(ii) of Part I of this Statement in connection with a mandatory redemption
of Series 5 VRDP Shares, the Fund shall have no obligation to purchase Series 5 VRDP Shares acquired by the
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(f)        Series 5 VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to the Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding Series 5 VRDP Shares. The Mandatory Purchase
Date shall not be later than seven days following the date a Mandatory Purchase Notice is sent to the Holders by
Electronic Means, and in any event shall be not later than the Business Day immediately preceding the termination of
the VRDP Purchase Agreement. Any notice given in respect of a Mandatory Purchase under this Statement shall be
conclusively presumed to have been duly given, whether or not the Holders receive such notice. Upon the occurrence
of a Mandatory Purchase Event, all Outstanding Series 5 VRDP Shares automatically shall be subject to Mandatory
Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any Series 5
VRDP Shares tendered pursuant to an Optional Tender or Mandatory Tender for which the Purchase Date has not yet
occurred.

(g)        In the event Series 5 VRDP Shares are issued in certificated form outside the book-entry system of the
Securities Depository and a Holder fails to deliver such Series 5 VRDP Shares to which a Mandatory Purchase relates,
on or prior to the Mandatory Purchase Date, the Holder of such Series 5 VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered Series 5 VRDP Shares as of the scheduled Purchase Date. Any such undelivered
Series 5 VRDP Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying
Agent will place stop-transfer orders against the undelivered Series 5 VRDP Shares. Any moneys held by the Tender
and Paying Agent for the purchase of undelivered Series 5 VRDP Shares shall be held in a separate account, shall not
be invested, and shall be held for the exclusive benefit of the Holder of such undelivered Series 5 VRDP Shares. The
undelivered Series 5 VRDP Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment
of the Purchase Price), and the Fund will issue to the purchaser replacement Series 5 VRDP Share certificates in lieu
of such undelivered Series 5 VRDP Shares.

(h)        The Fund shall use its best efforts to engage at all times a Tender and Paying Agent to perform the duties
specified in this Statement, the Tender and Paying Agent Agreement and the VRDP Purchase Agreement with respect
to the Tender and Paying Agent.

The provisions of paragraphs (a) through (g) of this Section 12 may be amended by the Board of Trustees, by
resolution duly adopted, without shareholder approval in order to conform to a VRDP Purchase Agreement providing
a Purchase Obligation.

13.        Miscellaneous.

(a)        Amendment of or Supplements to this Statement. The Board of Trustees may, by resolution duly adopted,
without shareholder approval (except as otherwise provided by this Statement or required by applicable law), amend
or supplement this Statement to (1) reflect any amendments or supplements hereto which the Board of Trustees is
entitled to adopt pursuant to the terms of this Statement without shareholder approval or (2) provide for the issuance
of additional shares of Series 5 VRDP (and terms relating thereto). Each such additional share of Series 5 VRDP shall
be governed by the terms of this Statement as so amended or supplemented.

(b)        No Fractional Shares. No fractional Series 5 VRDP Shares shall be issued.

(c)        Status of VRDP Shares Redeemed, Exchanged or Otherwise Acquired by the Fund. Series 5 VRDP
Shares which are redeemed, exchanged or otherwise acquired by the Fund shall return to the status of authorized and
unissued Preferred Shares without designation as to series, provided, however, that any
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Series 5 VRDP Shares which are provisionally delivered by the Fund to or for the account of an agent of the Fund or
to or for the account of a purchaser of such Series 5 VRDP Shares, but for which final payment is not received by the
Fund, shall return to the status of authorized and unissued Series 5 VRDP Shares.

(d)        Purchase Obligation Part of VRDP Shares. Each Holder and Beneficial Owner, by virtue of acquiring
Series 5 VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Purchase
Obligation as part of the Series 5 VRDP Shares rather than as a separate property right.

(e)        Treatment of VRDP Shares as Stock. Each Holder and Beneficial Owner, by virtue of acquiring Series 5
VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Series 5 VRDP Shares as
stock in the Fund.

(f)        Board May Resolve Ambiguities. To the extent permitted by applicable law, the Board of Trustees may
interpret or adjust the provisions of this Statement to resolve any inconsistency or ambiguity or to remedy any formal
defect.

(g)        Headings Not Determinative. The headings contained in this Statement are for convenience of reference only
and shall not affect the meaning or interpretation of this Statement.

(h)        Notices. All notices or communications, unless otherwise specified in the By-laws of the Fund or this
Statement, shall be sufficiently given if in writing and delivered in person, by Electronic Means or mailed by
first-class mail, postage prepaid.

(i)        Actions on Other than Business Days. Unless otherwise provided herein, if the date for making any payment,
performing any act or exercising any right, in each case as provided for in this Statement, is not a Business Day, such
payment shall be made, act performed or right exercised on the next succeeding Business Day, with same force and
effect as if made or done on the normal date provided therefor, and, with respect to any payment so made, no
dividends, interest or other amount shall accrue for the period between such normal date and the date of the payment.

PART II

1.        Remarketing Procedures.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their Series 5 VRDP Shares (in
denominations of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date
designated in a Notice of Tender (or, if such day is not a Business Day, on the next succeeding Business Day). Each
Notice of Tender shall be irrevocable (except as described below) and effective upon receipt and shall:

(i)        be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if email
transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than 2:00 p.m.,
New York City time, on any Business Day;

(ii)        state the series and the aggregate number of Series 5 VRDP Shares to be purchased, the CUSIP number of the
Series 5 VRDP Shares to be purchased, and the Purchase Date and be in substantially the form of and contain such
other information specified in an exhibit to the VRDP Purchase Agreement; and

(iii)        state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to deliver the
Series 5 VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described below)
on or before 2:00 p.m., New York City time, on the Purchase Date.
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(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent shall provide a copy to the Liquidity
Provider and the Remarketing Agent (with a copy to the Fund) as promptly as practicable by Electronic Means, but no
later than 4:00 p.m., New York City time, on the date of receipt or deemed receipt.

(c)        Any Notice of Tender delivered to the Tender and Paying Agent by a Beneficial Owner or its Agent Member
after 2:00 p.m., New York City time, shall be deemed to have been received by the Tender and Paying Agent on the
next succeeding Business Day, and the Purchase Date shall be adjusted such that the Purchase Date shall be the
Business Day next succeeding the date specified as the Purchase Date in the relevant Notice of Tender.

(d)        The determination of the Tender and Paying Agent as to whether a Notice of Tender has been properly
delivered pursuant to the foregoing in paragraph (a)(i) and (ii) shall be conclusive and binding upon the Beneficial
Owner and its Agent Member.

(e)        (i)        Series 5 VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender
Event.

(ii)        Promptly following the occurrence of a Mandatory Tender Event, and in any event within three (3) Business
Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the Tender and
Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the Fund), shall
provide a Mandatory Tender Notice by Electronic Means to the Holders, the Remarketing Agent and the Liquidity
Provider, specifying a Purchase Date for all Outstanding Series 5 VRDP Shares. Any notice given in respect of a
Mandatory Tender under this Statement will be conclusively presumed to have been duly given, whether or not the
Holders or Beneficial Owners receive such notice.

(iii)        Upon the occurrence of a Mandatory Tender Event, all Outstanding Series 5 VRDP Shares automatically
shall be subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated
Purchase Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the
Liquidity Provider, including any Series 5 VRDP Shares previously tendered pursuant to an Optional Tender for
which the Purchase Date has not yet occurred. In the event that Series 5 VRDP Shares are issued in certificated form
outside the book-entry system of the Securities Depository and a Holder of Series 5 VRDP Shares fails to deliver such
Series 5 VRDP Shares to which a Mandatory Tender relates on or prior to the Purchase Date, the Holder of such
Series 5 VRDP Shares shall not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered Series 5 VRDP Shares as of the
scheduled Purchase Date. Any such undelivered Series 5 VRDP Shares will be deemed to be delivered to the Tender
and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered Series 5
VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered Series 5 VRDP
Shares will be held in a separate account by the Tender and Paying Agent, will not be invested, and will be held for
the exclusive benefit of the Holder of such undelivered Series 5 VRDP Shares. The undelivered Series 5 VRDP
Shares will be deemed to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and
the Fund will issue to the purchaser replacement Series 5 VRDP Share certificates in lieu of such undelivered Series 5
VRDP Shares.

(f)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a notice to the effect that such Beneficial Owner wishes to
revoke its election to tender some or all of the Series 5 VRDP Shares that were specified in such Notice of Tender to
be purchased (a �Notice of Revocation�). Any Notice of Revocation delivered
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to the Tender and Paying Agent shall be promptly delivered by Electronic Means by the Tender and Paying Agent to
the Liquidity Provider and the Remarketing Agent (with a copy to the Fund) by 12:00 noon, New York City time, on
the Business Day immediately preceding the relevant Purchase Date. The Remarketing Agent (following receipt of
such Notice of Revocation) shall notify the Tender and Paying Agent and the Liquidity Provider of the number of
Series 5 VRDP Shares specified in such Notice of Revocation that are subject to an agreement of sale pursuant to a
Remarketing by Electronic Means not later than 2:00 p.m., New York City time, on the Business Day immediately
preceding the Purchase Date. The Tender and Paying Agent will contact the Remarketing Agent by Electronic Means
by 1:45 p.m., New York City time, if such notification has not been received by that time. The Tender and Paying
Agent shall deliver such notification to the Beneficial Owner or its Agent Member promptly following receipt from
the Remarketing Agent, and in any event by 4:00 p.m., New York City time, on the Business Day immediately
preceding the Purchase Date. Any such Notice of Revocation shall be effective (without further action on the part of
the Beneficial Owner or its Agent Member) as a revocation of the Optional Tender of the number of Series 5 VRDP
Shares specified therein as being sought to be revoked, but (except as set forth below) only if and to the extent that the
Remarketing Agent has not entered into an agreement to sell such Series 5 VRDP Shares. A Notice of Revocation
shall be effective as to the number of Series 5 VRDP Shares specified therein as having been revoked less the number
of such Series 5 VRDP Shares in respect of which the Remarketing Agent has so notified the Tender and Paying
Agent and the Liquidity Provider that it has entered into an agreement of sale. Notwithstanding the foregoing,
tendered Series 5 VRDP Shares, if any, that remain unsold on the related Purchase Date shall be allocated by the
Remarketing Agent to each Notice of Revocation received in respect of Series 5 VRDP Shares tendered for purchase
on such Purchase Date and not already satisfied in the chronological order in which each such Notice of Revocation
was received by the Tender and Paying Agent, and each such Notice of Revocation shall be effective only to the
extent of such allocation and availability of unsold Series 5 VRDP Shares.

(g)        Except as otherwise provided pursuant to Section 4 of Part I of this Statement in connection with a Special
Rate Period, the Fund shall use its best efforts to engage at all times a Remarketing Agent that is a nationally
recognized securities dealer with expertise in remarketing variable-rate securities to use its best efforts to remarket all
Series 5 VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of this Statement.

2.        Remarketing Schedule.

(a)        In connection with any attempted Remarketing, all tendered Series 5 VRDP Shares shall be remarketed at the
Purchase Price of such Series 5 VRDP Shares. The calculation of the Purchase Price of the Series 5 VRDP Shares that
are remarketed or purchased by the Liquidity Provider shall be made by the Remarketing Agent in advance of such
Remarketing or purchase and, together with the details of the aggregate number and Purchase Price of remarketed
Series 5 VRDP Shares and the aggregate number and Purchase Price of Series 5 VRDP Shares to be purchased by the
Liquidity Provider pursuant to the Purchase Obligation, shall be communicated by the Remarketing Agent to the
Fund, the Liquidity Provider and the Tender and Paying Agent by Electronic Means by 2:00 p.m., New York City
time, on the Business Day immediately preceding the Purchase Date, as described below. The proceeds of the sale of
any remarketed Series 5 VRDP Shares by the Remarketing Agent relating to tendered Series 5 VRDP Shares shall be
used by the Tender and Paying Agent for the purchase of the tendered Series 5 VRDP Shares at the Purchase Price,
and the terms of the sale will provide for the wire transfer of such Purchase Price by the Remarketing Agent to be
received by the Tender and Paying Agent no later than 11:00 a.m., New York City time, on the related Purchase Date
for payment to the Agent Member of the Beneficial Owner, in the case of an Optional Tender, or Holder, in the case
of a Mandatory Tender, tendering Series 5 VRDP Shares for sale through the Securities Depository in immediately
available funds against delivery of the tendered Series 5 VRDP Shares to the Tender and Paying Agent through the
Securities Depository, the delivery of such Series 5 VRDP Shares to the Tender and Paying Agent through the
Securities Depository no later than 2:00 p.m., New York City time, on the related Purchase Date, and the re-delivery
of such Series 5 VRDP Shares by means of �FREE� delivery through the Securities Depository to the Remarketing
Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m., New York City
time, on the related Purchase Date.
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(b)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by Electronic Means, that sets forth the number of Series 5 VRDP Shares, if any, that it successfully
remarketed for purchase on such Purchase Date and the aggregate Purchase Price of such sold Series 5 VRDP Shares
and the number of Series 5 VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and
the aggregate Purchase Price of such unsold Series 5 VRDP Shares to be paid by the Liquidity Provider. If the
Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of the Series 5 VRDP
Shares to be purchased on such Purchase Date, the Tender and Paying Agent will promptly, and in any event not later
than 4:00 p.m., New York City time, on such Business Day, deliver by Electronic Means to the Liquidity Provider
(with a copy to the Fund) a Preliminary Notice of Purchase that, subject to delivery of the Final Notice of Purchase on
the Purchase Date described below, provides for the purchase by the Liquidity Provider of the number of such Series 5
VRDP Shares that the Remarketing Agent stated in the Remarketing Notice as not having been successfully
remarketed, including the aggregate Purchase Price of such Series 5 VRDP Shares, as calculated by the Remarketing
Agent. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of the Series 5
VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds for any tendered Series 5 VRDP
Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on
the Purchase Date), the Tender and Paying Agent will deliver by Electronic Means to the Liquidity Provider (with a
copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final Notice of Purchase that states
the number of Series 5 VRDP Shares required to be purchased by the Liquidity Provider. For purposes of the Final
Notice of Purchase, any tendered Series 5 VRDP Shares for which remarketing proceeds have not been received for
any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date, (other than
VRDP Shares owned by the Liquidity Provider and tendered for Remarketing) shall be treated as not having been
successfully remarketed and shall be required to be purchased by the Liquidity Provider. Except for manifest error, the
payment obligation of the Liquidity Provider shall equal the Purchase Price of the Series 5 VRDP Shares stated in the
Final Notice of Purchase delivered to the Liquidity Provider as being required to be purchased by the Liquidity
Provider.

(c)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any Series 5
VRDP Shares, wire transfer the aggregate Purchase Price of all Series 5 VRDP Shares in respect of which Final
Notices of Purchase have been delivered to it for purchase on such date, as follows: (i) in the case of a Final Notice of
Purchase delivered by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account
of the Tender and Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and
(ii) in the case of a Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an
Optional Tender, or by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent
or for any reason the Tender and Paying Agent does not perform its obligations under the VRDP Purchase Agreement
and the Liquidity Provider has received a Remarketing Notice that such Series 5 VRDP Shares have not been the
subject of an agreement of sale in a Remarketing and has received written notice from the Fund that there is no Tender
and Paying Agent or that the Tender and Paying Agent does not intend to perform its obligations under the VRDP
Purchase Agreement, by payment against delivery of the Series 5 VRDP Shares that are the subject of any such Final
Notice of Purchase, in each case, through means of the Securities Depository in the case of Series 5 VRDP Shares in
the form of global securities.

(d)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered Series 5 VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder, as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, Series 5 VRDP
Shares in satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the
Liquidity Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall
be held in trust for the benefit of the
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Liquidity Provider until the Series 5 VRDP Shares are delivered by the tendering Beneficial Owners or their Agent
Members, in the case of an Optional Tender, or by the tendering Holder, in the case of a Mandatory Tender, against
payment therefor, or returned to the Liquidity Provider. Any funds paid by the Remarketing Agent and held in an
account of the Tender and Paying Agent for the payment of the Purchase Price in connection with a Remarketing shall
be held in trust for the benefit of the Remarketing Agent on account of purchasers purchasing in a Remarketing until
the Series 5 VRDP Shares are delivered by the tendering Beneficial Owners or their Agent Members, in the case of an
Optional Tender, or by the tendering Holders, in the case of a Mandatory Tender, against payment therefor, or
returned to the Remarketing Agent on account of purchasers purchasing in a Remarketing. Upon receipt of Series 5
VRDP Shares from the tendering Beneficial Owners or their Agent Members, in the case of an Optional Tender, or
from the tendering Holders, in the case of a Mandatory Tender, by the Tender and Paying Agent, the Tender and
Paying Agent shall pay, subject to receipt of the Purchase Price by the Tender and Paying Agent in the form of
remarketing proceeds from the Remarketing Agent, with respect to Series 5 VRDP Shares successfully remarketed by
the Remarketing Agent, or in the form of payment pursuant to the VRDP Purchase Agreement from the Liquidity
Provider, with respect to Series 5 VRDP Shares subject to purchase pursuant to the Purchase Obligation, the Purchase
Price for such Series 5 VRDP Shares to the relevant tendering Beneficial Owners, Agent Members or Holders, as the
case may be. In accordance with and subject to the foregoing, the Tender and Paying Agent shall effect any such
payment on the applicable Purchase Date.

(e)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Series 5 VRDP
Shares in the form of global securities, the Remarketing or purchase by the Liquidity Provider thereof, and payments
with respect to the foregoing, will be accomplished in accordance with the applicable procedures of the Securities
Depository.

(f)        The Remarketing Agent and the Tender and Paying Agent each shall use commercially reasonable efforts to
meet the timing requirements set forth above. At any time that no Purchase Obligation is in effect (or with respect to a
Remarketing of Series 5 VRDP Shares held by the Liquidity Provider as to which any then-effective Purchase
Obligation by a successor liquidity provider is inapplicable), any Series 5 VRDP Shares unsold in a Remarketing shall
be returned to the relevant tendering Beneficial Owners or their Agent Members, or the relevant tendering Holders, as
the case may be, by the Tender and Paying Agent. The Remarketing Agent may, in its sole discretion, modify the
settlement procedures set forth above with respect to any Remarketing upon ten (10) days� prior written notice to the
Fund, the Liquidity Provider and the Tender and Paying Agent, provided any such modification does not adversely
affect the Holders, the Beneficial Owners, the Tender and Paying Agent, the Liquidity Provider or the Fund. The
Remarketing Agent may sell Series 5 VRDP Shares for its own account outside of a Remarketing at a price other than
the Purchase Price.

(g)        In connection with the allocation of Series 5 VRDP tendered for Remarketing by the Liquidity Provider and
any other Holder or Beneficial Owner of shares of Series 5 VRDP in any Remarketing, the Remarketing Agent shall
allocate those shares of Series 5 VRDP previously acquired by the Liquidity Provider pursuant to its Purchase
Obligation first to any purchasers in a Remarketing (such allocation coming first from those shares of Series 5 VRDP
acquired earliest by the Liquidity Provider).

3.        Determination of Applicable Rate.

(a)        The Applicable Rate shall be determined by the Remarketing Agent on and as of each Rate Determination
Date as the lowest rate under then-existing market conditions that in the Remarketing Agent�s sole judgment would
result in the Series 5 VRDP Shares on the first day of the Subsequent Rate Period next succeeding the Rate
Determination Date having a market value equal to the Liquidation Preference thereof (plus accumulated but unpaid
dividends thereon, whether or not earned or declared). Such determination shall be conclusive and binding upon the
interested parties. The Applicable Rate shall not exceed the Maximum Rate.
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Subsequent Rate Period. The Applicable Rate shall be in effect from and including the first day following such Rate
Determination Date to and including the following Rate Determination Date. The Remarketing Agent shall make the
Applicable Rate available after 5:00 p.m., New York City time, on the Rate Determination Date by Electronic Means
to the Fund, the Tender and Paying Agent and the Liquidity Provider and post the Applicable Rate on Bloomberg.

(c)        In the event that the Remarketing Agent establishes the Maximum Rate as the Applicable Rate for a
Subsequent Rate Period, the Remarketing Agent shall notify the Fund and the Tender and Paying Agent. The Fund
will require in the Tender and Paying Agent Agreement that the Tender and Paying Agent will notify the Liquidity
Provider and the Holders of Series 5 VRDP Shares by first class mail, postage prepaid (in the case of physical shares
outside the book-entry system of the Securities Depository), or Electronic Means (in the case of Series 5 VRDP
Shares in the form of global securities), that the Applicable Rate for the Subsequent Rate Period is the Maximum
Rate.

(d)        In the event the Remarketing Agent does not or is unable to determine the Applicable Rate, or if there is no
Remarketing Agent, the Applicable Rate shall be the Maximum Rate.

(e)        In the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread) and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after the Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days.

4.        Failed Remarketing Condition. In the event of a Failed Remarketing Condition, pursuant to the Tender and
Paying Agent Agreement, the Tender and Paying Agent shall provide notice of a Failed Remarketing Condition,
promptly but in any event within two (2) Business Days of receipt by the Tender and Paying Agent of notice from the
Fund of the occurrence of such Failed Remarketing Condition, by Electronic Means (or by first class mail, postage
prepaid, in the case where the Series 5 VRDP Shares are in physical form outside the book-entry system of the
Securities Depository) to the Holders (with a copy to the Fund).

5.        Purchase of Series 5 VRDP Shares by Remarketing Agent. The Remarketing Agent in its sole discretion
may purchase for its own account Series 5 VRDP Shares in a Remarketing; however, the Remarketing Agent shall not
be obligated to purchase any Series 5 VRDP Shares that would otherwise remain unsold in a Remarketing. None of
the Fund, the Tender and Paying Agent or the Remarketing Agent shall be obligated in any case to provide funds to
make payment to a Beneficial Owner or its Agent Member or a Holder upon such Beneficial Owner�s or Holder�s
tender of its Series 5 VRDP Shares in a Remarketing unless, in each case, such Series 5 VRDP Shares were acquired
for the account of the Fund, the Tender and Paying Agent or the Remarketing Agent.

6.        Notification of Allocations. Whenever the Fund intends to include any net capital gains or ordinary income
taxable for regular federal or California personal income tax purposes in any dividend on the Series 5 VRDP Shares,
the Fund shall (except as provided below) notify the Remarketing Agent and Tender and Paying Agent of the amount
to be so included (i) not later than 14 calendar days preceding the first Rate Determination Date on which the
Applicable Rate for such dividend is to be established, and (ii) for any successive Rate Determination Date on which
the Applicable Rate for such dividend is to be established, not later than the close of business on the immediately
preceding Rate Determination Date. Whenever such notice is received from the Fund, the Tender and Paying Agent
will notify each Holder and the Remarketing Agent will notify each potential Beneficial Owner or its Agent Member.
With respect to a Rate Period for which such advance notice was given and whose dividends are comprised partly of
such ordinary income or capital gains and
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partly of exempt-interest income, the different types of income will be paid in the same relative proportions for each
day during the Rate Period. The Fund may also include such ordinary income or capital gains in a dividend on shares
of Series 5 VRDP without giving advance notice thereof if it increases the dividends by an additional amount
calculated as if such income was a Taxable Allocation and the additional amount was a Gross-up Payment, provided
the Fund will notify the Tender and Paying Agent of the additional amounts to be included in such dividend at least
five Business Days prior to the applicable Dividend Payment Date.

7.        Transfers.

(a)        Unless otherwise permitted by the Fund, a Beneficial Owner or Holder may sell, transfer or otherwise dispose
of Series 5 VRDP Shares only in whole shares and only pursuant to a Remarketing in accordance with the remarketing
procedures set forth in Part II of this Statement, provided, however, that (a) a sale, transfer or other disposition of
Series 5 VRDP Shares from a Beneficial Owner who holds shares through an Agent Member to another Beneficial
Owner who holds shares through the same Agent Member shall be permitted, and (b) in the case of all transfers other
than pursuant to Remarketings, the Agent Member (or other Person, if permitted by the Fund) to whom such transfer
is made shall advise the Remarketing Agent. The Fund has not registered the Series 5 VRDP Shares under the
Securities Act. Accordingly, the Series 5 VRDP Shares are subject to restrictions on transferability and resale and may
only be purchased by and sold to �qualified institutional buyers� (as defined in Rule 144A under the Securities Act or
any successor provision) in accordance with Rule 144A under the Securities Act or any successor provision or any
exemption from registration available and otherwise in accordance with the legend set forth on the face of the Series 5
VRDP Shares.

(b)        The Investment Adviser, affiliated persons of the Investment Adviser (as defined in Section 2(a)(3) of the
1940 Act) (other than the Fund, in the case of a purchase of Series 5 VRDP Shares which are to be cancelled within
10 days of purchase by the Fund), or Persons over which the Investment Adviser, or affiliated persons of the
Investment Adviser (as defined in Section 2(a)(3) of the 1940 Act), exercise discretionary investment or voting
authority (other than the Fund, in the case of a purchase of Series 5 VRDP Shares which are to be cancelled within 10
days of purchase by the Fund), are not permitted to purchase, directly or indirectly, Series 5 VRDP Shares without the
prior written consent of the Liquidity Provider, and any such purchases without such consent shall be void ab initio;
provided, however, that the Fund shall give prompt notice to Beneficial Owners by Electronic Means upon any of the
foregoing Persons, singly or in the aggregate, acquiring a beneficial interest in 20% or more of the Series 5 VRDP
Shares; provided, further, that, without regard to the preceding requirements, purchases of Series 5 VRDP Shares may
be made by broker-dealers that are affiliated persons of the Investment Adviser in riskless principal transactions with
respect to such purchases of Series 5 VRDP Shares.

(c)        If at any time the Fund is not furnishing information to the SEC pursuant to Section 13 or 15(d) of the
Exchange Act, in order to preserve the exemption for resales and transfers under Rule 144A, the Fund shall furnish, or
cause to be furnished, to holders of Series 5 VRDP Shares and prospective purchasers of Series 5 VRDP Shares, upon
request, information with respect to the Fund satisfying the requirements of subsection (d)(4) of Rule 144A.

8.        Global Certificate.

Prior to the commencement of a Voting Period, (i) all of the shares of Series 5 VRDP outstanding from time to time
shall be represented by one or more global certificates registered in the name of the Securities Depository or its
nominee and (ii) no registration of transfer of shares of Series 5 VRDP shall be made on the books of the Fund to any
Person other than the Securities Depository or its nominee.
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IN WITNESS WHEREOF, Nuveen California Dividend Advantage Municipal Fund has caused these presents to be
signed as of [�], 2014 in its name and on its behalf by its Chief Administrative Officer and attested by its Vice
President and Secretary. The Declaration is on file with the Secretary of the Commonwealth of Massachusetts, and the
said officers of the Fund have executed this Statement as officers and not individually, and the obligations and rights
set forth in this Statement are not binding upon any such officers, or the trustees of the Fund or shareholders of the
Fund, individually, but are binding only upon the assets and property of the Fund.

NUVEEN CALIFORNIA DIVIDEND
ADVANTAGE MUNICIPAL FUND

By:
Name:

Title:

ATTEST:

Name:

Title:
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE

RIGHTS AND PREFERENCES OF SERIES 6

VARIABLE RATE DEMAND PREFERRED SHARES

(Relating to the issuance of Series 6 Variable Rate Demand Preferred Shares by the above-named fund in

exchange for the outstanding Series 1 Variable Rate Demand Preferred Shares of

Nuveen California Quality Income Municipal Fund, Inc. (NUC))

Effective Date: [�], 2014
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE RIGHTS AND PREFERENCES OF SERIES 6
VARIABLE RATE DEMAND PREFERRED SHARES

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND, a Massachusetts business trust (the
�Fund�), hereby certifies that:

FIRST: Pursuant to authority expressly vested in the Board of Trustees of the Fund by Article IV of the Fund�s
Declaration of Trust, the Board of Trustees has, by resolution, authorized the issuance of preferred shares, $.01 par
value per share, classified as Variable Rate Demand Preferred Shares with a liquidation preference of $100,000 per
share in one or more series as may be authorized and issued from time to time (each, a �Series,� and each such Series
being referred to herein as a �Series of VRDP,� and shares of all such Series being referred to herein individually as a
�VRDP Share� and collectively as �VRDP Shares� or �VRDP�);

SECOND: The preferences (including liquidation preference), voting powers, restrictions, limitations as to dividends,
qualifications, and terms and conditions of redemption, of the shares of the Series 6 Variable Rate Demand Preferred
Shares designated below are as follows or as set forth in an amendment or supplement hereto; and

THIRD: The Fund has outstanding on the date hereof one Series of VRDP, and, concurrently with the initial issuance
of the Series 6 VRDP Shares designated below, the Fund is issuing four Series of VRDP designated Series 2, Series 3,
Series 4 and Series 5; each Series of VRDP Shares is issued pursuant to a separate statement establishing the rights
and preferences of the VRDP Shares of such Series, as the same may be amended or supplemented from time to time.

DESIGNATION OF SERIES 6 VRDP

Series 6: A series of preferred shares, par value $.01 per share, liquidation preference $100,000 per share, is hereby
authorized and designated �Series 6 Variable Rate Demand Preferred Shares,� also referred to herein as �Series 6 VRDP�
or �Series 6 VRDP Shares� and references to �Series 6 VRDP Shares� shall also be interpreted as references to �shares of
Series 6 VRDP,� as the context may require. Each share of Series 6 VRDP shall be issued on a date determined by the
Board of Trustees of the Fund or pursuant to their delegated authority; and have such other preferences, voting
powers, limitations as to dividends, qualifications and terms and conditions of redemption, in addition to those
required by applicable law or as set forth in the Declaration, as set forth in Parts I and II of this Statement (as defined
below). With respect to the initial issuance of Series 6 VRDP, each share of Series 6 VRDP shall have an Applicable
Rate equal to the rate determined by the Remarketing Agent on the Target Fund VRDP (as defined below) on
Wednesday, [�], 2014 for the Initial Rate Period from, and including, the Date of Original Issue to, and including, [�],
2014, and an initial Dividend Payment Date of [�], 2014. The Series 6 VRDP shall constitute a separate series of
preferred shares of the Fund and each share of Series 6 VRDP shall be identical.

The number of Series 6 VRDP Shares which the Board of Trustees has initially authorized for issuance is 1,581. The
Board of Trustees may, from time to time, authorize the issuance of additional Series 6 VRDP Shares in accordance
with the terms hereof.

One share of Series 6 VRDP initially authorized for issuance as stated above shall be issued and distributed in respect
of each share of Series 1 Variable Rate Demand Preferred Shares of Nuveen California Quality Income Municipal
Fund, Inc. (the �Target Fund VRDP�) outstanding on the date of distribution in connection with the reorganization of
Nuveen California Quality Income Municipal Fund, Inc. (the �Target Fund�) as described in the Information
Memorandum (as defined below).
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DEFINITIONS

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

(a)        �Agent Member� means a Person with an account at the Securities Depository that holds one or more Series 6
VRDP Shares through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be
authorized and instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing
Agent and the Tender and Paying Agent with respect to such Beneficial Owner.

(b)        �Alternate VRDP Purchase Agreement� means any agreement with a successor liquidity provider replacing
the VRDP Purchase Agreement (or any replacement therefor) upon its termination in accordance with its terms and
containing a purchase obligation substantially identical to the Purchase Obligation therein as determined by the Fund.

(c)        �Applicable Base Rate� means (i) with respect to a Rate Period of fewer than 49 days, the greater of (a) the
SIFMA Municipal Swap Index Rate or (b) the LIBOR Rate, and (ii) with respect to a Rate Period of 49 or more days,
the LIBOR Rate.

(d)        �Applicable Percentage� shall have the meaning set forth in the definition of �Maximum Rate.�

(e)        �Applicable Rate� means the dividend rate per annum on any Series 6 VRDP Shares for a Rate Period
determined as set forth in paragraph (e)(i) of Section 2 of Part I of this Statement or in the definition of �Maximum
Rate.�

(f)        �Applicable Rate Determination� means each periodic operation of the process of determining the Applicable
Rate for the Series 6 VRDP Shares for a Subsequent Rate Period, as provided in the Remarketing Agreement and Part
II of this Statement.

(g)        �Applicable Spread� means, in connection with the Maximum Rate for any Rate Period (and subject to
adjustment as described in the definition of Maximum Rate) (i) when there is not a Failed Remarketing Condition, 200
basis points (2.00%), and (ii) while a Failed Remarketing Condition has occurred or is continuing, 200 basis points
(2.00%) (up to 59 days of a continued Failed Remarketing Condition), 225 basis points (2.25%) (60 days but fewer
than 90 days of a continued Failed Remarketing Condition), 250 basis points (2.50%) (90 days but fewer than 120
days of a continued Failed Remarketing Condition), 275 basis points (2.75%) (120 days but fewer than 150 days of a
continued Failed Remarketing Condition), 300 basis points (3.00%) (150 days but fewer than 180 days of a continued
Failed Remarketing Condition), and 400 basis points (4.00%) (180 days or more of a continued Failed Remarketing
Condition); provided, that, if at any time when the Applicable Spread is 225 basis points (2.25%), 250 basis points
(2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis points (4.00%) the Failed Remarketing
Condition no longer exists due to the successful remarketing of all Purchased VRDP Shares, such Applicable Spread
of 225 basis points (2.25%), 250 basis points (2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis
points (4.00%) will continue to be the Applicable Spread in connection with determining the Maximum Rate in effect
for each Rate Period commencing with the first Subsequent Rate Period after the Failed Remarketing Condition no
longer exists through and including the first Subsequent Rate Period ending on or after the 45th day after the day the
Failed Remarketing Condition no longer exists; provided further, that (i) if a new Failed Remarketing Condition
occurs prior to the end of such period and the Applicable Spread is then 225 basis points (2.25%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 60th day of a continued Failed Remarketing Condition,
(ii) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable Spread is then
250 basis points (2.50%), the date such new Failed Remarketing Condition occurs will be deemed to be the 90th day
of a continued Failed Remarketing Condition, (iii) if a new Failed Remarketing Condition
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occurs prior to the end of such period and the Applicable Spread is then 275 basis points (2.75%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 120th day of a continued Failed Remarketing
Condition, (iv) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable
Spread is then 300 basis points (3.00%), the date such new Failed Remarketing Condition occurs will be deemed to be
the 150th day of a continued Failed Remarketing Condition, and (v) if a new Failed Remarketing Condition occurs
prior to the end of such period and the Applicable Spread is then 400 basis points (4.00%), the date such new Failed
Remarketing Condition occurs will be deemed to be the 180th day of a continued Failed Remarketing Condition, in
each case, solely for purposes of determining the Applicable Spread.

(h)        �Beneficial Owner� means a Person, including the Liquidity Provider to the extent it is at any time the
beneficial owner of Series 6 VRDP Shares (irrespective of any assignment or transfer by the Liquidity Provider of its
voting rights), in whose name Series 6 VRDP Shares are recorded as beneficial owner of such VRDP Shares by the
Securities Depository, an Agent Member or other securities intermediary on the records of such Securities Depository,
Agent Member or securities intermediary, as the case may be, or such Person�s subrogee.

(i)        �Board of Trustees� means the Board of Trustees of the Fund or any duly authorized committee thereof.

(j)        �Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New
York are required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is
not closed.

(k)        �Code� means the Internal Revenue Code of 1986, as amended.

(l)        �Common Shares� means the common shares of beneficial interest, par value $.01 per share, of the Fund.

(m)        �Cure Date� means the VRDP Basic Maintenance Cure Date or the Minimum VRDP Asset Coverage Cure
Date, as the case may be.

(n)        �Custodian� means a bank, as defined in Section 2(a)(5) of the 1940 Act, that has the qualifications prescribed
in paragraph 1 of Section 26(a) of the 1940 Act, or such other entity as shall be providing custodian services to the
Fund as permitted by the 1940 Act or any rule, regulation, or order thereunder, and shall include, as appropriate, any
similarly qualified sub-custodian duly appointed by the Custodian.

(o)        �Date of Original Issue,� with respect to any share of Series 6 VRDP, means the date on which the Fund
initially issued such share of Series 6 VRDP.

(p)        �Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in
accordance with the provisions thereof.

(q)        �Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment
of a type described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or
(ii) has a maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the
holder, preceding the relevant payment date in respect of which such security or other investment has been deposited
or set aside as a Deposit Security:

(1)   cash or any cash equivalent;
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(3) any Municipal Security that has a credit rating from at least one NRSRO that is the highest
applicable rating generally ascribed by such NRSRO to Municipal Securities (long-term or
short-term as to the applicable type of obligation) as of the date of this Statement (or such rating�s
future equivalent), including (A) any such Municipal Security that has been pre-refunded by the
issuer thereof with the proceeds of such refunding having been irrevocably deposited in trust or
escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Security that
qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4) any investment in any money market fund registered under the 1940 Act that qualifies under Rule
2a-7 under the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the
1940 Act, that invests principally in Municipal Securities or U.S. Government Securities or any
combination thereof; or

(5) any letter of credit from a bank or other financial institution that has a credit rating from at least
one NRSRO that is the highest applicable rating generally ascribed by such NRSRO to bank
deposits or short-term debt of banks or other financial institutions as of the date of this Statement
(or such rating�s future equivalent).

(r)        �Discounted Value,� as of any Valuation Date, means, with respect to a Rating Agency Eligible Asset, the
quotient of the Market Value thereof divided by the applicable discount factor, or as otherwise set forth in the
applicable Rating Agency Guidelines as then used by the Fund.

(s)        �Dividend Payment Date,� except as otherwise provided in paragraph (d) of Section 2 of Part I of this
Statement, means the date that is the first Business Day of each calendar month.

(t)        �Dividend Period,� with respect to the Series 6 VRDP Shares, means the period from, and including, the Date of
Original Issue in connection with the initial issuance of Series 6 VRDP Shares to, but excluding, the initial Dividend
Payment Date for the Series 6 VRDP Shares and any period thereafter from, and including, one Dividend Payment
Date for the Series 6 VRDP Shares to, but excluding, the next succeeding Dividend Payment Date for the Series 6
VRDP Shares.

(u)        �Effective Leverage Ratio� shall have the meaning set forth in the VRDP Fee Agreement.

(v)        �Effective Leverage Ratio Cure Period� shall have the meaning set forth in the VRDP Fee Agreement.

(w)        �Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

(x)        �Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

(y)        �Extraordinary Corporate Event� means as to the Liquidity Provider, (i) the consolidation or amalgamation
with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s assets to, another
entity, or (ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation
or amalgamation with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s
assets to, another entity; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not
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surviving entity, or transferee of all or substantially all of the Liquidity Provider�s assets, (a) assumes all of the
obligations of the Liquidity Provider under the terms of the VRDP Purchase Agreement and (b) has short-term debt
ratings in one of the two highest rating categories from the Requisite NRSROs or such other short-term debt ratings, if
any, as may be required for the Series 6 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940
Act and (y) the Liquidity Provider has provided notice in writing to the Fund confirming the information described in
clause (x) at least 10 days prior to the scheduled date of the applicable listed occurrence in clause (i) above.

(z)        �Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

(aa)        �Failed Remarketing Condition�Purchased VRDP Shares� means that the Liquidity Provider acquires and
continues to be the beneficial owner for federal income tax purposes of any Series 6 VRDP Shares in connection with
purchases made pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a
Mandatory Purchase) on any Purchase Date including Series 6 VRDP Shares that the Liquidity Provider continues to
be the beneficial owner of for federal income tax purposes after the expiration or termination of the VRDP Purchase
Agreement.

(bb)        �Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
redemption price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of Series 6 VRDP Shares that
the Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial
owner of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be
successfully remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be
continuing for such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out
basis, in accordance with and subject to the provisions of the VRDP Fee Agreement and this Statement.

(cc)        �Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the
Liquidity Provider or its affiliates) continues to hold Series 6 VRDP Shares, that were subject to a proper Tender, after
any Purchase Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase)
(�Unpurchased VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully
remarketed pursuant to a Remarketing, (ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation,
or (iii) if not successfully remarketed pursuant to a Remarketing or purchased by the Liquidity Provider pursuant to
the Purchase Obligation, the subject of a properly tendered Notice of Revocation (or any combination of the
foregoing); and any Unpurchased VRDP Shares shall be deemed tendered for Remarketing until the earliest to occur
of the foregoing events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.

(dd)        �Failure to Deposit� means, with respect to shares of Series 6 VRDP, a failure by the Fund to pay to the
Tender and Paying Agent, not later than 12:00 noon, New York City time, (A) on the Business Day immediately
preceding any Dividend Payment Date for shares of such Series, in funds available on such Dividend Payment Date in
The City of New York, New York, the full amount of any dividend (whether or not earned or declared) to be paid on
such Dividend Payment Date on any share of such Series or (B) on the Business Day immediately preceding any
redemption date in funds available on such redemption date for shares of such Series in The City of New York, New
York, the Redemption Price to be paid on such redemption date for any share of such Series after Notice of
Redemption is provided pursuant to paragraph (c) of Section 10 of Part 1 of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of Series 6 VRDP
Shares when the related Notice of Redemption provides that redemption of such shares is subject to one or more
conditions precedent and any such condition precedent shall not have been satisfied at the time or times and in the
manner specified in such Notice of Redemption.
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(ee)        �Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of
Purchase delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of Series 6 VRDP Shares to be purchased on such date
pursuant to the Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice
delivered by the Fund or the Tender and Paying Agent on behalf of the Fund.

(ff)        �Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

(gg)        �Gross-up Payment� means payment to a Beneficial Owner of an amount which, when taken together with the
aggregate amount of Taxable Allocations made to such Beneficial Owner to which such Gross-up Payment relates,
would cause such Beneficial Owner�s dividends in dollars (after giving effect to regular federal and California personal
income tax consequences) from the aggregate of such Taxable Allocations and the related Gross-up Payment to be
equal to the dollar amount of the dividends which would have been received by such Beneficial Owner if the amount
of such aggregate Taxable Allocations would have been excludable from the gross income of such Beneficial Owner.

Such Gross-up Payment shall be calculated (i) without consideration being given to the time value of money; (ii) only
taking into account the regular federal income tax and California personal income tax with respect to dividends
received from the Fund (that is, without giving effect to any other California tax or any other federal tax based on
income, such as (A) the alternative minimum tax or (B) the �Medicare tax,� which currently is imposed at the rate of
3.8% on the net investment income (which includes taxable dividends and net capital gains) of certain individuals,
trusts and estates); and (iii) assuming that each Taxable Allocation and each Gross-up Payment (except to the extent
such Gross-up Payment is designated as an exempt-interest dividend under Section 852(b)(5) of the Code or successor
provisions) would be taxable in the hands of each Beneficial Owner at the maximum marginal combined regular
federal and California personal income tax rate applicable to ordinary income (taking into account the federal income
tax deductibility of state and local taxes paid or incurred) or net capital gains, as applicable, or the maximum marginal
regular federal corporate income tax rate applicable to ordinary income or net capital gains, as applicable, whichever
is greater, in effect at the time such Gross-up Payment is made.

(hh)        �Holder� means a Person in whose name a Series 6 VRDP Share is registered in the registration books of the
Fund maintained by the Tender and Paying Agent.

(ii)        �Information Memorandum� means the proxy statement of the Fund and the Target Fund and the other funds
specified therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or
supplemented from time to time, including in connection with any Remarketing, if applicable.

(jj)        �Initial Rate Period� means the period commencing on and including the Date of Original Issue in connection
with the initial issuance of shares of the Series designated Series 6 Variable Rate Demand Preferred Shares of the
Fund and ending on, and including, [�], 2014, the next succeeding Wednesday, as set forth under �Designation of Series
6 VRDP� above.

(kk)        �Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

(ll)        �Late Charge� shall have the meaning specified in paragraph (e)(i)(C) of Section 2 of Part I of this Statement.
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(mm)        �LIBOR Dealer� means Citigroup Global Markets Inc. and such other dealer or dealers as the Fund from
time to time may appoint or in lieu of any thereof, their respective affiliates and successors.

(nn)        �LIBOR Rate� means, on any Rate Determination Date, (i) the rate for deposits in U.S. dollars for the
designated Rate Period, which appears on Reuters display page LIBOR01 (�Page LIBOR01�) (or such other page as
may replace that page on that service, or such other service as may be selected by the LIBOR Dealer or its successors
that are LIBOR Dealers) as of 11:00 a.m. London time, on the day that is the London Business Day preceding the
Rate Determination Date (the �LIBOR Determination Date�), or (ii) if such rate does not appear on Page LIBOR01 or
such other page as may replace such Page LIBOR01, (A) the LIBOR Dealer shall determine the arithmetic mean of
the offered quotations of the Reference Banks to leading banks in the London interbank market for deposits in U.S.
dollars for the designated Rate Period in an amount determined by such LIBOR Dealer by reference to requests for
quotations as of approximately 11:00 a.m. (London time) on such date made by such LIBOR Dealer to the Reference
Banks, (B) if at least two of the Reference Banks provide such quotations, the LIBOR Rate shall equal such arithmetic
mean of such quotations, (C) if only one or none of the Reference Banks provide such quotations, the LIBOR Rate
shall be deemed to be the arithmetic mean of the offered quotations that leading banks in The City of New York
selected by the LIBOR Dealer (after obtaining the Fund�s approval) are quoting on the relevant LIBOR Determination
Date for deposits in U.S. dollars for the designated Rate Period in an amount determined by the LIBOR Dealer (after
obtaining the Fund�s approval) that is representative of a single transaction in such market at such time by reference to
the principal London offices of leading banks in the London interbank market; provided, however, that if at least one
LIBOR Dealer does not quote a rate required to determine the LIBOR Rate, the LIBOR Rate will be determined on
the basis of the quotation or quotations furnished by any Substitute LIBOR Dealer or Substitute LIBOR Dealers
selected by the Fund to provide such rate or rates not being supplied by the LIBOR Dealer; provided further, that if
the LIBOR Dealer and Substitute LIBOR Dealers are required but unable to determine a rate in accordance with at
least one of the procedures provided above, the LIBOR Rate shall be the LIBOR Rate as determined on the previous
Rate Determination Date. If the number of days in a Rate Period shall be (i) seven or more but fewer than 21 days,
such rate shall be the seven-day LIBOR Rate; (ii) 21 or more but fewer than 49 days, such rate shall be the one-month
LIBOR rate; (iii) 49 or more but fewer than 77 days, such rate shall be the two-month LIBOR rate; (iv) 77 or more but
fewer than 112 days, such rate shall be the three-month LIBOR rate; (v) 112 or more but fewer than 140 days such
rate shall be the four-month LIBOR rate; (vi) 140 or more but fewer than 168 days, such rate shall be the five-month
LIBOR rate; (vii) 168 or more but fewer than 189 days, such rate shall be the six-month LIBOR rate; (viii) 189 or
more but fewer than 217 days, such rate shall be the seven-month LIBOR rate; (ix) 217 or more but fewer than 252
days, such rate shall be the eight-month LIBOR rate; (x) 252 or more but fewer than 287 days, such rate shall be the
nine-month LIBOR rate; (xi) 287 or more but fewer than 315 days, such rate shall be the ten-month LIBOR rate;
(xii) 315 or more but fewer than 343 days, such rate shall be the eleven-month LIBOR rate; and (xiii) 343 or more but
fewer than 365 days, such rate shall be the twelve-month LIBOR rate.

(oo)        �Liquidation Preference,� with respect to a given number of shares of Series 6 VRDP, means $100,000 times
that number.

(pp)        �Liquidity Account Investments� means any Deposit Security or any other security or investment owned by
the Fund that is rated at least A- or the equivalent rating by each NRSRO then rating such security or investment,
provided that any such Deposit Security or other security or investment shall be so rated by at least one NRSRO.

(qq)        �Liquidity Provider� means any entity acting in such capacity pursuant to a VRDP Purchase Agreement,
initially, Citibank, N.A.

(rr)        �Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term
debt ratings in one of the two highest ratings categories from the Requisite NRSROs or
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such other short-term debt ratings, if any, as may be required for the Series 6 VRDP Shares to satisfy the eligibility
criteria under Rule 2a-7 under the 1940 Act.

(ss)        �Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying
Agent, acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of
the VRDP Purchase Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not
less than 16 days nor more than 30 days following such Liquidity Provider Ratings Event.

(tt)        �London Business Day� means any day on which commercial banks are generally open for business in London.

(uu)        �Mandatory Purchase� means the mandatory purchase of Outstanding Series 6 VRDP Shares by the Liquidity
Provider pursuant to the VRDP Purchase Agreement in connection with a Mandatory Purchase Event.

(vv)        �Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance
with this Statement and the VRDP Purchase Agreement.

(ww)        �Mandatory Purchase Event� means (i) in connection with the termination of the VRDP Purchase
Agreement due to its expiration as of a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled
Termination Date, (a) the Liquidity Provider shall not have agreed to an extension or further extension of the
Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date of the VRDP
Purchase Agreement then in effect, and (b) the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement then in effect, or (ii) in connection with the termination of the
VRDP Purchase Agreement due to a Liquidity Provider Ratings Event or Related Party Termination Event, by the
fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as
the case may be, the Fund shall not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement then in
effect. The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled
Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case
may be.

(xx)        �Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of Series 6 VRDP Shares,
a notice delivered by the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity
Provider specifying a Mandatory Purchase Date.

(yy)        �Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all Series 6
VRDP Shares by Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date
or (ii) pursuant to an attempted Remarketing, Series 6 VRDP Shares remain unsold and the Remarketing Agent does
not purchase for its own account the unsold Series 6 VRDP Shares tendered to the Tender and Paying Agent for
Remarketing (provided, that the Remarketing Agent may seek to sell such Series 6 VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider at the Purchase Price pursuant to
Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(zz)        �Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on
any Series 6 VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event
(which shall constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings
Event, whether or not continuing and whether or not such Liquidity Provider Ratings Event also results in a
Mandatory Purchase Event; provided that, a subsequent Liquidity Provider
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Ratings Event, following restoration of the short-term debt ratings to the requisite level, shall constitute a new
Mandatory Tender Event); (c) the Fund fails to pay the Liquidity Provider the applicable fee due in advance under the
terms of the VRDP Fee Agreement by seven Business Days prior to the beginning of the month to which such
payment relates and the Liquidity Provider (in its sole discretion) thereafter provides written notice to the Fund that
such failure to pay such fee constitutes a Mandatory Tender Event; (d) the eighth day prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event; (e) the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day prior to the Scheduled Termination Date,
Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of the
VRDP Purchase Agreement being replaced; (f) the occurrence of an Optional Early Replacement Event; (g) the Fund
shall have provided a Notice of Proposed Special Rate Period in accordance with this Statement; or (h) in the event of
a breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP Fee
Agreement and the failure to cure such breach within 60 days from the date of such breach (which 60-day period
would include the Effective Leverage Ratio Cure Period), if the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).

(aaa)        �Mandatory Tender Notice� means, in connection with the Mandatory Tender of Series 6 VRDP Shares, a
notice delivered in accordance with the VRDP Purchase Agreement by the Fund or the Tender and Paying Agent on
behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Tender Event and Purchase Date.

(bbb)        �Market Value� of any asset of the Fund means the market value thereof determined by an independent
third-party pricing service designated from time to time by the Board of Trustees. The Market Value of any asset shall
include any interest accrued thereon. The pricing service shall value portfolio securities at the mean between the
quoted bid and asked price or the yield equivalent when quotations are readily available. Securities for which
quotations are not readily available shall be valued at fair value as determined by the pricing service using methods
which include consideration of: yields or prices of municipal bonds of comparable quality, type of issue, coupon,
maturity and rating; indications as to value from dealers; and general market conditions. The pricing service may
employ electronic data processing techniques or a matrix system, or both, to determine valuations.

(ccc)        �Maximum Rate� means, for the Series 6 VRDP Shares on any Rate Determination Date or in respect of the
occurrence of a Failed Remarketing Condition for shares of such Series, the Applicable Percentage of the Applicable
Base Rate plus the Applicable Spread. The Maximum Rate for the Series 6 VRDP Shares will depend on the
long-term rating assigned to the Series 6 VRDP Shares, the length of the Rate Period and whether or not the Fund has
given notification prior to the Applicable Rate Determination for the Rate Period pursuant to Section 6 of Part II
hereto that any ordinary income or capital gains will be included in the dividend on Series 6 VRDP Shares for that
Rate Period. The Applicable Percentage of the Applicable Base Rate is as follows:

Long-Term
Ratings*

Applicable Percentage of
Applicable Base Rate�No

Notification
Moody�s Fitch

Aa3 to Aaa AA- to AAA 100%
Baa3 to A1 BBB- to A+ 110%

Below Baa3** Below BBB-** 135%
*      And/or the equivalent ratings of another Rating Agency then rating the Series 6
VRDP Shares utilizing the higher of the ratings of the Rating Agencies then rating the
Series 6 VRDP Shares.
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provided, however, that in the event the Fund has given notification prior to the Applicable Rate Determination for the
Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will be included in the
dividend on Series 6 VRDP Shares for that Rate Period, the Applicable Percentage in the foregoing table shall be
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

The Applicable Percentage as so determined and the Applicable Spread may be subject to upward (and, if previously
adjusted upward, subsequent downward) adjustment as provided in the Remarketing Agreement, provided, that,
notwithstanding any provision to the contrary in the Remarketing Agreement, the Maximum Rate is equal to or higher
than the rates determined as set forth above, and immediately following any such upward adjustment, the Fund would
be in compliance with the Minimum VRDP Asset Coverage and each applicable VRDP Basic Maintenance Amount.
Furthermore, in the event of Special Rate Periods of greater than 364 days, the Maximum Rate may be subject to
upward adjustment as provided in the Remarketing Agreement, provided, that, notwithstanding any provision to the
contrary in the Remarketing Agreement, immediately following any such upward adjustment, the Fund would be in
compliance with the Minimum VRDP Asset Coverage and each applicable VRDP Basic Maintenance Amount.

A Maximum Rate in effect in respect of a Failed Remarketing Condition will continue to be the Applicable Rate
(i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing Condition no longer
exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or fewer, and (ii) until
the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no longer exists in the case
of a Special Rate Period of greater than 28 Rate Period Days.

Notwithstanding any provision to the contrary in the Remarketing Agreement, in no event shall the Maximum Rate
exceed 15%; provided, however, that in the event the Fund has given notification prior to the Applicable Rate
Determination for the Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will
be included in the dividend on Series 6 VRDP Shares for that Rate Period, the Maximum Rate shall not exceed 15%
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

(ddd)        �Minimum Rate Period� means any Rate Period consisting of seven Rate Period Days, as adjusted to reflect
any changes when the regular day that is a Rate Determination Date is not a Business Day.

(eee)        �Minimum VRDP Asset Coverage� means asset coverage, as defined in Section 18(h) of the 1940 Act as of
the date of the VRDP Fee Agreement with such changes thereafter as agreed with the prior written consent of the
Liquidity Provider, of at least 200% or such higher percentage as required and specified in the VRDP Fee Agreement,
but, in any event, not more than 250%, with respect to all outstanding senior securities of the Fund which are stock,
including all Outstanding VRDP Shares (or, in each case, if higher, such other asset coverage as may in the future be
specified in or under the 1940 Act as the minimum asset coverage for senior securities which are stock of a closed-end
investment company as a condition of declaring dividends on its common shares or stock).

(fff)        �Minimum VRDP Asset Coverage Cure Date,� means, with respect to the failure by the Fund to maintain the
Minimum VRDP Asset Coverage as of the close of business on the last Business Day of any month (as required by
Section 6 of Part I of this Statement), the tenth Business Day of the following month.

(ggg)        �Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.
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(hhh)        �Municipal Securities� means municipal securities as described under �The Fund�s Investments�Municipal
Securities� in the Information Memorandum.

(iii)        �1940 Act� means the Investment Company Act of 1940, as amended.

(jjj)        �Notice of Proposed Special Rate Period� shall have the meaning specified in paragraph (c) of Section 4 of
Part I of this Statement.

(kkk)        �Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of
Purchase, in each case, substantially in the form attached to the VRDP Purchase Agreement.

(lll)        �Notice of Redemption� shall have the meaning specified in paragraph (c) of Section 10 of Part I of this
Statement.

(mmm)        �Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent
Member of its Notice of Tender, a notice, substantially in the form attached to the Tender and Paying Agent
Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent indicating an
intention to revoke the tender of some or all of the Series 6 VRDP Shares for sale on a Purchase Date pursuant to
Section 1 of Part II of this Statement.

(nnn)        �Notice of Special Rate Period� shall have the meaning specified in paragraph (d)(i) of Section 4 of Part I of
this Statement.

(ooo)        �Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form
attached to the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the
Tender and Paying Agent, indicating an intention to tender Series 6 VRDP Shares for sale on a Purchase Date
pursuant to Section 1 of Part II of this Statement.

(ppp)        �NRSRO� means a �nationally recognized statistical rating organization� within the meaning of
Section 3(a)(62) of the Exchange Act that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of
the Fund or the Liquidity Provider, including, at the date hereof, Fitch, Moody�s and S&P.

(qqq)        �Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an
Optional Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying
Agent Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled
Termination Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such
notice.

(rrr)        �Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of the VRDP Purchase
Agreement upon the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days
nor more than 30 days following such Optional Early Replacement Event.

(sss)        �Optional Tender� means any tender of Series 6 VRDP Shares by a Beneficial Owner or its Agent Member to
the Tender and Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing
occurs on or before the Purchase Date, or (ii) pursuant to an attempted Remarketing Series 6 VRDP Shares remain
unsold and the Remarketing Agent does not purchase for its own account the unsold Series 6 VRDP Shares tendered
to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such Series 6
VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider
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(ttt)        �Other Special Rate Period Provisions� shall have the meaning specified in paragraph (f) of Section 4 of Part
I of this Statement.

(uuu)        �Outstanding� means, as of any date with respect to VRDP Shares of any Series, the number of shares of
such Series theretofore issued by the Fund except, without duplication, (i) any shares of such Series theretofore
cancelled or delivered to the Tender and Paying Agent (or other relevant tender and paying agent) for cancellation or
redeemed by the Fund, (ii) any shares of such Series with respect to which, in the case of Series 6 VRDP Shares, the
Fund has given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient
Deposit Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of this Statement or, in the case of
VRDP Shares of any other Series, the Fund has taken the equivalent action under the statement applicable to such
shares, (iii) any shares of such Series as to which the Fund shall be a Beneficial Owner, and (iv) any shares of such
Series represented by any certificate in lieu of which a new certificate has been executed and delivered by the Fund;
provided, however, with respect to clause (ii), any such Series 6 VRDP Share will be deemed to be Outstanding for
purposes of the VRDP Purchase Agreement until redeemed by the Fund.

(vvv)        �Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated
association, a joint venture or other entity or a government or any agency or political subdivision thereof.

(www)        �Preferred Shares� means the preferred shares of the Fund, including the VRDP Shares of each Series.

(xxx)        �Preliminary Notice of Purchase� shall have the meaning specified in paragraph (b) of Section 2 of Part II
of this Statement.

(yyy)        �Purchase Date,� with respect to any purchase of Series 6 VRDP Shares, means (i) in connection with an
Optional Tender, the date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if
such day is not a Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent
of the Notice of Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender
Notice (or, if such day is not a Business Day, the next succeeding Business Day), subject to the immediately
succeeding sentence below, or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified
in the Mandatory Purchase Notice (or, if such day is not a Business Day, the next succeeding Business Day). The
Purchase Date in respect of a Mandatory Tender Event shall be not later than seven days following the date a
Mandatory Tender Notice is sent to Holders by Electronic Means; provided, that: (A) the Purchase Date in connection
with the failure of the Fund to pay the applicable fee to the Liquidity Provider may not be later than the last Business
Day of the month such payment was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary
Corporate Event may not be later than the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event (and, if no earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such
Extraordinary Corporate Event, the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event shall be deemed to be the Purchase Date irrespective of the failure to have given or sent a Mandatory
Tender Notice); (C) the Purchase Date in connection with the Fund obtaining an Alternate VRDP Purchase
Agreement may not be later than the Business Day immediately preceding the termination of the VRDP Purchase
Agreement being replaced; and (D) the Purchase Date in connection with a Notice of Proposed Special Rate Period
may not be later than the first day of the proposed Special Rate Period.

(zzz)        �Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during
the term and pursuant to the terms of the VRDP Purchase Agreement to purchase Outstanding Series 6 VRDP Shares
on any Purchase Date at the Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders,
in the case of any Mandatory Tender or any Mandatory Purchase, in each case following delivery of a Final Notice of
Purchase with respect to such Series 6 VRDP Shares.
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(aaaa)        �Purchase Price� means an amount equal to the Liquidation Preference of any Series 6 VRDP Shares to be
purchased on a Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or
declared), if any, to, but excluding, the relevant Purchase Date.

(bbbb)        �Purchased VRDP Shares� means all Series 6 VRDP Shares purchased by the Liquidity Provider pursuant
to Article II of the VRDP Purchase Agreement, so long as the Liquidity Provider continues to be the beneficial owner
for federal income tax purposes of such Series 6 VRDP Shares.

(cccc)        �Rate Determination Date� means, with respect to the Series 6 VRDP Shares, the last day of a Rate Period
for the Series 6 VRDP Shares or, if such day is not a Business Day, the next succeeding Business Day; provided,
however, that the next succeeding Rate Determination Date will be determined without regard to any prior extension
of a Rate Determination Date to a Business Day.

(dddd)        �Rate Period,� with respect to the Series 6 VRDP Shares, means the Initial Rate Period and any Subsequent
Rate Period, including any Special Rate Period, for shares of such Series.

(eeee)        �Rate Period Days,� for any Rate Period, means the number of days in such Rate Period.

(ffff)        �Rating Agency� means each NRSRO, if any, then providing a rating for the Series 6 VRDP Shares pursuant
to the request of the Fund, including, at the date hereof, Fitch and Moody�s.

(gggg)        �Rating Agency Certificate� has the meaning specified in paragraph (b) of Section 7 of Part I of this
Statement.

(hhhh)        �Rating Agency Eligible Assets� means assets of the Fund set forth in the applicable Rating Agency
Guidelines as eligible for inclusion in calculating the Discounted Value of the Fund�s assets in connection with Rating
Agency ratings of Series 6 VRDP Shares.

(iiii)        �Rating Agency Guidelines� means the guidelines provided by each Rating Agency, as may be amended from
time to time, applied by such Rating Agency in connection with the Rating Agency�s rating of Series 6 VRDP Shares.

(jjjj)        �Redemption Date� shall have the meaning specified in paragraph (c) of Section 10 of Part I of this
Statement.

(kkkk)        �Redemption Price� means the applicable redemption price specified in paragraph (a) or (b) of Section 10
of Part I of this Statement.

(llll)        �Reference Banks� means four major banks in the London interbank market selected by the Remarketing
Agent or its affiliates or successors or such other party as the Fund may from time to time appoint.

(mmmm)        �Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as
such provisions may be amended from time to time.

(nnnn)        �Related Party Termination Date� means the effective date of the termination of the VRDP Purchase
Agreement in accordance with its terms following the occurrence of a Related Party Termination Event.

(oooo)        �Related Party Termination Event� means the Liquidity Provider becoming a Related Party of the Fund
other than through the acquisition of Series 6 VRDP Shares pursuant to the terms of the VRDP Purchase Agreement.
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(pppp)        �Remarketing� means the remarketing of Series 6 VRDP Shares by the Remarketing Agent on behalf of
Beneficial Owners thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory
Tender, as provided in the Remarketing Agreement and Part II of this Statement.

(qqqq)        �Remarketing Agent� means the entity appointed as such with respect to Series 6 VRDP Shares by a
resolution of the Board of Trustees and any additional or successor companies or entities appointed by the Board of
Trustees which have entered into a Remarketing Agreement with the Fund, initially Citigroup Global Markets Inc.

(rrrr)        �Remarketing Agreement� means the Remarketing Agreement, with respect to the Series 6 VRDP Shares,
dated [�], 2014, by and among the Fund, the Investment Adviser and the initial Remarketing Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Remarketing Agent.

(ssss)        �Remarketing Notice� shall have the meaning specified in paragraph (b) of Section 2 of Part II of this
Statement.

(tttt)        �Remarketing Procedures� means the procedures for conducting Remarketings set forth in Part II of this
Statement.

(uuuu)        �Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or
class of debt obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or
class of debt obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the
1940 Act) the security, that NRSRO.

(vvvv)        �S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and
its successors.

(wwww)        �Scheduled Termination Date� means [�], or any succeeding date to which the term of the VRDP
Purchase Agreement of the initial Liquidity Provider is extended, or, as the case may be, the initial Scheduled
Termination Date of any Alternate VRDP Purchase Agreement, or any succeeding date to which the term of the
Alternate VRDP Purchase Agreement is extended.

(xxxx)        �SEC� means the Securities and Exchange Commission.

(yyyy)        �Securities Act� means the Securities Act of 1933, as amended.

(zzzz)        �Securities Depository� means The Depository Trust Company, New York, New York, and any substitute
for or successor to such securities depository that shall maintain a book-entry system with respect to the Series 6
VRDP Shares.

(aaaaa)        �SIFMA Municipal Swap Index� means, on any Rate Determination Date, the Securities Industry and
Financial Markets Association Municipal Swap Index, produced and made available by Municipal Market Data as of
3:00 p.m., New York City time, on the Rate Determination Date.

(bbbbb)        �SIFMA Municipal Swap Index Rate� means, on any Rate Determination Date, (i) the SIFMA Municipal
Swap Index produced and made available on such date, or (ii) if such index is not made available by 3:00 p.m., New
York City time, on such date, the SIFMA Municipal Swap Index Rate as in effect on the previous Rate Determination
Date.

(ccccc)        �Special Rate Period,� with respect to the Series 6 VRDP Shares, means a Rate Period that is established in
accordance with paragraph (a) of Section 4 of Part I of this Statement.
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(ddddd)        �Special Redemption Provisions� shall have the meaning specified in paragraph (a)(i) of Section 10 of
Part I of this Statement.

(eeeee)        �Statement� means this statement establishing and fixing the rights and preferences of Series 6 VRDP
Shares, as it may be amended or supplemented from time to time in accordance with the provisions hereof.

(fffff)        �Subsequent Rate Period,� with respect to shares of Series 6 VRDP, means the period from, and including,
the first day following the Initial Rate Period of shares of such Series to, and including, the next Rate Determination
Date for shares of such Series and any period thereafter from, and including, the first day following a Rate
Determination Date for shares of such Series to, and including, the next succeeding Rate Determination Date for
shares of such Series; provided, however, that if any Subsequent Rate Period is also a Special Rate Period, such term
shall mean the period commencing on the first day of such Special Rate Period and ending on, and including, the last
day of the last Dividend Period thereof; except for Special Rate Periods, each Subsequent Rate Period will be a
Minimum Rate Period.

(ggggg)        �Substitute LIBOR Dealer� means any LIBOR Dealer selected by the Fund; provided that none of such
entities shall be an existing LIBOR Dealer.

(hhhhh)        �Taxable Allocation� shall have the meaning specified in paragraph (a) of Section 3 of Part I of this
Statement.

(iiiii)        �Tender� means an Optional Tender or Mandatory Tender, as applicable.

(jjjjj)        �Tender and Paying Agent� means The Bank of New York Mellon, or any successor Person, which has
entered into an agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar,
dividend disbursing agent, paying agent, redemption price disbursing agent and calculation agent in connection with
the payment of regularly scheduled dividends with respect to the Series 6 VRDP Shares.

(kkkkk)        �Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to
the Series 6 VRDP Shares, dated as of [�], 2014, between the Fund and the Tender and Paying Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

(lllll)        �U.S. Government Securities� means direct obligations of the United States or of its agencies or
instrumentalities that are entitled to the full faith and credit of the United States and that, other than United States
Treasury Bills, provide for the periodic payment of interest and the full payment of principal at maturity or call for
redemption.

(mmmmm)        �Valuation Date� means, for purposes of determining whether the Fund is maintaining the VRDP Basic
Maintenance Amount, each Business Day commencing with the Date of Original Issue.

(nnnnn)        �Voting Period� shall have the meaning specified in paragraph (b)(i) of Section 5 of Part I of this
Statement.

(ooooo)        �VRDP Basic Maintenance Amount,� as of any Valuation Date, shall have the meaning set forth in the
Rating Agency Guidelines.

(ppppp)        �VRDP Basic Maintenance Cure Date,� with respect to the failure by the Fund to satisfy the VRDP Basic
Maintenance Amount (as required by paragraph (a) of Section 7 of Part I of this
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Statement) as of a given Valuation Date, shall have the meaning set forth in the Rating Agency Guidelines, but in no
event shall it be longer than 10 calendar days following such Valuation Date.

(qqqqq)        �VRDP Basic Maintenance Report� shall have the meaning set forth in the Rating Agency Guidelines.

(rrrrr)        �VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement, with
respect to Series 6 VRDP Shares, dated as of [�], 2014, between the Fund and the initial Liquidity Provider, as
amended, modified or supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

(sssss)        �VRDP Purchase Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Purchase
Agreement, with respect to Series 6 VRDP Shares, dated as of [�], 2014, between the Tender and Paying Agent and the
initial Liquidity Provider, as amended, modified or supplemented, or any Alternate VRDP Purchase Agreement.

PART I

1.        Number of Authorized Shares.

The initial number of authorized shares constituting Series 6 VRDP is as set forth above under the title �Designation of
Series 6 VRDP.�

2.        Dividends.

(a)        Ranking. The shares of Series 6 VRDP shall rank on a parity with each other, with shares of any other Series
of VRDP and with shares of any other series of Preferred Shares as to the payment of dividends by the Fund.

(b)        Cumulative Cash Dividends. The Holders of Series 6 VRDP Shares shall be entitled to receive, when, as and
if declared by the Board of Trustees, out of funds legally available therefor in accordance with the Declaration and
applicable law, cumulative cash dividends at the Applicable Rate for shares of such Series, determined as set forth in
paragraph (e) of this Section 2, and no more (except to the extent set forth in Section 3 of Part I of this Statement and
Section 6 of Part II of this Statement), payable on the Dividend Payment Dates with respect to shares of such Series
determined pursuant to paragraph (d) of this Section 2. Holders of Series 6 VRDP Shares shall not be entitled to any
dividend, whether payable in cash, property or shares, in excess of full cumulative dividends, as herein provided, on
Series 6 VRDP Shares. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on Series 6 VRDP Shares which may be in arrears, and no additional sum of money shall be
payable in respect of such arrearage, except that the Fund shall pay as a supplemental dividend a Late Charge (as
defined below in paragraph (e)(i)(C) of this Section 2) on account of a Failure to Deposit, if any, in respect of each
day during the period commencing on the day a Failure to Deposit occurs through and including the day immediately
preceding the earlier of (i) the day the Failure to Deposit is cured and (ii) the third Business Day next succeeding the
day on which the Failure to Deposit occurred.

(c)        Dividends Cumulative from Date of Original Issue. Dividends on Series 6 VRDP Shares shall be declared
daily and accumulate at the Applicable Rate for shares of such Series from the Date of Original Issue thereof.

(d)        Dividend Payment Dates and Adjustment Thereof. The Dividend Payment Date with respect to the Series 6
VRDP Shares shall be the first Business Day of each calendar month; provided, however, that:

19

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

590



(i)        notwithstanding the foregoing, the Fund in its discretion may establish more frequent Dividend Payment Dates
than monthly in respect of any Minimum Rate Period, and the Dividend Payment Date for the Dividend Period prior
to the commencement of a Special Rate Period following a Minimum Rate Period shall be the Business Day
immediately following the end of such Minimum Rate Period; and

(ii)        notwithstanding the foregoing, the Fund in its discretion may establish the Dividend Payment Dates in respect
of any Special Rate Period for Series 6 VRDP Shares; provided, however, that such dates shall be set forth in the
Notice of Proposed Special Rate Period and Notice of Special Rate Period relating to such Special Rate Period, as
delivered to the Remarketing Agent, which Notice of Proposed Special Rate Period and Notice of Special Rate Period
shall be filed with the Secretary of the Fund; and further provided that (1) any such Dividend Payment Date shall be a
Business Day and (2) the last Dividend Payment Date in respect of such Special Rate Period shall be the Business Day
immediately following the last day thereof, as such last day is determined in accordance with paragraph (b) of
Section 4 of Part I of this Statement.

(e)        Applicable Rates and Calculation of Dividends.

(i)        Applicable Rates. The dividend rate on Series 6 VRDP Shares during the Initial Rate Period shall be equal to
the rate per annum specified under �Designation of Series 6 VRDP� above. For each Subsequent Rate Period of the
Series 6 VRDP Shares thereafter, the dividend rate on shares of such Series shall be equal to the rate per annum that
results from the Applicable Rate Determination for shares of such Series on the Rate Determination Date immediately
preceding such Subsequent Rate Period; provided, however, that:

(A)        if an Applicable Rate Determination for any such Subsequent Rate Period is not held for any reason other
than as described below, the dividend rate on shares of such Series for such Subsequent Rate Period will be adjusted
to the Maximum Rate for shares of such Series on the Rate Determination Date therefor;

(B)        in the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread), and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days;

(C)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, but, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall have been cured in accordance with paragraph (f) of this
Section 2, and the Fund shall have paid to the Tender and Paying Agent as a late charge (�Late Charge�) daily
supplemental dividends equal in the aggregate to the sum of (1) if such Failure to Deposit consisted of the failure
timely to pay to the Tender and Paying Agent the full amount of dividends with respect to any Dividend Period for the
shares of such Series, an amount computed by multiplying (x) the Applicable Rate for the Rate Period during which
such Failure to Deposit occurred on the Dividend Payment Date for such Dividend Period plus 2.00% by (y) a
fraction, the numerator of which shall be the number of days for which such Failure to Deposit had not been cured in
accordance with paragraph (f) of this Section 2 (including the day such Failure to
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Deposit occurred and excluding the day such Failure to Deposit is cured) and the denominator of which shall be 360,
and applying the rate obtained against the aggregate Liquidation Preference of the outstanding shares of such Series
(with the amount for each individual day on which such Failure to Deposit occurred or continued uncured being
declared as a supplemental dividend on that day) and (2) if such Failure to Deposit consisted of the failure timely to
pay to the Tender and Paying Agent the Redemption Price of the shares of such Series for which a Notice of
Redemption had been provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement, an
amount computed by multiplying, (x) the Applicable Rate for the Rate Period during which such Failure to Deposit
occurred on the applicable redemption date plus 2.00% by (y) a fraction, the numerator of which shall be the number
of days for which such Failure to Deposit had not been cured in accordance with paragraph (f) of this Section 2
(including the day such Failure to Deposit occurred and excluding the day such Failure to Deposit is cured) and the
denominator of which shall be 360, and applying the rate obtained against the aggregate Liquidation Preference of the
outstanding shares of such Series to be redeemed (with the amount for each individual day on which such Failure to
Deposit occurred or continued uncured being declared as a supplemental dividend on that day), the Applicable Rate
Determination will be held in respect of shares of such Series for the Subsequent Rate Period as provided above in this
paragraph (e), unless a Rate Determination Date occurs on the date on which such Failure to Deposit occurred or on
either of the two Business Days succeeding that date, and the Failure to Deposit has not been cured on such Rate
Determination Date in accordance with paragraph (f) of this Section 2, in which case no Applicable Rate
Determination will be held in respect of shares of such Series for the Subsequent Rate Period relating to such Rate
Determination Date and the dividend rate for shares of such Series for such Subsequent Rate Period will be the
Maximum Rate for shares of such Series on the Rate Determination Date for such Subsequent Rate Period;

(D)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, and, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall not have been cured in accordance with paragraph (f) of this
Section 2 or the Fund shall not have paid the applicable Late Charge to the Tender and Paying Agent, no Applicable
Rate Determination will occur in respect of shares of such Series for the first Subsequent Rate Period therefor
thereafter (or for any Subsequent Rate Period therefor thereafter to and including the Subsequent Rate Period during
which (1) such Failure to Deposit is cured in accordance with paragraph (f) of this Section 2 and (2) the Fund pays the
applicable Late Charge to the Tender and Paying Agent, in each case no later than 12:00 noon, New York City time,
on the fourth Business Day prior to the end of such Subsequent Rate Period), and the dividend rate for shares of such
Series for each such Subsequent Rate Period shall be a rate per annum equal to the Maximum Rate for shares of such
Series on the Rate Determination Date for such Subsequent Rate Period (but with the prevailing rating for shares of
such Series, for purposes of determining such Maximum Rate, being deemed to be �below �Baa3�/�BBB-��); or

(E)        in connection with a Special Rate Period, the Fund may establish other or additional terms with respect to the
dividend rate in accordance with Section 4 of Part I of this Statement.

Each dividend rate determined in accordance with this paragraph (e)(i) of Section 2 of Part I of this Statement shall be
an �Applicable Rate.�
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(ii)        Calculation of Dividends. The amount of dividends per share payable on shares of Series 6 VRDP on any
Dividend Payment Date shall equal the sum of the dividends accumulated but not yet paid for each Rate Period (or
part thereof) in the related Dividend Period or Dividend Periods. The amount of dividends accumulated for each such
Rate Period (or part thereof) shall be computed by multiplying the Applicable Rate in effect for shares of such Series
for such Rate Period (or part thereof) by a fraction, the numerator of which shall be the number of days in such Rate
Period (or part thereof) and the denominator of which shall be the actual number of days in the year (365 or 366), and
applying each such rate obtained against $100,000.

(f)        Curing a Failure to Deposit. A Failure to Deposit with respect to shares of Series 6 VRDP shall be cured for
purposes of paragraph (e) above on the Business Day on which, by 12:00 noon, New York City time, the Fund shall
have paid to the Tender and Paying Agent (A) all accumulated but unpaid dividends on shares of such Series and
(B) without duplication, the Redemption Price for shares, if any, of such Series for which Notice of Redemption has
been provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of VRDP Shares
when the related Redemption Notice provides that redemption of such shares is subject to one or more conditions
precedent and any such condition precedent shall not have been satisfied at the time or times and in the manner
specified in such Notice of Redemption.

(g)        Dividend Payments by Fund to Tender and Paying Agent. In connection with each Dividend Payment
Date for Series 6 VRDP Shares, the Fund shall pay to the Tender and Paying Agent, not later than 12:00 noon, New
York City time, on the earlier of (i) the third Business Day next succeeding the Rate Determination Date immediately
preceding the Dividend Payment Date and (ii) the Business Day immediately preceding the Dividend Payment Date,
an aggregate amount of Deposit Securities equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date, or as otherwise provided for and in connection with the designation of a Special Rate
Period. If an aggregate amount of funds equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date are not available in New York, New York, by 12:00 noon, New York City time, on the
Business Day immediately preceding such Dividend Payment Date, the Tender and Paying Agent will notify the
Liquidity Provider by Electronic Means of such fact prior to the close of business on such day.

(h)        Tender and Paying Agent as Trustee of Dividend Payments by Fund. All Deposit Securities paid to the
Tender and Paying Agent for the payment of dividends on Series 6 VRDP Shares shall be held in trust for the payment
of such dividends by the Tender and Paying Agent for the benefit of the Holders specified in paragraph (i) of this
Section 2. Any Deposit Securities paid to the Tender and Paying Agent in accordance with the foregoing but not
applied by the Tender and Paying Agent to the payment of dividends will, to the extent permitted by law, upon request
of the Fund, be repaid to the Fund as soon as possible after the date on which such Deposit Securities were so to have
been applied.

(i)        Dividends Paid to Holders. Dividends on the Series 6 VRDP Shares shall be declared daily to the Holders
thereof at the close of business on each such day and paid on each Dividend Payment Date to the Holders thereof at
the close of business on the day immediately preceding such Dividend Payment Date. In connection with any transfer
of Series 6 VRDP Shares, the transferor as Beneficial Owner of Series 6 VRDP Shares shall be deemed to have agreed
pursuant to the terms of the Series 6 VRDP Shares to transfer to the transferee the right to receive from the Fund any
dividends declared and unpaid for each day prior to the transferee becoming the Beneficial Owner of the Series 6
VRDP Shares in exchange for payment of the Purchase Price for such Series 6 VRDP Shares by the transferee.

(j)        Dividends Credited Against Earliest Accumulated But Unpaid Dividends. Any dividend payment made on
Series 6 VRDP Shares that is insufficient to cover the entire amount of dividends payable shall first be credited
against the earliest accumulated but unpaid dividends due with respect to such shares. Dividends in arrears for any
past Dividend Period may be declared (to the extent not previously declared
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as required under paragraph (i) above) and paid at any time, without reference to any regular Dividend Payment Date,
to the Holders as their names appear on the record books of the Fund on such date, not exceeding 15 days preceding
the payment date thereof, as may be fixed by the Board of Trustees.

(k)        Dividends Designated as Exempt-Interest Dividends. Dividends on Series 6 VRDP Shares shall be
designated as exempt-interest dividends up to the amount of tax-exempt income of the Fund, to the extent permitted
by, and for purposes of, Section 852 of the Code.

3.        Gross-Up Payments. Holders of Series 6 VRDP Shares shall be entitled to receive, when, as and if declared by
the Board of Trustees, out of funds legally available therefor, dividends in an amount equal to the aggregate Gross-up
Payments as follows:

(a)        If the Fund allocates any net capital gains or ordinary income taxable for regular federal or California personal
income tax purposes to a dividend paid on Series 6 VRDP Shares without either having given advance notice thereof
to the Remarketing Agent or simultaneously increasing such dividend payment by an additional amount, both as
provided in Section 6 of Part II of this Statement (such allocation being referred to herein as a �Taxable Allocation�), the
Fund shall, prior to the end of the calendar year in which such dividend was paid, provide notice thereof to the
Remarketing Agent and direct the Tender and Paying Agent to send such notice with a Gross-up Payment to the
Holder that was entitled to such dividend payment during such calendar year at such Holder�s address as the same
appears or last appeared on the record books of the Fund.

(b)        The Fund shall not be required to make Gross-up Payments with respect to any net capital gains or ordinary
income determined by the Internal Revenue Service to be allocable in a manner different from the manner used by the
Fund.

4.        Designation of Special Rate Periods.

(a)        Length of and Preconditions for Special Rate Period. If permitted by applicable law, the Fund, at its option,
may designate any succeeding Subsequent Rate Period for Series 6 VRDP Shares as a Special Rate Period, consisting
of the duration specified by the Fund in accordance with this Section 4 and ending on a Wednesday, subject to
adjustment as provided in paragraph (b) of this Section 4, or, if so designated by the Fund, ending on the final
redemption date specified in paragraph (b)(i)(A) of Section 10 of Part I of this Statement. Except for Special Rate
Periods, each Subsequent Rate Period will be a Minimum Rate Period. A designation of a Special Rate Period shall be
effective only if (A) notice thereof shall have been given in accordance with paragraph (c) and paragraph (d)(i) of this
Section 4, (B) no Series 6 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase Obligation on
either the Rate Determination Date for such proposed Special Rate Period or on the first day of such Special Rate
Period and full cumulative dividends and any amounts due with respect to redemptions payable prior to such date
have been paid in full, in each case, on the Series 6 VRDP Shares, and (C) if any Notice of Redemption shall have
been provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement with respect to any
shares of such Series, the Redemption Price with respect to such shares shall have been deposited with the Tender and
Paying Agent. In the event the Fund wishes to designate any Subsequent Rate Period for the Series 6 VRDP Shares as
a Special Rate Period consisting of more than 28 Rate Period Days, the Fund shall notify each Rating Agency then
rating the Series 6 VRDP Shares in advance of the commencement of such Subsequent Rate Period that the Fund
wishes to designate such Subsequent Rate Period as a Special Rate Period and shall provide each Rating Agency then
rating the Series 6 VRDP Shares with such documents as the applicable Rating Agency may request.

(b)        Adjustment of Length of Special Rate Period. In the event the Fund wishes to designate a Subsequent Rate
Period for the Series 6 VRDP Shares as a Special Rate Period, but the day that would otherwise be the last day of such
Special Rate Period is not a Wednesday that is a Business Day, then the Special Rate Period shall end on the next
Business Day and the succeeding Subsequent Rate Period (if it is a Minimum Rate Period) will end on the following
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(c)        Notice of Proposed Special Rate Period. If the Fund proposes to designate any Subsequent Rate Period for
the Series 6 VRDP Shares as a Special Rate Period pursuant to paragraph (a) of this Section 4, not less than 20 (or
such lesser number of days as may be agreed to from time to time by the Remarketing Agent) nor more than 30 days
prior to the date the Fund proposes to designate as the first day of such Special Rate Period (which shall be a day that
would otherwise be the first day of a Minimum Rate Period), a notice (�Notice of Proposed Special Rate Period�) shall
be sent by the Fund by Electronic Means (or by first-class mail, postage prepaid, where the Series 6 VRDP Shares are
in physical form outside the book-entry system of the Securities Depository) to the Holders of shares of such Series
with copies provided to the Tender and Paying Agent, the Liquidity Provider and the Remarketing Agent. Each such
notice shall state (A) that the Fund may exercise its option to designate a succeeding Subsequent Rate Period for the
Series 6 VRDP Shares as a Special Rate Period, specifying the first day thereof, (B) that the Fund will, by 11:00 a.m.,
New York City time, on the second Business Day immediately preceding such first day (or by such later time or date,
or both, as may be agreed to by the Remarketing Agent) notify the Remarketing Agent of either (x) its determination,
subject to certain conditions, to exercise such option, or (y) its determination not to exercise such option, (C) the Rate
Determination Date immediately prior to the first day of such Special Rate Period, (D) that such Special Rate Period
shall not commence if (1) any Series 6 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase
Obligation on either the Rate Determination Date for such proposed Special Rate Period or on the first day of such
Special Rate Period or (2) full cumulative dividends or any amounts due with respect to redemptions payable prior to
such Rate Determination Date have not been paid in full, in each case, on the Series 6 VRDP Shares, (E) the
scheduled Dividend Payment Dates for shares of such Series during such Special Rate Period and (F) a description of
the Other Special Rate Period Provisions, if any, applicable to shares of such Series in respect of such Special Rate
Period.

(d)        Notice of Special Rate Period. No later than 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of any proposed Special Rate Period for the Series 6 VRDP Shares as to which
notice has been given as set forth in paragraph (c) of this Section 4 (or such later time or date, or both, as may be
agreed to by the Remarketing Agent), the Fund shall deliver to the Remarketing Agent and the Liquidity Provider
either:

(i)        a notice (�Notice of Special Rate Period�) stating (A) that the Fund has determined to designate the next
succeeding Rate Period for shares of such Series as a Special Rate Period, specifying the same and the first day
thereof, (B) the Rate Determination Date immediately prior to the first day of such Special Rate Period, (C) that such
Special Rate Period shall not commence if (1) any Series 6 VRDP Shares are owned by the Liquidity Provider
pursuant to the Purchase Obligation on either such Rate Determination Date or on the first day of such Special Rate
Period or (2) full cumulative dividends or any amounts due with respect to redemptions payable, in each case, on the
Series 6 VRDP Shares, prior to such Rate Determination Date have not been paid in full, (D) the scheduled Dividend
Payment Dates for shares of such Series during such Special Rate Period and (E) the Other Special Rate Period
Provisions, if any, applicable to shares of such Series in respect of such Special Rate Period, such notice to be
accompanied by (if then applicable) a VRDP Basic Maintenance Report showing that, as of the third Business Day
immediately preceding such proposed Special Rate Period, the applicable Rating Agency Eligible Assets each have an
aggregate Discounted Value at least equal to the applicable VRDP Basic Maintenance Amount as of such Business
Day (assuming for purposes of the foregoing calculation that, to the extent then required under the applicable Rating
Agency Guidelines, the Maximum Rate is the Maximum Rate on such Business Day as if such Business Day were the
Rate Determination Date for the proposed Special Rate Period); or

(ii)        a notice stating that the Fund has determined not to exercise its option to designate a Special Rate Period for
shares of such Series and that the next succeeding Rate Period of shares of such Series shall be a Minimum Rate
Period.

(e)        Failure to Deliver Notice of Special Rate Period. If the Fund fails to deliver either of the notices described
in paragraphs (d)(i) or (d)(ii) of this Section 4 (and, in the case of the notice described in
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paragraph (d)(i) of this Section 4, a VRDP Basic Maintenance Report to the effect set forth in such paragraph (if then
required by the applicable Rating Agency Guidelines)) with respect to the designation of the proposed Special Rate
Period to the Remarketing Agent and the Liquidity Provider by 11:00 a.m., New York City time, on the second
Business Day immediately preceding the first day of such proposed Special Rate Period (or by such later time or date,
or both, as may be agreed to by the Remarketing Agent and the Liquidity Provider), the Fund shall be deemed to have
delivered a notice to the Remarketing Agent and the Liquidity Provider with respect to such Special Rate Period to the
effect set forth in paragraph (d)(ii) of this Section 4. In the event the Fund delivers to the Remarketing Agent and the
Liquidity Provider a notice described in paragraph (d)(i) of this Section 4, it shall file a copy of such notice with the
Secretary of the Fund, and the contents of such notice shall be binding on the Fund. In the event the Fund delivers to
the Remarketing Agent and the Liquidity Provider a notice described in paragraph (d)(ii) of this Section 4, the Fund
will provide each Rating Agency then rating the Series 6 VRDP Shares a copy of such notice.

(f)        Other Special Rate Period Provisions. In connection with any Special Rate Period designated pursuant to
this Section 4, the Fund, without the vote or consent of any Holder of Series 6 VRDP Shares but with prior written
consent of the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in this Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of this Statement) and modified or new definitions (�Other Special Rate Period Provisions�);
provided that such provisions do not affect the parity ranking of Series 6 VRDP Shares relative to any other series of
Preferred Shares of the Fund then outstanding with respect to dividends or distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

5.        Voting Rights.

(a)        One Vote Per VRDP Share. Except as otherwise provided in the Declaration or as otherwise required by law,
(i) each Holder of VRDP Shares shall be entitled to one vote for each VRDP Share held by such Holder on each
matter submitted to a vote of shareholders of the Fund, and (ii) the holders of outstanding Preferred Shares, including
each VRDP Share, and of Common Shares shall vote together as a single class; provided, however, that the holders of
outstanding Preferred Shares, including VRDP Shares, voting as a class, to the exclusion of the holders of all other
securities and classes of shares of beneficial interest of the Fund, shall be entitled to elect two trustees of the Fund at
all times, each Preferred Share, including each VRDP Share, entitling the holder thereof to one vote. Subject to
paragraph (b) of this Section 5, the holders of outstanding Common Shares and Preferred Shares, including VRDP
Shares, voting together as a single class, shall elect the balance of the trustees.

(b)        Voting for Additional Trustees.

(i)        Voting Period. During any period in which any one or more of the conditions described in subparagraphs
(A) or (B) of this paragraph (b)(i) shall exist (such period being referred to herein as a �Voting Period�), the number of
trustees constituting the Board of Trustees shall be automatically increased by the smallest number that, when added
to the two trustees elected exclusively by the holders of Preferred Shares, including VRDP Shares, would constitute a
majority of the Board of Trustees as so increased by such smallest number; and the holders of Preferred Shares,
including VRDP Shares, shall be entitled, voting as a class on a one-vote-per-share basis (to the exclusion of the
holders of all other securities and classes of shares of beneficial interest of the Fund), to elect such smallest number of
additional trustees, together with the two trustees that such holders are in any event entitled to elect. A Voting Period
shall commence:

(A)        if at the close of business on any Dividend Payment Date accumulated dividends (whether or not earned or
declared) on any outstanding Preferred Shares, including
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VRDP Shares, equal to at least two full years� dividends shall be due and unpaid and sufficient cash or specified
securities shall not have been deposited with the Tender and Paying Agent for the payment of such accumulated
dividends; or

(B)        if at any time holders of Preferred Shares are entitled under the 1940 Act to elect a majority of the trustees of
the Fund.

Upon the termination of a Voting Period, the voting rights described in this paragraph (b)(i) shall cease, subject
always, however, to the revesting of such voting rights in the holders of Preferred Shares upon the further occurrence
of any of the events described in this paragraph (b)(i).

(ii)        Notice of Special Meeting. As soon as practicable after the accrual of any right of the holders of Preferred
Shares to elect additional trustees as described in paragraph (b)(i) of this Section 5, the Fund shall call a special
meeting of such holders, and the Fund shall mail a notice of such special meeting to such holders, such meeting to be
held not less than 10 nor more than 20 days after the date of mailing of such notice. If a special meeting is not called
by the Fund, it may be called by any such holder on like notice. The record date for determining the holders entitled to
notice of and to vote at such special meeting shall be the close of business on the fifth Business Day preceding the day
on which such notice is mailed. At any such special meeting and at each meeting of holders of Preferred Shares held
during a Voting Period at which trustees are to be elected, such holders, voting together as a class (to the exclusion of
the holders of all other securities and classes of shares of beneficial interest of the Fund), shall be entitled to elect the
number of trustees prescribed in paragraph (b)(i) of this Section 5 on a one-vote-per-share basis.

(iii)        Terms of Office of Existing Trustees. The terms of office of all persons who are trustees of the Fund at the
time of a special meeting of Holders and holders of other Preferred Shares to elect trustees shall continue,
notwithstanding the election at such meeting by the Holders and such other holders of other Preferred Shares of the
number of trustees that they are entitled to elect, and the persons so elected by the Holders and such other holders of
other Preferred Shares, together with the two incumbent trustees elected by the Holders and such other holders of
other Preferred Shares and the remaining incumbent trustees elected by the holders of the Common Shares and
Preferred Shares, shall constitute the duly elected trustees of the Fund.

(iv)        Terms of Office of Certain Trustees to Terminate Upon Termination of Voting Period. Simultaneously
with the termination of a Voting Period, the terms of office of the additional trustees elected by the Holders and
holders of other Preferred Shares pursuant to paragraph (b)(i) of this Section 5 shall terminate, the remaining trustees
shall constitute the trustees of the Fund and the voting rights of the Holders and such other holders to elect additional
trustees pursuant to paragraph (b)(i) of this Section 5 shall cease, subject to the provisions of the last sentence of
paragraph (b)(i) of this Section 5.

(c)        Holders of VRDP Shares to Vote on Certain Other Matters.

(i)        Increases in Capitalization and Certain Amendments. The Board of Trustees, without the vote or consent
of the Holders of Series 6 VRDP Shares, may from time to time authorize and create, and the Fund may from time to
time issue additional shares of, any Series of VRDP, including Series 6 VRDP, or classes or series of Preferred Shares
ranking on a parity with Series 6 VRDP Shares with respect to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up of the affairs of the Fund. So long as any Series 6 VRDP Shares are
Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least a majority of the
Series 6 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting, voting as a
separate class: (a) authorize, create or issue any class or series of shares
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ranking prior to the Series 6 VRDP Shares with respect to the payment of dividends or the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund, or (b) amend, alter or repeal the provisions of the
Declaration, or this Statement, whether by merger, consolidation or otherwise, so as to materially and adversely affect
any preference, right or power of the Series 6 VRDP Shares or the Holders thereof; provided, however, that (i) none of
the actions permitted by paragraph (a) of Section 13 of Part I of this Statement will be deemed to affect such
preferences, rights or powers, (ii) a division of a VRDP Share will be deemed to affect such preferences, rights or
powers only if the terms of such division adversely affect the Holders of Series 6 VRDP Shares and (iii) the
authorization, creation and issuance of classes or series of shares ranking junior to the Series 6 VRDP Shares with
respect to the payment of dividends and the distribution of assets upon dissolution, liquidation or winding up of the
affairs of the Fund will be deemed to affect such preferences, rights or powers only if such issuance would, at the time
thereof, cause the Fund not to satisfy the Minimum VRDP Asset Coverage. For purposes of the foregoing, except as
otherwise set forth in this Statement, no matter shall be deemed to materially and adversely affect any right,
preference or power of the Series 6 VRDP Shares or the Holders thereof unless such matter (i) alters or abolishes any
preferential right of such Series; (ii) creates, alters or abolishes any right in respect of redemption of such Series; or
(iii) creates or alters (other than to abolish or to comply with applicable law) any restriction on transfer applicable to
such Series. So long as any Series 6 VRDP Shares are Outstanding, the Fund shall not, without the affirmative vote or
consent of the Holders of at least 66 2⁄3% of the Series 6 VRDP Shares Outstanding at the time, in person or by proxy,
either in writing or at a meeting, voting as a separate class, file a voluntary application for relief under federal
bankruptcy law or any similar application under state law for so long as the Fund is solvent and does not foresee
becoming insolvent. If any action set forth above requiring the vote of Holders of Series 6 VRDP Shares would
adversely affect the rights of Series 6 VRDP in a manner different from any other Series of VRDP, the Fund will not
approve any such action without the affirmative vote or consent of the Holders of at least a majority of the shares of
the Series 6 VRDP outstanding at the time, in person or by proxy, either in writing or at a meeting (the Series 6 VRDP
voting as a separate class). Notwithstanding the foregoing, the Fund, without the vote, approval or consent of Holders
of Series 6 VRDP Shares or other shareholders of the Fund, has the right to (x) terminate the services of any and all
Rating Agencies providing a long-term rating for the Series 6 VRDP Shares, and such rating or ratings, to the extent it
or they would have been taken into account in any of the provisions in this Statement, will be disregarded (for the
avoidance of doubt, other than the effect of the absence of such ratings for purposes of determining the Maximum
Rate) and (y) provide for Other Special Rate Period Provisions in accordance with, but subject to the limitations set
forth in, paragraph (f) of Section 4 of Part I of this Statement. For the avoidance of doubt, no vote of the holders of
Common Shares shall be required to amend, alter or repeal the provisions of this Statement.

(ii)        1940 Act Matters. Unless a higher percentage is provided for in the Declaration, (A) the affirmative vote of
the holders of at least a �majority of the Outstanding Preferred Shares,� including VRDP Shares, outstanding at the time,
voting as a separate class, shall be required to approve any conversion of the Fund from a closed-end to an open-end
investment company and (B) the affirmative vote of the holders of a �majority of the Outstanding Preferred Shares,�
including VRDP Shares, voting as a separate class, shall be required to approve any plan of reorganization (as such
term is used in the 1940 Act) adversely affecting such shares. The affirmative vote of the holders of a �majority of the
Outstanding Preferred Shares,� including VRDP Shares, voting as a separate class, shall be required to approve any
action not described in the first sentence of this Section 5(c)(ii) requiring a vote of security holders of the Fund under
Section 13(a) of the 1940 Act. For purposes of the foregoing, �majority of the Outstanding Preferred Shares� means
(i) 67% or more of such shares present at a meeting, if the holders of more than 50% of such shares are present or
represented by proxy, or (ii) more than 50% of such shares, whichever is less. In the event a vote of Holders of Series
6 VRDP Shares is required pursuant to the provisions of Section 13(a) of the 1940 Act, the Fund shall, not later than
10 Business Days prior to the date on which such vote is to be taken, notify each Rating
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Agency then rating the Series 6 VRDP Shares that such vote is to be taken and the nature of the action with respect to
which such vote is to be taken. The Fund shall, not later than 10 Business Days after the date on which such vote is
taken, notify Moody�s (if Moody�s is then rating the Series 6 VRDP Shares) of the results of such vote.

(iii)        Exclusive Right to Vote on Certain Matters. Notwithstanding the foregoing, and except as otherwise
required by the 1940 Act or the Declaration, whenever a vote of Holders of Series 6 VRDP Shares is otherwise
required by this Statement, (i) Holders of Outstanding shares of Series 6 VRDP will be entitled as a Series, to the
exclusion of the holders of all other shares, including other Preferred Shares, Common Shares and other classes of
shares of beneficial interest of the Fund, to vote on matters affecting shares of Series 6 VRDP, and (ii) Holders of
Outstanding shares of Series 6 VRDP will not be entitled to vote on matters affecting any other Preferred Shares that
do not adversely affect any of the rights of Holders of shares of Series 6 VRDP, as expressly set forth in the
Declaration and this Statement.

(d)        Fund May Take Certain Actions Without Shareholder Approval. The Fund is not required to maintain
any particular short-term or long-term ratings for the Series 6 VRDP Shares, and, subject only to Section 9 of this Part
I, the Fund, without the vote, approval or consent of any holder of Preferred Shares, including any Series of VRDP, or
any other shareholder of the Fund, may from time to time adopt, amend, alter or repeal any or all of the definitions
contained herein, add covenants and other obligations of the Fund, or confirm the applicability of covenants and other
obligations set forth herein, in connection with obtaining, maintaining or changing the rating of any Rating Agency
which is then rating the Series 6 VRDP Shares, and any such adoption, amendment, alteration or repeal will not be
deemed to affect the preferences, rights or powers of Series 6 VRDP Shares, or the Holders thereof.

Subject only to Section 9 of this Part I, the Fund may, at any time, replace a Rating Agency or terminate the services
of any Rating Agencies then providing a rating for the Series 6 VRDP Shares without replacement, in either case,
without the approval of Holders of Series 6 VRDP Shares or other shareholders of the Fund. In the event a Rating
Agency ceases to furnish a long-term rating for the Series 6 VRDP Shares or the Fund terminates the services of a
Rating Agency then providing a long-term rating for the Series 6 VRDP Shares, such rating, to the extent it would
have been taken into account in any of the provisions of the Series 6 VRDP Shares included in this Statement, will be
disregarded, and only the ratings of the then-designated Rating Agency or Agencies, if any, will be taken into account
(for the avoidance of doubt, other than the effect of the absence of such ratings for purposes of determining the
Maximum Rate).

Notwithstanding anything herein to the contrary, the Rating Agency Guidelines, as they may be amended from time to
time by the respective Rating Agency, will be reflected in written documents, including the ratings methodologies of
the applicable Rating Agency, and may be amended by the respective Rating Agency without the vote, consent or
approval of the Fund, the Board of Trustees and any Holders of Series 6 VRDP Shares, or any other shareholder of the
Fund.

Notwithstanding the foregoing, nothing in this Section 5 is intended in any way to limit the ability of (i) the Fund to
make certain adjustments in the Remarketing Agreement as provided under the definition of �Maximum Rate,� subject
to the limitations set forth in such definition, or (ii) the Board of Trustees to amend or alter other provisions of this
Statement, without the vote, approval or consent of any Holder of Series 6 VRDP Shares, or any other shareholder of
the Fund, as otherwise provided in this Statement.

(e)        Voting Rights Set Forth Herein are Sole Voting Rights. Unless otherwise required by law, the Holders of
Series 6 VRDP Shares shall not have any voting rights, relative rights or preferences or other special rights other than
those specifically set forth herein.
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(f)        No Preemptive Rights or Cumulative Voting. The Holders of Series 6 VRDP Shares shall have no
preemptive rights or rights to cumulative voting.

(g)        Sole Remedy for Fund�s Failure to Pay Dividends. In the event that the Fund fails to pay any dividends on
the Series 6 VRDP Shares, the sole remedy of the Holders under this Statement, without limitation of any rights to
payment of such dividends or other rights under the Declaration, this Statement and applicable law, shall be the right
to vote for trustees pursuant to the provisions of this Section 5.

(h)        Holders Entitled to Vote. For purposes of determining any rights of the Holders to vote on any matter,
whether such right is created by this Statement, by the other provisions of the Declaration, by statute or otherwise, no
Holder shall be entitled to vote any Series 6 VRDP Share and no Series 6 VRDP Share shall be deemed to be
�outstanding� for the purpose of voting or determining the number of shares required to constitute a quorum if, prior to
or concurrently with the time of determination of shares entitled to vote or shares deemed outstanding for quorum
purposes, as the case may be, the requisite Notice of Redemption with respect to such shares shall have been provided
as set forth in paragraph (c) of Section 10 of Part I of this Statement and Deposit Securities with a Market Value equal
to the Redemption Price for the redemption of such shares shall have been deposited in trust with the Tender and
Paying Agent for that purpose. Series 6 VRDP Shares owned (legally or beneficially) or controlled by the Fund shall
not have any voting rights or be deemed to be outstanding for voting or for calculating the voting percentage required
on any other matter or other purposes.

6.        Minimum VRDP Asset Coverage. The Fund shall maintain, as of the close of business on the last Business
Day of each month on which any Series 6 VRDP Share is Outstanding, the Minimum VRDP Asset Coverage.

7.        VRDP Basic Maintenance Amount.
(a)        Subject to paragraph (c) below, so long as Series 6 VRDP Shares are Outstanding, the Fund shall maintain, on
each Valuation Date, and shall verify to its satisfaction that it is maintaining on such Valuation Date, Rating Agency
Eligible Assets having an aggregate Discounted Value equal to or greater than the VRDP Basic Maintenance Amount
(as then provided in the applicable Rating Agency Guidelines).

(b)        Subject to paragraph (c) below, the Fund shall deliver to each Rating Agency which is then rating the Series 6
VRDP Shares and any other party specified in the Rating Agency Guidelines all certificates that are set forth in the
respective Rating Agency Guidelines regarding Minimum VRDP Asset Coverage, the VRDP Basic Maintenance
Amount and/or related calculations at such times and containing such information as set forth in the respective Rating
Agency Guidelines (each, a �Rating Agency Certificate�). Subject to paragraph (c) below, a failure by the Fund to
deliver a Rating Agency Certificate with respect to the VRDP Basic Maintenance Amount shall be deemed to be
delivery of a Rating Agency Certificate indicating the Discounted Value for all assets of the Fund is less than the
VRDP Basic Maintenance Amount, as of the relevant Valuation Date.

(c)        The Fund is not required to maintain any particular long-term ratings for the Series 6 VRDP Shares, and the
Rating Agency Guidelines may be changed or eliminated at any time without the approval of Holders of Series 6
VRDP Shares or any other shareholders of the Fund, including in connection with the change or elimination of any or
all long-term ratings then applicable to the Series 6 VRDP Shares.

8.         Restrictions on Dividends and Other Distributions.

(a)         Dividends on Preferred Shares Other than Series 6 VRDP. Except as set forth in the next sentence, no
dividends shall be declared or paid or set apart for payment on the shares of any class or series of shares of beneficial
interest of the Fund ranking, as to the payment of dividends, on a parity with the Series 6 VRDP Shares for any period
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paid on the shares of each Series of VRDP through its most recent dividend payment date. When dividends are not
paid in full upon the shares of each Series of VRDP through its most recent dividend payment date or upon the shares
of any other class or series of shares of beneficial interest of the Fund ranking on a parity as to the payment of
dividends with VRDP Shares through their most recent respective dividend payment dates, all dividends declared and
paid upon VRDP Shares and any other such class or series of shares of beneficial interest ranking on a parity as to the
payment of dividends with VRDP Shares shall be declared and paid pro rata so that the amount of dividends declared
and paid per share on VRDP Shares and such other class or series of shares of beneficial interest shall in all cases bear
to each other the same ratio that accumulated dividends per share on the VRDP Shares and such other class or series
of shares of beneficial interest bear to each other (for purposes of this sentence, the amount of dividends declared and
paid per Series 6 VRDP Share shall be based on the Applicable Rate for such share for the Dividend Periods during
which dividends were not paid in full).

(b)        Dividends and Other Distributions With Respect to Common Shares Under the 1940 Act. The Board of
Trustees shall not declare any dividend (except a dividend payable in Common Shares), or declare any other
distribution, upon the Common Shares, or purchase Common Shares, unless in every such case the Preferred Shares
have, at the time of any such declaration or purchase, an asset coverage (as defined in and determined pursuant to the
1940 Act) of at least 200% (or such other asset coverage as may in the future be specified in or under the 1940 Act as
the minimum asset coverage for senior securities which are shares or stock of a closed-end investment company as a
condition of declaring dividends on its common shares or stock) after deducting the amount of such dividend,
distribution or purchase price, as the case may be.

(c)        Other Restrictions on Dividends and Other Distributions. For so long as any Series 6 VRDP Share is
Outstanding, and except as set forth in paragraph (a) of this Section 8 and paragraph (c) of Section 11 of this Part I,
(A) the Fund shall not declare, pay or set apart for payment any dividend or other distribution (other than a dividend
or distribution paid in shares of, or in options, warrants or rights to subscribe for or purchase, Common Shares or other
shares, if any, ranking junior to the Series 6 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up) in respect of the Common Shares or any other shares of the Fund ranking
junior to or on a parity with the Series 6 VRDP Shares as to the payment of dividends or the distribution of assets
upon dissolution, liquidation or winding up, or call for redemption, redeem, purchase or otherwise acquire for
consideration any Common Shares or any other such junior shares (except by conversion into or exchange for shares
of the Fund ranking junior to the Series 6 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up), or any such parity shares (except by conversion into or exchange for
shares of the Fund ranking junior to or on a parity with Series 6 VRDP Shares as to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up), unless (i) full cumulative dividends on the Series 6
VRDP Shares through the most recently ended Dividend Period therefor shall have been paid or shall have been
declared and sufficient funds for the payment thereof deposited with the Tender and Paying Agent and (ii) the Fund
has redeemed the full number of Series 6 VRDP Shares required to be redeemed by any provision for mandatory
redemption pertaining thereto, and (B) the Fund shall not declare, pay or set apart for payment any dividend or other
distribution (other than a dividend or distribution paid in shares of, or in options, warrants or rights to subscribe for or
purchase, Common Shares or other shares, if any, ranking junior to the Series 6 VRDP Shares as to the payment of
dividends and the distribution of assets upon dissolution, liquidation or winding up) in respect of Common Shares or
any other shares of the Fund ranking junior to the Series 6 VRDP Shares as to the payment of dividends or the
distribution of assets upon dissolution, liquidation or winding up, or call for redemption, redeem, purchase or
otherwise acquire for consideration any Common Shares or any other such junior shares (except by conversion into or
exchange for shares of the Fund ranking junior to Series 6 VRDP Shares as to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up), unless, to the extent any Rating Agency or
Agencies are then providing a long-term rating for the Series 6 VRDP Shares, immediately after such transaction the
Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the
Series 6 VRDP Shares) would at least equal the VRDP Basic Maintenance Amount (if any), if then required by such
Rating Agency or Agencies.
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9. Short-Term Ratings. The Fund will use its reasonable best efforts to maintain at least one
short-term rating of the Series 6 VRDP Shares, to the extent that the Liquidity Provider then has a
short-term debt rating.

10.        Redemption.

(a)        Optional Redemption.

(i)        Subject to the provisions of paragraph (iv) of this paragraph (a), the Series 6 VRDP Shares may be redeemed,
at the option of the Fund, at any time, as a whole or from time to time in part, out of funds legally available therefor, at
a redemption price per share equal to the sum of $100,000 plus an amount equal to accumulated but unpaid dividends
thereon (whether or not earned or declared) to, but not including, the date fixed for redemption; provided, however,
that (1) the Series 6 VRDP Shares may not be redeemed in part if after such partial redemption fewer than 50 shares of
such Series would remain Outstanding; (2) shares of Series 6 VRDP are not redeemable by the Fund during the Initial
Rate Period; and (3) subject to subparagraph (ii) of this paragraph (a), the Notice of Special Rate Period relating to a
Special Rate Period for shares of Series 6 VRDP, as delivered to the Remarketing Agent and filed with the Secretary
of the Fund, may provide that shares of such Series shall not be redeemable during the whole or any part of such
Special Rate Period or shall be redeemable during the whole or any part of such Special Rate Period only upon
payment of such redemption premium or premiums as shall be specified therein (�Special Redemption Provisions�).

(ii)        A Notice of Special Rate Period relating to the Series 6 VRDP for a Special Rate Period thereof may contain
Special Redemption Provisions only if the Fund�s Board of Trustees, after consultation with the Remarketing Agent
and the Liquidity Provider, determines that such Special Redemption Provisions are in the best interest of the Fund.

(iii)        If fewer than all of the Outstanding shares of Series 6 VRDP are to be redeemed pursuant to subparagraph
(i) of this paragraph (a), the number of shares of such Series to be redeemed shall be selected either pro rata from the
Holders of shares of such Series in proportion to the number of shares of such Series held by such Holders or by lot or
in such manner as the Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of
this Statement and applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the
terms and conditions upon which Series 6 VRDP Shares will be redeemed from time to time.

(iv)        The Fund may not on any date send a Notice of Redemption pursuant to paragraph (c) of this Section 10 in
respect of a redemption contemplated to be effected pursuant to this paragraph (a) unless on such date (a) the Fund has
available Deposit Securities with maturity or tender dates not later than the day preceding the applicable Redemption
Date and having a Market Value not less than the amount (including any applicable premium) due to Holders of Series
6 VRDP Shares by reason of the redemption of such shares on such Redemption Date and (b), if applicable, the
Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the
Series 6 VRDP Shares) each at least equals the applicable VRDP Basic Maintenance Amount, and would at least
equal such VRDP Basic Maintenance Amount immediately subsequent to such redemption if such redemption were to
occur on such date.

(b)        Mandatory Redemption.

(i)        (A)        The Fund shall redeem all Outstanding Series 6 VRDP Shares on August 1, 2040, at a redemption
price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned or declared)
to, but excluding, such date.
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(B)        Except as otherwise provided below, the Fund shall redeem Preferred Shares, if the Fund fails to, if
applicable, have Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 6
VRDP Shares) with a Discounted Value greater than or equal to the applicable VRDP Basic Maintenance Amount,
and such failure is not cured on or before the applicable VRDP Basic Maintenance Cure Date. In the event of the
failure by the Fund to have Rating Agency Eligible Assets with a Discounted Value greater than or equal to the VRDP
Basic Maintenance Amount, if then applicable, the Fund may seek to cure such failure on or prior to the VRDP Basic
Maintenance Cure Date by complying with the requirements of the Rating Agency or Rating Agencies, if any, then
rating the Series 6 VRDP Shares as in effect at the time of such failure. Alternatively, on or prior to such VRDP Basic
Maintenance Cure Date, the Fund may choose to cure such failure by (a) complying with the VRDP Basic
Maintenance Amount applicable to long-term ratings for the Series 6 VRDP Shares lower than the ratings prevailing
at the time of failure or (b) terminating the services of the Rating Agency or Agencies then providing a long-term
rating of the Series 6 VRDP Shares. The number of Preferred Shares to be redeemed, which at the Fund�s sole option
(to the extent permitted by the 1940 Act and Massachusetts law) may include any number or proportion of Preferred
Shares of any series, shall be equal to the lesser of (i) the minimum number of Preferred Shares the redemption of
which, if deemed to have occurred immediately prior to the opening of business on the VRDP Basic Maintenance
Cure Date, would, together with all other Preferred Shares subject to retirement, result in the Fund�s having Rating
Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 6 VRDP Shares) with a
Discounted Value greater than or equal to the VRDP Basic Maintenance Amount on such VRDP Basic Maintenance
Cure Date (provided, however, that, if there is no such minimum number of Preferred Shares the redemption of which
would have such result, all Series 6 VRDP Shares and other Preferred Shares then outstanding shall be redeemed), and
(ii) the maximum number of Preferred Shares, that can be redeemed out of funds legally available therefor in
accordance with the Declaration and applicable law. To the extent that the Fund redeems VRDP Shares in accordance
with the foregoing, the Fund shall allocate the number of VRDP Shares to be redeemed pro rata among each Series of
VRDP subject to redemption. The Fund shall effect such redemption on the date fixed by the Fund therefor, which
date shall not be earlier than 10 days nor later than 30 days after the VRDP Basic Maintenance Cure Date, except that,
if the Fund does not have funds legally available for the redemption or retirement of all of the required number of
VRDP Shares and other Preferred Shares which are subject to redemption or retirement or the Fund otherwise is
unable as a result of applicable law to effect such redemption on or prior to 30 days after the VRDP Basic
Maintenance Cure Date, the Fund shall redeem or retire, as applicable, those VRDP Shares and other Preferred Shares
which it was unable to redeem or retire on the earliest practicable date on which it is able to effect such redemption or
retirement. The Fund will redeem any Series 6 VRDP Shares at a redemption price equal to $100,000 per share, plus
accumulated but unpaid dividends thereon (whether or not earned or declared) to, but excluding, the date fixed by the
Board of Trustees for redemption.

(C)        The Fund shall redeem Preferred Shares, if the Fund fails to maintain the Minimum VRDP Asset Coverage in
accordance with this Statement and such failure is not cured on or before the Minimum VRDP Asset Coverage Cure
Date. The number of Preferred Shares to be redeemed, which at the Fund�s sole option (to the extent permitted by the
1940 Act and Massachusetts law) may include any number or proportion of Preferred Shares of any series, shall be
equal to the lesser of (i) the minimum number of Preferred Shares the redemption of which, if deemed to have
occurred immediately prior to the opening of business on the Minimum VRDP Asset Coverage Cure Date, would,
together with all other Preferred Shares subject to retirement, result in the Fund�s maintaining the Minimum VRDP
Asset Coverage on such Minimum VRDP Asset Coverage Cure Date (provided, however, that, if there is no such
minimum number of Preferred Shares the redemption of which would have such result, all VRDP Shares and other
Preferred Shares then outstanding shall be redeemed) and (ii) the maximum number of Preferred Shares that can be
redeemed out of funds legally available therefor in accordance with the Declaration and applicable law. To the extent
that the Fund redeems VRDP Shares in accordance with the foregoing, the Fund shall allocate the number of VRDP
Shares to be redeemed pro rata among each Series of VRDP subject to redemption. The Fund shall effect such
redemption on the date fixed by the Fund therefor, which date shall not be earlier than 10 days nor later than 30 days
after the Minimum VRDP Asset Coverage Cure Date, except that, if the Fund does not have funds legally available
for the redemption or
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retirement of all of the required number of VRDP Shares and other Preferred Shares which are subject to redemption
or retirement or the Fund otherwise is unable as a result of applicable law to effect such redemption on or prior to 30
days after the Minimum VRDP Asset Coverage Cure Date, the Fund shall redeem those VRDP Shares and other
Preferred Shares which it was unable to redeem or retire on the earliest practicable date on which it is able to effect
such redemption or retirement. The Fund will redeem any Series 6 VRDP Shares at a redemption price equal to
$100,000 per share, plus accumulated but unpaid dividends thereon (whether or not earned or declared) to, but
excluding, the date fixed by the Board of Trustees for redemption.

(D)        Except in the case of a Failed Remarketing Condition�Purchased VRDP Shares Redemption, as described
below, if fewer than all of the Outstanding shares of Series 6 VRDP are to be redeemed pursuant to this paragraph (b),
the number of shares of such Series to be redeemed shall be selected either pro rata from the Holders of shares of such
Series in proportion to the number of shares of such Series held by such Holders or by lot or in such manner as the
Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of this Statement and
applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the terms and
conditions upon which Series 6 VRDP Shares will be redeemed from time to time.

(ii)        (A)        In accordance with this Statement and if then required pursuant to the VRDP Fee Agreement, if the
Liquidity Provider acquires any Series 6 VRDP Shares pursuant to the Purchase Obligation and continues to be the
beneficial owner for federal income tax purposes of such Purchased VRDP Shares for a period of six months during
which such Purchased VRDP Shares cannot be successfully remarketed (i.e., a Failed Remarketing
Condition�Purchased VRDP Shares shall have occurred and be continuing for such period of time with respect to such
Purchased VRDP Shares), the Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption;
provided, that, as of the date of redemption: (i) to the extent any Series 6 VRDP Shares are Outstanding and held by
Persons other than the Liquidity Provider, the Purchase Obligation of the Liquidity Provider whose Series 6 VRDP
Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the
extent required by, and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a
party, and (ii) to the extent (a) any Series 6 VRDP Shares are Outstanding and held by Persons other than the
Liquidity Provider and (b) the Purchase Obligation of the Liquidity Provider whose Series 6 VRDP Shares are subject
to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the extent required by,
and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a party, the Liquidity
Provider whose Series 6 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares
Redemption shall have made written affirmation to the Fund not later than the Business Day immediately preceding
the Redemption Date to the effect that the Liquidity Provider is in compliance with the Purchase Obligation in
accordance with its terms. Notwithstanding the foregoing proviso, any failure or delay by the Liquidity Provider
whose Series 6 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption to
deliver the affirmation referred to in the foregoing proviso shall not relieve the Fund of its obligation to effectuate a
Failed Remarketing Condition�Purchased VRDP Shares Redemption and shall only result in a delay by the Fund to
effectuate a Failed Remarketing Condition�Purchased VRDP Shares Redemption until one (1) Business Day following
the date that such Liquidity Provider delivers such affirmation or such affirmation is no longer required to be
delivered. The six-month holding period for Purchased VRDP Shares acquired and held as a result of a continuing
Failed Remarketing Condition�Purchased VRDP Shares shall be determined by the Fund on a first-in, first-out basis.
The Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption on the date fixed by the
Fund therefor, which date shall not be later than three Business Days after the expiration of the six-month holding
period in respect of the applicable Purchased VRDP Shares, except that if the Fund does not have funds legally
available for the redemption of all of the required number of Purchased VRDP Shares which are subject to the Failed
Remarketing Condition�Purchased VRDP Shares Redemption or the Fund otherwise is unable as a result of applicable
law to effect such redemption on or prior to three Business Days after the expiration of the applicable six-month
holding period, the Fund shall redeem those Series 6 VRDP Shares which it was unable to redeem on the earliest
practicable date on which it is able to effect such redemption. In the event that the Liquidity Provider receives any
Series 6 VRDP
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Shares in the distribution referred to under �Designation of Series 6 VRDP� above in respect of shares of Target Fund
VRDP (x) beneficially owned by the Liquidity Provider for federal income tax purposes and that were acquired
pursuant to the Liquidity Provider�s purchase obligation with respect to the Target Fund VRDP, (y) continuously
beneficially owned for federal income tax purposes by the Liquidity Provider from the date of acquisition and (z) not
successfully remarketed, then (I) the Series 6 VRDP Shares so received shall be treated as Purchased VRDP Shares,
(II) a Failed Remarketing Condition�Purchased VRDP Shares shall be deemed to exist and be continuing as of the date
of distribution of the Series 6 VRDP Shares and to have commenced on the date the Liquidity Provider acquired the
related shares of Target Fund VRDP pursuant to the Liquidity Provider�s purchase obligation with respect to the Target
Fund VRDP and (III) any notices given by the Liquidity Provider in accordance with the VRDP fee agreement
relating to the Target Fund VRDP shall be deemed to have been given in accordance with the VRDP Fee Agreement
for purposes of this subsection (b)(ii).

(B)        Upon the occurrence and during the continuance of a Failed Remarketing Condition�Purchased VRDP Shares
with respect to any Series 6 VRDP Shares, by the fifth Business Day following delivery of notice thereof from the
Liquidity Provider in accordance with the VRDP Fee Agreement, the Fund shall cause the Custodian to segregate, by
means of appropriate identification on its books and records or otherwise in accordance with the Custodian�s normal
procedures, from the other assets of the Fund (a �Liquidity Account�) Liquidity Account Investments with a Market
Value equal to at least 110% of the Liquidation Preference of such Purchased VRDP Shares. If, while the Failed
Remarketing Condition�Purchased VRDP Shares with respect to such Purchased VRDP Shares is continuing, the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares as of the close of business on any Business Day is less than 110% of the Liquidation Preference of such
Purchased VRDP Shares, then the Fund shall cause the Custodian and the Investment Adviser to take all such
necessary actions, including segregating additional assets of the Fund as Liquidity Account Investments, so that the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares is at least equal to 110% of the Liquidation Preference of such Purchased VRDP Shares not later than
the close of business on the next succeeding Business Day. With respect to assets of the Fund segregated as Liquidity
Account Investments, the Investment Adviser, on behalf of the Fund, shall be entitled to instruct the Custodian with a
copy to the Liquidity Provider on any date to release any Liquidity Account Investments with respect to any
Purchased VRDP Shares from such segregation and to substitute therefor other Liquidity Account Investments, so
long as (x) the assets of the Fund segregated as Liquidity Account Investments with respect to such Purchased VRDP
Shares at the close of business on such date have a Market Value equal to 110% of the Liquidation Preference of such
Purchased VRDP Shares and (y) the assets of the Fund designated and segregated as Deposit Securities at the close of
business on such date have a Market Value equal to the Liquidity Requirement (if any) determined in accordance with
subparagraph (C) below with respect to such Purchased VRDP Shares for such date. The Fund shall cause the
Custodian not to permit any lien, security interest or encumbrance to be created or permitted to exist on or in respect
of any Liquidity Account Investments included in the Liquidity Account for any Purchased VRDP Shares, other than
liens, security interests or encumbrances arising by operation of law and any lien of the Custodian with respect to the
payment of its fees or repayment for its advances.

(C)        Subject to notice having been received as referred to in subparagraph (B) above, the Market Value of the
Deposit Securities held in the Liquidity Account for any Purchased VRDP Shares, from and after the day (or, if such
day is not a Business Day, the next succeeding Business Day) preceding the expiration of the six-month holding
period for the Failed Remarketing Condition�Purchased VRDP Shares applicable to such Purchased VRDP Shares
(which, for the avoidance of doubt, may result in multiple six month holding periods, each in respect of a Failed
Remarketing Condition�Purchased VRDP Shares in respect of applicable Purchased VRDP
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Shares) specified in the table set forth below, shall not be less than the percentage of the Liquidation Preference for
such Purchased VRDP Shares set forth below opposite such day (the �Liquidity Requirement�), but in all cases subject
to the cure provisions of paragraph (D) below:

Number of Days*
Preceding the Six-Month Anniversary of Liquidity

Provider�s Purchase
Value of Deposit Securities

as Percentage of Liquidation Preference
135 20%
105 40%
75 60%
45 80%
15 100%

* Or if such day is not a Business Day, the next succeeding Business Day
(D)        If the aggregate Market Value of the Deposit Securities included in the Liquidity Account for any Purchased
VRDP Shares as of the close of business on any Business Day is less than the Liquidity Requirement in respect of
such Purchased VRDP Shares for such Business Day, then the Fund shall cause the segregation of additional or
substitute Deposit Securities in respect of the Liquidity Account for such Purchased VRDP Shares, so that the
aggregate Market Value of the Deposit Securities included in the Liquidity Account for such Purchased VRDP Shares
is at least equal to the Liquidity Requirement for such Purchased VRDP Shares not later than the close of business on
the next succeeding Business Day.

(E)        The Deposit Securities included in the Liquidity Account for any Purchased VRDP Shares may be applied by
the Fund, in its discretion, towards payment of the Redemption Price for such Purchased VRDP Shares. Upon the
earlier to occur of (x) the successful remarketing of the Purchased VRDP Shares or (y) the deposit by the Fund with
the Tender and Paying Agent with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an
initial combined Market Value sufficient to effect the redemption of such Purchased VRDP Shares on the Redemption
Date for such Purchased VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for such
Purchased VRDP Shares as contemplated by this Section 10(b)(ii) shall lapse and be of no further force and effect.

(F)        The provisions of subparagraphs (A) through (E) of this Section 10(b)(ii) may be amended by the Fund, by
resolution of the Board of Trustees duly adopted, without shareholder approval in order to conform to the terms of a
VRDP Fee Agreement or as otherwise necessary or desirable in the judgment of the Board of Trustees, provided that
the Fund receives the prior written consent of the Liquidity Provider.

(iii)        At least six months prior to the scheduled mandatory Redemption Date of August 1, 2040 specified in
Section 10(b)(i) above, if any Series 6 VRDP Shares then remain Outstanding, the Fund shall cause the Custodian to
segregate in a Liquidity Account (but without duplication of any Liquidity Account then in effect pursuant to
Section 10(b)(ii) above), by means of appropriate identification on its books and records or otherwise in accordance
with the Custodian�s normal procedures, from the other assets of the Fund, Liquidity Account Investments with a
Market Value equal to at least 110% of the Liquidation Preference of the then Outstanding Series 6 VRDP Shares.
The Fund shall maintain such Liquidity Account in accordance with Section 10(b)(ii)(B), (C) and (D) above and
comply with the requirements set forth therein with respect to Liquidity Account Investments and the Liquidity
Requirement; provided, that for purposes of this Section 10(b)(iii) all references therein to Purchased VRDP Shares
shall be deemed to be to all Outstanding Series 6 VRDP Shares, all references therein to the Failed Remarketing
Condition�Purchased VRDP Shares or the related six-month period shall be deemed to be to the six-month period
preceding the scheduled mandatory Redemption Date of August 1, 2040, and the references to notice by the
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Liquidity Provider shall not be applicable. The Deposit Securities included in the Liquidity Account for the
Outstanding Series 6 VRDP Shares may be applied by the Fund, in its discretion, towards payment of the Redemption
Price for the Outstanding Series 6 VRDP Shares. Upon the deposit by the Fund with the Tender and Paying Agent
with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an initial combined Market
Value sufficient to effect the redemption of the Outstanding Series 6 VRDP Shares on the August 1, 2040 Redemption
Date for the Outstanding Series 6 VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for the
Outstanding Series 6 VRDP Shares as contemplated by this Section  10(b)(iii) shall lapse and be of no further force
and effect.

(c)         Notice of Redemption. If the Fund shall determine or be required to redeem, in whole or in part, shares of
Series 6 VRDP pursuant to paragraph (a) or (b)(i) of this Section 10, the Fund will send a notice of redemption (a
�Notice of Redemption�), by Electronic Means (or by first class mail, postage prepaid, in the case where the Series 6
VRDP Shares are in physical form outside the book-entry system of the Securities Depository), to Holders thereof and
the Liquidity Provider or, in the case of a redemption pursuant to paragraph (b)(ii) of this Section 10, only to the
Liquidity Provider, or request the Tender and Paying Agent, on behalf of the Fund to promptly do so by Electronic
Means (or by first class mail, postage prepaid, in the case where the Series 6 VRDP Shares are in physical form
outside the book-entry system of the Securities Depository) so long as the Notice of Redemption is furnished by the
Fund to the Tender and Paying Agent in electronic format at least five (5) Business Days prior to the date a Notice of
Redemption is required to be delivered to the Holders, unless a shorter period of time shall be acceptable to the Tender
and Paying Agent. A Notice of Redemption shall be sent to Holders not less than 10 days prior to the date fixed for
redemption in such Notice of Redemption (the �Redemption Date�). Each such Notice of Redemption shall state: (i) the
Redemption Date; (ii) the number of Series 6 VRDP Shares to be redeemed; (iii) the CUSIP number for the Series 6
VRDP Shares; (iv) the Redemption Price; (v) the place or places where the certificate(s), if any, for such VRDP
Shares (properly endorsed or assigned for transfer, if the Board of Trustees requires and the Notice of Redemption
states) are to be surrendered for payment of the Redemption Price; (vi) that dividends on the Series 6 VRDP Shares to
be redeemed will cease to accumulate from and after such Redemption Date; and (vii) the provisions of this Statement
under which such redemption is made. If fewer than all Series 6 VRDP Shares held by any Holder are to be redeemed,
the Notice of Redemption delivered to such Holder shall also specify the number of Series 6 VRDP Shares to be
redeemed from such Holder. The Fund may provide in any Notice of Redemption relating to an optional redemption
contemplated to be effected pursuant to this Statement that such redemption is subject to one or more conditions
precedent not otherwise expressly stated herein and that the Fund shall not be required to effect such redemption
unless each such condition has been satisfied at the time or times and in the manner specified in such Notice of
Redemption. No defect in the Notice of Redemption or delivery thereof shall affect the validity of redemption
proceedings, except as required by applicable law.

(d)        No Redemption Under Certain Circumstances. Notwithstanding the provisions of paragraphs (a) or (b) of
this Section 10, if any dividends on shares of Series 6 VRDP (whether or not earned or declared) are in arrears, no
shares of such Series shall be redeemed unless all Outstanding shares of such Series are simultaneously redeemed, and
the Fund shall not purchase or otherwise acquire any shares of such Series; provided, however, that the foregoing shall
not prevent the purchase or acquisition of all Outstanding shares of such Series pursuant to the successful completion
of an otherwise lawful purchase or exchange offer made on the same terms to, and accepted by, Holders of all
Outstanding shares of such Series.

(e)        Absence of Funds Available for Redemption. To the extent that any redemption for which a Notice of
Redemption has been provided is not made by reason of the absence of legally available funds therefor in accordance
with the Declaration and applicable law, such redemption shall be made as soon as practicable to the extent such funds
become available. A failure to redeem Series 6 VRDP Shares shall be deemed to exist at any time after the date
specified for redemption in a Notice of Redemption when the Fund shall have failed, for any reason whatsoever, to
deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares for which such
Notice of Redemption has been sent; provided, however, that the foregoing shall not apply in the case of the Fund�s
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and Paying Agent the Redemption Price with respect to any shares where (i) the Notice of Redemption relating to
such redemption provided that such redemption was subject to one or more conditions precedent and (ii) any such
condition precedent shall not have been satisfied at the time or times and in the manner specified in such Notice of
Redemption. Notwithstanding the fact that the Fund may not have redeemed Series 6 VRDP Shares for which a
Notice of Redemption has been provided, dividends shall be declared and paid on Series 6 VRDP Shares in
accordance with and subject to the conditions of this Statement and shall be included in the Redemption Price in
respect of those Series 6 VRDP Shares for which a Notice of Redemption has been provided.

(f)        Tender and Paying Agent as Trustee of Redemption Payments by Fund. All moneys paid to the Tender
and Paying Agent for payment of the Redemption Price of Series 6 VRDP Shares called for redemption shall be held
in trust by the Tender and Paying Agent for the benefit of Holders of shares so to be redeemed.

(g)        Deposit with the Tender and Paying Agent; Shares for Which Notice of Redemption Has Been Given
Are No Longer Outstanding. Provided a Notice of Redemption has been provided pursuant to paragraph (c) of this
Section 10, not later than 12:00 noon, New York City time, on a Business Day not less than ten (10) days preceding
the Redemption Date specified in such notice, the Fund shall irrevocably deposit with the Tender and Paying Agent an
aggregate amount of Deposit Securities with a Market Value equal to the Redemption Price to be paid on the
Redemption Date for the Series 6 VRDP Shares that are subject to such notice. Provided a Notice of Redemption has
been provided pursuant to paragraph (c) of this Section 10, upon the deposit with the Tender and Paying Agent of
Deposit Securities with a Market Value equal to the Redemption Price to be paid on the Redemption Date for the
Series 6 VRDP Shares that are the subject of such notice, dividends on such shares shall cease to accumulate, except
as included in the Redemption Price, and such shares shall no longer be deemed to be Outstanding, except as noted
below with respect to the VRDP Purchase Agreement, for any purpose, and all rights of the Holders of the shares so
called for redemption shall cease and terminate, except the right of such Holders to receive the Redemption Price, but
without any interest or other additional amount, except as provided in paragraph (e)(i) of Section 2 of this Part I and in
Section 3 of Part I of this Statement. Upon surrender in accordance with the Notice of Redemption of the certificates
for any shares so redeemed (properly endorsed or assigned for transfer, if the Board of Trustees shall so require and
the Notice of Redemption shall so state), the Redemption Price shall be paid by the Tender and Paying Agent to the
Holders of Series 6 VRDP Shares subject to redemption. In the case that fewer than all of the shares represented by
any such certificate are redeemed, a new certificate shall be issued, representing the unredeemed shares, without cost
to the Holder thereof. The Fund shall be entitled to receive from the Tender and Paying Agent, promptly after the date
fixed for redemption, any cash deposited with the Tender and Paying Agent in excess of (i) the aggregate Redemption
Price of the Series 6 VRDP Shares called for redemption on such date and (ii) all other amounts to which Holders of
Series 6 VRDP Shares called for redemption may be entitled. Any funds so deposited that are unclaimed at the end of
90 days from such Redemption Date shall, to the extent permitted by law, be repaid to the Fund, after which time the
Holders of Series 6 VRDP Shares so called for redemption may look only to the Fund for payment of the Redemption
Price and all other amounts to which they may be entitled. The Fund shall be entitled to receive, from time to time
after the date fixed for redemption, any interest on the funds so deposited. Notwithstanding the foregoing, Series 6
VRDP Shares will be deemed to be Outstanding for purposes of the VRDP Purchase Agreement until redeemed by the
Fund.

(h)        Compliance With Applicable Law. In effecting any redemption pursuant to this Section 10, the Fund shall
use its best efforts to comply with all applicable conditions precedent to effecting such redemption under the 1940 Act
and any applicable Massachusetts law, but shall effect no redemption except in accordance with the 1940 Act and any
applicable Massachusetts law.

(i)        Only Whole VRDP Shares May Be Redeemed. In the case of any redemption pursuant to this Section 10,
only whole Series 6 VRDP Shares shall be redeemed, and in the event that any provision of the Declaration would
require redemption of a fractional share, the Tender and Paying Agent shall be authorized to round up so that only
whole shares are redeemed.
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(j)        Modification of Redemption Procedures. Notwithstanding the foregoing provisions of this Section 10, the
Fund may, in its sole discretion, modify the procedures set forth above with respect to notification of redemption for
the Series 6 VRDP Shares, provided that such modification does not materially and adversely affect the Holders of the
Series 6 VRDP Shares or cause the Fund to violate any law, rule or regulation; and provided further that no such
modification shall in any way alter the obligations of the Tender and Paying Agent without its prior written consent.
Furthermore, if in the sole discretion of the Board of Trustees, after consultation with counsel, modification of the
foregoing redemption provisions are permissible under the rules and regulations or interpretations of the SEC and the
Code (including in respect of the treatment of the Series 6 VRDP Shares as stock for U.S. federal income tax
purposes) with respect to the redemption of Series 6 VRDP Shares owned by the Liquidity Provider, the Fund,
without shareholder approval, by resolution of the Board of Trustees, may modify such redemption procedures.

11.        Liquidation Rights.

(a)        Ranking. Shares of Series 6 VRDP shall rank on a parity with each other, with shares of any other Series of
VRDP and with shares of any other series of Preferred Shares as to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

(b)        Distributions Upon Liquidation. Upon the dissolution, liquidation or winding up of the affairs of the Fund,
whether voluntary or involuntary, the Holders of Series 6 VRDP Shares then Outstanding shall be entitled to receive
and to be paid out of the assets of the Fund available for distribution to its shareholders, before any payment or
distribution shall be made on the Common Shares or on any other class of shares of the Fund ranking junior to the
Series 6 VRDP Shares upon dissolution, liquidation or winding up, an amount equal to the Liquidation Preference
with respect to such shares plus an amount equal to all dividends thereon (whether or not earned or declared)
accumulated but unpaid to (but not including) the date of final distribution in same day funds, together with any
payments required to be made pursuant to Section 3 of Part I of this Statement in connection with the liquidation of
the Fund. After the payment to the Holders of the Series 6 VRDP Shares of the full preferential amounts provided for
in this paragraph (b), the Holders of Series 6 VRDP Shares as such shall have no right or claim to any of the
remaining assets of the Fund.

(c)        Pro Rata Distributions. In the event the assets of the Fund available for distribution to the Holders of Series
6 VRDP Shares upon any dissolution, liquidation or winding up of the affairs of the Fund, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such Holders are entitled pursuant to paragraph
(b) of this Section 11, no such distribution shall be made on account of Series 6 VRDP or any shares of any other class
or Series of Preferred Shares ranking on a parity with the Series 6 VRDP Shares with respect to the distribution of
assets upon such dissolution, liquidation or winding up unless proportionate distributive amounts shall be paid on
account of the Series 6 VRDP Shares, ratably, in proportion to the full distributable amounts for which holders of
Series 6 VRDP Shares and all such parity shares are respectively entitled upon such dissolution, liquidation or
winding up.

(d)        Rights of Junior Shares. Subject to the rights of the holders of shares of any other series or class or classes of
shares ranking on a parity with the Series 6 VRDP Shares with respect to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund, after payment shall have been made in full to the Holders of the
Series 6 VRDP Shares as provided in paragraph (b) of this Section 11, but not prior thereto, any other series or class
or classes of shares ranking junior to the Series 6 VRDP Shares with respect to the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund shall, subject to the respective terms and provisions (if
any) applying thereto, be entitled to receive any and all assets remaining to be paid or distributed, and the Holders of
the Series 6 VRDP Shares shall not be entitled to share therein.

(e)        Certain Events Not Constituting Liquidation. Neither the sale of all or substantially all the property or
business of the Fund, nor the merger, consolidation or reorganization of the Fund into or with any business or
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business or statutory trust, corporation or other entity into or with the Fund shall be a dissolution, liquidation or
winding up, whether voluntary or involuntary, for the purposes of this Section 11.

12.        Purchase Obligation. As long as Series 6 VRDP Shares are Outstanding, except as otherwise provided
pursuant to Section 4 of Part I of this Statement in connection with a Special Rate Period, the Fund shall maintain a
VRDP Purchase Agreement providing for a Purchase Obligation with a Liquidity Provider with short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the Series 6 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the
1940 Act on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis as determined
in the sole discretion of the Board of Trustees. If the Fund maintains a VRDP Purchase Agreement providing a
Purchase Obligation, the provisions herein relating to the Liquidity Provider shall be operative and the following shall
apply:

(a)        The Fund shall notify, or cause the Tender and Paying Agent to notify, Holders by Electronic Means, or by
first class mail, postage prepaid, in the case in which Series 6 VRDP Shares are in physical form outside the
book-entry system of the Securities Depository, (A) of the occurrence of a Mandatory Tender Event or Mandatory
Purchase Event, (B) in the event that there is a substitute Liquidity Provider (including, but not limited to, as to the
Liquidity Provider, its consolidation or amalgamation with, or merger with and into, another entity, or the transfer of
all or substantially all of the Liquidity Provider�s assets to another entity), such notice to be provided at least seven
days� prior to any such substitution, or (C) of any downgrade in the short-term or long-term rating of the Series 6
VRDP Shares or the short-term rating of the Liquidity Provider by an NRSRO then rating the Series 6 VRDP Shares
or the Liquidity Provider, as applicable.

(b)        In the event of a Failed Remarketing Condition, the Fund will require in the Tender and Paying Agent
Agreement that the Tender and Paying Agent will notify the Fund and Holders by telephone or Electronic Means, or
by first class mail, postage prepaid, in the case in which Series 6 VRDP Shares are in physical form outside the
book-entry system of the Securities Depository, of such Failed Remarketing Condition.

(c)        Each Series 6 VRDP Share shall be subject to Tender to the Tender and Paying Agent for Remarketing on the
related Purchase Date or, in the event (i) no Remarketing occurs or (ii) pursuant to an attempted Remarketing shares
remain unsold and the Remarketing Agent does not purchase for its own account the unsold Series 6 VRDP Shares
tendered to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such
Series 6 VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity
Provider on such Purchase Date pursuant to a Final Notice of Purchase. If there is no Tender and Paying Agent or the
Tender and Paying Agent does not perform such obligation pursuant to the VRDP Purchase Agreement, Beneficial
Owners and their Agent Members shall have the right to tender their Series 6 VRDP Shares directly to the Liquidity
Provider pursuant to a Final Notice of Purchase. In the event there is no Tender and Paying Agent or for any reason
the Tender and Paying Agent does not, or in the reasonable judgment of the Fund will not, perform its obligations
under the VRDP Purchase Agreement, the Fund (i) upon becoming aware thereof, shall promptly notify the Liquidity
Provider, the Remarketing Agent and the Holders by Electronic Means of such event, and (ii) so long as such event is
continuing, shall use its best efforts to direct the Remarketing Agent to forward, concurrently with the delivery thereof
to the Liquidity Provider or as promptly as practicable thereafter, any Remarketing Notice to each Beneficial Owner
or Holder tendering Series 6 VRDP Shares that are the subject of such notice.

(d)        The Fund will require in the Tender and Paying Agent Agreement that, pursuant to a Tender, Series 6 VRDP
Shares that are not sold in a Remarketing will be tendered by the Tender and Paying Agent to the Liquidity Provider
for payment of the Purchase Price on the Purchase Date pursuant to the VRDP Purchase Agreement.

(e)        Except as set forth in Section 10(b)(ii) of Part I of this Statement in connection with a mandatory redemption
of Series 6 VRDP Shares, the Fund shall have no obligation to purchase Series 6 VRDP Shares acquired by the

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

624



Liquidity Provider pursuant to the VRDP Purchase Agreement or otherwise.

39

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

625



(f)        Series 6 VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to the Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding Series 6 VRDP Shares. The Mandatory Purchase
Date shall not be later than seven days following the date a Mandatory Purchase Notice is sent to the Holders by
Electronic Means, and in any event shall be not later than the Business Day immediately preceding the termination of
the VRDP Purchase Agreement. Any notice given in respect of a Mandatory Purchase under this Statement shall be
conclusively presumed to have been duly given, whether or not the Holders receive such notice. Upon the occurrence
of a Mandatory Purchase Event, all Outstanding Series 6 VRDP Shares automatically shall be subject to Mandatory
Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any Series 6
VRDP Shares tendered pursuant to an Optional Tender or Mandatory Tender for which the Purchase Date has not yet
occurred.

(g)        In the event Series 6 VRDP Shares are issued in certificated form outside the book-entry system of the
Securities Depository and a Holder fails to deliver such Series 6 VRDP Shares to which a Mandatory Purchase relates,
on or prior to the Mandatory Purchase Date, the Holder of such Series 6 VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered Series 6 VRDP Shares as of the scheduled Purchase Date. Any such undelivered
Series 6 VRDP Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying
Agent will place stop-transfer orders against the undelivered Series 6 VRDP Shares. Any moneys held by the Tender
and Paying Agent for the purchase of undelivered Series 6 VRDP Shares shall be held in a separate account, shall not
be invested, and shall be held for the exclusive benefit of the Holder of such undelivered Series 6 VRDP Shares. The
undelivered Series 6 VRDP Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment
of the Purchase Price), and the Fund will issue to the purchaser replacement Series 6 VRDP Share certificates in lieu
of such undelivered Series 6 VRDP Shares.

(h)        The Fund shall use its best efforts to engage at all times a Tender and Paying Agent to perform the duties
specified in this Statement, the Tender and Paying Agent Agreement and the VRDP Purchase Agreement with respect
to the Tender and Paying Agent.

The provisions of paragraphs (a) through (g) of this Section 12 may be amended by the Board of Trustees, by
resolution duly adopted, without shareholder approval in order to conform to a VRDP Purchase Agreement providing
a Purchase Obligation.

13.        Miscellaneous.

(a)        Amendment of or Supplements to this Statement. The Board of Trustees may, by resolution duly adopted,
without shareholder approval (except as otherwise provided by this Statement or required by applicable law), amend
or supplement this Statement to (1) reflect any amendments or supplements hereto which the Board of Trustees is
entitled to adopt pursuant to the terms of this Statement without shareholder approval or (2) provide for the issuance
of additional shares of Series 6 VRDP (and terms relating thereto). Each such additional share of Series 6 VRDP shall
be governed by the terms of this Statement as so amended or supplemented.

(b)         No Fractional Shares. No fractional Series 6 VRDP Shares shall be issued.

(c)         Status of VRDP Shares Redeemed, Exchanged or Otherwise Acquired by the Fund. Series 6 VRDP
Shares which are redeemed, exchanged or otherwise acquired by the Fund shall return to the status of authorized and
unissued Preferred Shares without designation as to series, provided, however, that any
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Series 6 VRDP Shares which are provisionally delivered by the Fund to or for the account of an agent of the Fund or
to or for the account of a purchaser of such Series 6 VRDP Shares, but for which final payment is not received by the
Fund, shall return to the status of authorized and unissued Series 6 VRDP Shares.

(d)        Purchase Obligation Part of VRDP Shares. Each Holder and Beneficial Owner, by virtue of acquiring
Series 6 VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Purchase
Obligation as part of the Series 6 VRDP Shares rather than as a separate property right.

(e)        Treatment of VRDP Shares as Stock. Each Holder and Beneficial Owner, by virtue of acquiring Series 6
VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Series 6 VRDP Shares as
stock in the Fund.

(f)        Board May Resolve Ambiguities. To the extent permitted by applicable law, the Board of Trustees may
interpret or adjust the provisions of this Statement to resolve any inconsistency or ambiguity or to remedy any formal
defect.

(g)        Headings Not Determinative. The headings contained in this Statement are for convenience of reference only
and shall not affect the meaning or interpretation of this Statement.

(h)        Notices. All notices or communications, unless otherwise specified in the By-laws of the Fund or this
Statement, shall be sufficiently given if in writing and delivered in person, by Electronic Means or mailed by
first-class mail, postage prepaid.

(i)        Actions on Other than Business Days. Unless otherwise provided herein, if the date for making any payment,
performing any act or exercising any right, in each case as provided for in this Statement, is not a Business Day, such
payment shall be made, act performed or right exercised on the next succeeding Business Day, with same force and
effect as if made or done on the normal date provided therefor, and, with respect to any payment so made, no
dividends, interest or other amount shall accrue for the period between such normal date and the date of the payment.

PART II

1.        Remarketing Procedures.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their Series 6 VRDP Shares (in
denominations of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date
designated in a Notice of Tender (or, if such day is not a Business Day, on the next succeeding Business Day). Each
Notice of Tender shall be irrevocable (except as described below) and effective upon receipt and shall:

(i)        be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if email
transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than 2:00 p.m.,
New York City time, on any Business Day;

(ii)        state the series and the aggregate number of Series 6 VRDP Shares to be purchased, the CUSIP number of the
Series 6 VRDP Shares to be purchased, and the Purchase Date and be in substantially the form of and contain such
other information specified in an exhibit to the VRDP Purchase Agreement; and

(iii)        state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to deliver the
Series 6 VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described below)
on or before 2:00 p.m., New York City time, on the Purchase Date.
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(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent shall provide a copy to the Liquidity
Provider and the Remarketing Agent (with a copy to the Fund) as promptly as practicable by Electronic Means, but no
later than 4:00 p.m., New York City time, on the date of receipt or deemed receipt.

(c)        Any Notice of Tender delivered to the Tender and Paying Agent by a Beneficial Owner or its Agent Member
after 2:00 p.m., New York City time, shall be deemed to have been received by the Tender and Paying Agent on the
next succeeding Business Day, and the Purchase Date shall be adjusted such that the Purchase Date shall be the
Business Day next succeeding the date specified as the Purchase Date in the relevant Notice of Tender.

(d)        The determination of the Tender and Paying Agent as to whether a Notice of Tender has been properly
delivered pursuant to the foregoing in paragraph (a)(i) and (ii) shall be conclusive and binding upon the Beneficial
Owner and its Agent Member.

(e)        (i)        Series 6 VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender
Event.

(ii)        Promptly following the occurrence of a Mandatory Tender Event, and in any event within three (3) Business
Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the Tender and
Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the Fund), shall
provide a Mandatory Tender Notice by Electronic Means to the Holders, the Remarketing Agent and the Liquidity
Provider, specifying a Purchase Date for all Outstanding Series 6 VRDP Shares. Any notice given in respect of a
Mandatory Tender under this Statement will be conclusively presumed to have been duly given, whether or not the
Holders or Beneficial Owners receive such notice.

(iii)        Upon the occurrence of a Mandatory Tender Event, all Outstanding Series 6 VRDP Shares automatically
shall be subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated
Purchase Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the
Liquidity Provider, including any Series 6 VRDP Shares previously tendered pursuant to an Optional Tender for
which the Purchase Date has not yet occurred. In the event that Series 6 VRDP Shares are issued in certificated form
outside the book-entry system of the Securities Depository and a Holder of Series 6 VRDP Shares fails to deliver such
Series 6 VRDP Shares to which a Mandatory Tender relates on or prior to the Purchase Date, the Holder of such
Series 6 VRDP Shares shall not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered Series 6 VRDP Shares as of the
scheduled Purchase Date. Any such undelivered Series 6 VRDP Shares will be deemed to be delivered to the Tender
and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered Series 6
VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered Series 6 VRDP
Shares will be held in a separate account by the Tender and Paying Agent, will not be invested, and will be held for
the exclusive benefit of the Holder of such undelivered Series 6 VRDP Shares. The undelivered Series 6 VRDP
Shares will be deemed to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and
the Fund will issue to the purchaser replacement Series 6 VRDP Share certificates in lieu of such undelivered Series 6
VRDP Shares.

(f)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a notice to the effect that such Beneficial Owner wishes to
revoke its election to tender some or all of the Series 6 VRDP Shares that were specified in such Notice of Tender to
be purchased (a �Notice of Revocation�). Any Notice of Revocation
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delivered to the Tender and Paying Agent shall be promptly delivered by Electronic Means by the Tender and Paying
Agent to the Liquidity Provider and the Remarketing Agent (with a copy to the Fund) by 12:00 noon, New York City
time, on the Business Day immediately preceding the relevant Purchase Date. The Remarketing Agent (following
receipt of such Notice of Revocation) shall notify the Tender and Paying Agent and the Liquidity Provider of the
number of Series 6 VRDP Shares specified in such Notice of Revocation that are subject to an agreement of sale
pursuant to a Remarketing by Electronic Means not later than 2:00 p.m., New York City time, on the Business Day
immediately preceding the Purchase Date. The Tender and Paying Agent will contact the Remarketing Agent by
Electronic Means by 1:45 p.m., New York City time, if such notification has not been received by that time. The
Tender and Paying Agent shall deliver such notification to the Beneficial Owner or its Agent Member promptly
following receipt from the Remarketing Agent, and in any event by 4:00 p.m., New York City time, on the Business
Day immediately preceding the Purchase Date. Any such Notice of Revocation shall be effective (without further
action on the part of the Beneficial Owner or its Agent Member) as a revocation of the Optional Tender of the number
of Series 6 VRDP Shares specified therein as being sought to be revoked, but (except as set forth below) only if and to
the extent that the Remarketing Agent has not entered into an agreement to sell such Series 6 VRDP Shares. A Notice
of Revocation shall be effective as to the number of Series 6 VRDP Shares specified therein as having been revoked
less the number of such Series 6 VRDP Shares in respect of which the Remarketing Agent has so notified the Tender
and Paying Agent and the Liquidity Provider that it has entered into an agreement of sale. Notwithstanding the
foregoing, tendered Series 6 VRDP Shares, if any, that remain unsold on the related Purchase Date shall be allocated
by the Remarketing Agent to each Notice of Revocation received in respect of Series 6 VRDP Shares tendered for
purchase on such Purchase Date and not already satisfied in the chronological order in which each such Notice of
Revocation was received by the Tender and Paying Agent, and each such Notice of Revocation shall be effective only
to the extent of such allocation and availability of unsold Series 6 VRDP Shares.

(g)        Except as otherwise provided pursuant to Section 4 of Part I of this Statement in connection with a Special
Rate Period, the Fund shall use its best efforts to engage at all times a Remarketing Agent that is a nationally
recognized securities dealer with expertise in remarketing variable-rate securities to use its best efforts to remarket all
Series 6 VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of this Statement.

2.        Remarketing Schedule.

(a)        In connection with any attempted Remarketing, all tendered Series 6 VRDP Shares shall be remarketed at the
Purchase Price of such Series 6 VRDP Shares. The calculation of the Purchase Price of the Series 6 VRDP Shares that
are remarketed or purchased by the Liquidity Provider shall be made by the Remarketing Agent in advance of such
Remarketing or purchase and, together with the details of the aggregate number and Purchase Price of remarketed
Series 6 VRDP Shares and the aggregate number and Purchase Price of Series 6 VRDP Shares to be purchased by the
Liquidity Provider pursuant to the Purchase Obligation, shall be communicated by the Remarketing Agent to the
Fund, the Liquidity Provider and the Tender and Paying Agent by Electronic Means by 2:00 p.m., New York City
time, on the Business Day immediately preceding the Purchase Date, as described below. The proceeds of the sale of
any remarketed Series 6 VRDP Shares by the Remarketing Agent relating to tendered Series 6 VRDP Shares shall be
used by the Tender and Paying Agent for the purchase of the tendered Series 6 VRDP Shares at the Purchase Price,
and the terms of the sale will provide for the wire transfer of such Purchase Price by the Remarketing Agent to be
received by the Tender and Paying Agent no later than 11:00 a.m., New York City time, on the related Purchase Date
for payment to the Agent Member of the Beneficial Owner, in the case of an Optional Tender, or Holder, in the case
of a Mandatory Tender, tendering Series 6 VRDP Shares for sale through the Securities Depository in immediately
available funds against delivery of the tendered Series 6 VRDP Shares to the Tender and Paying Agent through the
Securities Depository, the delivery of such Series 6 VRDP Shares to the Tender and Paying Agent through the
Securities Depository no later than 2:00 p.m., New York City time, on the related Purchase Date, and the re-delivery
of such Series 6 VRDP Shares by means of �FREE� delivery through the Securities Depository to the Remarketing
Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m., New York City
time, on the related Purchase Date.
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(b)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by Electronic Means, that sets forth the number of Series 6 VRDP Shares, if any, that it successfully
remarketed for purchase on such Purchase Date and the aggregate Purchase Price of such sold Series 6 VRDP Shares
and the number of Series 6 VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and
the aggregate Purchase Price of such unsold Series 6 VRDP Shares to be paid by the Liquidity Provider. If the
Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of the Series 6 VRDP
Shares to be purchased on such Purchase Date, the Tender and Paying Agent will promptly, and in any event not later
than 4:00 p.m., New York City time, on such Business Day, deliver by Electronic Means to the Liquidity Provider
(with a copy to the Fund) a Preliminary Notice of Purchase that, subject to delivery of the Final Notice of Purchase on
the Purchase Date described below, provides for the purchase by the Liquidity Provider of the number of such Series 6
VRDP Shares that the Remarketing Agent stated in the Remarketing Notice as not having been successfully
remarketed, including the aggregate Purchase Price of such Series 6 VRDP Shares, as calculated by the Remarketing
Agent. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of the Series 6
VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds for any tendered Series 6 VRDP
Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on
the Purchase Date), the Tender and Paying Agent will deliver by Electronic Means to the Liquidity Provider (with a
copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final Notice of Purchase that states
the number of Series 6 VRDP Shares required to be purchased by the Liquidity Provider. For purposes of the Final
Notice of Purchase, any tendered Series 6 VRDP Shares for which remarketing proceeds have not been received for
any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date, (other than
VRDP Shares owned by the Liquidity Provider and tendered for Remarketing) shall be treated as not having been
successfully remarketed and shall be required to be purchased by the Liquidity Provider. Except for manifest error, the
payment obligation of the Liquidity Provider shall equal the Purchase Price of the Series 6 VRDP Shares stated in the
Final Notice of Purchase delivered to the Liquidity Provider as being required to be purchased by the Liquidity
Provider.

(c)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any Series 6
VRDP Shares, wire transfer the aggregate Purchase Price of all Series 6 VRDP Shares in respect of which Final
Notices of Purchase have been delivered to it for purchase on such date, as follows: (i) in the case of a Final Notice of
Purchase delivered by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account
of the Tender and Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and
(ii) in the case of a Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an
Optional Tender, or by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent
or for any reason the Tender and Paying Agent does not perform its obligations under the VRDP Purchase Agreement
and the Liquidity Provider has received a Remarketing Notice that such Series 6 VRDP Shares have not been the
subject of an agreement of sale in a Remarketing and has received written notice from the Fund that there is no Tender
and Paying Agent or that the Tender and Paying Agent does not intend to perform its obligations under the VRDP
Purchase Agreement, by payment against delivery of the Series 6 VRDP Shares that are the subject of any such Final
Notice of Purchase, in each case, through means of the Securities Depository in the case of Series 6 VRDP Shares in
the form of global securities.

(d)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered Series 6 VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder, as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, Series 6 VRDP
Shares in satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the
Liquidity Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall
be held in trust for the benefit of the
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Liquidity Provider until the Series 6 VRDP Shares are delivered by the tendering Beneficial Owners or their Agent
Members, in the case of an Optional Tender, or by the tendering Holder, in the case of a Mandatory Tender, against
payment therefor, or returned to the Liquidity Provider. Any funds paid by the Remarketing Agent and held in an
account of the Tender and Paying Agent for the payment of the Purchase Price in connection with a Remarketing shall
be held in trust for the benefit of the Remarketing Agent on account of purchasers purchasing in a Remarketing until
the Series 6 VRDP Shares are delivered by the tendering Beneficial Owners or their Agent Members, in the case of an
Optional Tender, or by the tendering Holders, in the case of a Mandatory Tender, against payment therefor, or
returned to the Remarketing Agent on account of purchasers purchasing in a Remarketing. Upon receipt of Series 6
VRDP Shares from the tendering Beneficial Owners or their Agent Members, in the case of an Optional Tender, or
from the tendering Holders, in the case of a Mandatory Tender, by the Tender and Paying Agent, the Tender and
Paying Agent shall pay, subject to receipt of the Purchase Price by the Tender and Paying Agent in the form of
remarketing proceeds from the Remarketing Agent, with respect to Series 6 VRDP Shares successfully remarketed by
the Remarketing Agent, or in the form of payment pursuant to the VRDP Purchase Agreement from the Liquidity
Provider, with respect to Series 6 VRDP Shares subject to purchase pursuant to the Purchase Obligation, the Purchase
Price for such Series 6 VRDP Shares to the relevant tendering Beneficial Owners, Agent Members or Holders, as the
case may be. In accordance with and subject to the foregoing, the Tender and Paying Agent shall effect any such
payment on the applicable Purchase Date.

(e)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Series 6 VRDP
Shares in the form of global securities, the Remarketing or purchase by the Liquidity Provider thereof, and payments
with respect to the foregoing, will be accomplished in accordance with the applicable procedures of the Securities
Depository.

(f)        The Remarketing Agent and the Tender and Paying Agent each shall use commercially reasonable efforts to
meet the timing requirements set forth above. At any time that no Purchase Obligation is in effect (or with respect to a
Remarketing of Series 6 VRDP Shares held by the Liquidity Provider as to which any then-effective Purchase
Obligation by a successor liquidity provider is inapplicable), any Series 6 VRDP Shares unsold in a Remarketing shall
be returned to the relevant tendering Beneficial Owners or their Agent Members, or the relevant tendering Holders, as
the case may be, by the Tender and Paying Agent. The Remarketing Agent may, in its sole discretion, modify the
settlement procedures set forth above with respect to any Remarketing upon ten (10) days� prior written notice to the
Fund, the Liquidity Provider and the Tender and Paying Agent, provided any such modification does not adversely
affect the Holders, the Beneficial Owners, the Tender and Paying Agent, the Liquidity Provider or the Fund. The
Remarketing Agent may sell Series 6 VRDP Shares for its own account outside of a Remarketing at a price other than
the Purchase Price.

(g)        In connection with the allocation of Series 6 VRDP tendered for Remarketing by the Liquidity Provider and
any other Holder or Beneficial Owner of shares of Series 6 VRDP in any Remarketing, the Remarketing Agent shall
allocate those shares of Series 6 VRDP previously acquired by the Liquidity Provider pursuant to its Purchase
Obligation first to any purchasers in a Remarketing (such allocation coming first from those shares of Series 6 VRDP
acquired earliest by the Liquidity Provider).

3.        Determination of Applicable Rate.

(a)        The Applicable Rate shall be determined by the Remarketing Agent on and as of each Rate Determination
Date as the lowest rate under then-existing market conditions that in the Remarketing Agent�s sole judgment would
result in the Series 6 VRDP Shares on the first day of the Subsequent Rate Period next succeeding the Rate
Determination Date having a market value equal to the Liquidation Preference thereof (plus accumulated but unpaid
dividends thereon, whether or not earned or declared). Such determination shall be conclusive and binding upon the
interested parties. The Applicable Rate shall not exceed the Maximum Rate.
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Subsequent Rate Period. The Applicable Rate shall be in effect from and including the first day following such Rate
Determination Date to and including the following Rate Determination Date. The Remarketing Agent shall make the
Applicable Rate available after 5:00 p.m., New York City time, on the Rate Determination Date by Electronic Means
to the Fund, the Tender and Paying Agent and the Liquidity Provider and post the Applicable Rate on Bloomberg.

(c)        In the event that the Remarketing Agent establishes the Maximum Rate as the Applicable Rate for a
Subsequent Rate Period, the Remarketing Agent shall notify the Fund and the Tender and Paying Agent. The Fund
will require in the Tender and Paying Agent Agreement that the Tender and Paying Agent will notify the Liquidity
Provider and the Holders of Series 6 VRDP Shares by first class mail, postage prepaid (in the case of physical shares
outside the book-entry system of the Securities Depository), or Electronic Means (in the case of Series 6 VRDP
Shares in the form of global securities), that the Applicable Rate for the Subsequent Rate Period is the Maximum
Rate.

(d)        In the event the Remarketing Agent does not or is unable to determine the Applicable Rate, or if there is no
Remarketing Agent, the Applicable Rate shall be the Maximum Rate.

(e)        In the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread) and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after the Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days.

4.        Failed Remarketing Condition. In the event of a Failed Remarketing Condition, pursuant to the Tender and
Paying Agent Agreement, the Tender and Paying Agent shall provide notice of a Failed Remarketing Condition,
promptly but in any event within two (2) Business Days of receipt by the Tender and Paying Agent of notice from the
Fund of the occurrence of such Failed Remarketing Condition, by Electronic Means (or by first class mail, postage
prepaid, in the case where the Series 6 VRDP Shares are in physical form outside the book-entry system of the
Securities Depository) to the Holders (with a copy to the Fund).

5.        Purchase of Series 6 VRDP Shares by Remarketing Agent. The Remarketing Agent in its sole discretion
may purchase for its own account Series 6 VRDP Shares in a Remarketing; however, the Remarketing Agent shall not
be obligated to purchase any Series 6 VRDP Shares that would otherwise remain unsold in a Remarketing. None of
the Fund, the Tender and Paying Agent or the Remarketing Agent shall be obligated in any case to provide funds to
make payment to a Beneficial Owner or its Agent Member or a Holder upon such Beneficial Owner�s or Holder�s
tender of its Series 6 VRDP Shares in a Remarketing unless, in each case, such Series 6 VRDP Shares were acquired
for the account of the Fund, the Tender and Paying Agent or the Remarketing Agent.

6.        Notification of Allocations. Whenever the Fund intends to include any net capital gains or ordinary income
taxable for regular federal or California personal income tax purposes in any dividend on the Series 6 VRDP Shares,
the Fund shall (except as provided below) notify the Remarketing Agent and Tender and Paying Agent of the amount
to be so included (i) not later than 14 calendar days preceding the first Rate Determination Date on which the
Applicable Rate for such dividend is to be established, and (ii) for any successive Rate Determination Date on which
the Applicable Rate for such dividend is to be established, not later than the close of business on the immediately
preceding Rate Determination Date. Whenever such notice is received from the Fund, the Tender and Paying Agent
will notify each Holder and the Remarketing Agent will notify each potential Beneficial Owner or its Agent Member.
With respect to a Rate Period for which such advance notice was given and whose dividends are comprised partly of
such ordinary income or capital gains and
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partly of exempt-interest income, the different types of income will be paid in the same relative proportions for each
day during the Rate Period. The Fund may also include such ordinary income or capital gains in a dividend on shares
of Series 6 VRDP without giving advance notice thereof if it increases the dividends by an additional amount
calculated as if such income was a Taxable Allocation and the additional amount was a Gross-up Payment, provided
the Fund will notify the Tender and Paying Agent of the additional amounts to be included in such dividend at least
five Business Days prior to the applicable Dividend Payment Date.

7.        Transfers.

(a)        Unless otherwise permitted by the Fund, a Beneficial Owner or Holder may sell, transfer or otherwise dispose
of Series 6 VRDP Shares only in whole shares and only pursuant to a Remarketing in accordance with the remarketing
procedures set forth in Part II of this Statement, provided, however, that (a) a sale, transfer or other disposition of
Series 6 VRDP Shares from a Beneficial Owner who holds shares through an Agent Member to another Beneficial
Owner who holds shares through the same Agent Member shall be permitted, and (b) in the case of all transfers other
than pursuant to Remarketings, the Agent Member (or other Person, if permitted by the Fund) to whom such transfer
is made shall advise the Remarketing Agent. The Fund has not registered the Series 6 VRDP Shares under the
Securities Act. Accordingly, the Series 6 VRDP Shares are subject to restrictions on transferability and resale and may
only be purchased by and sold to �qualified institutional buyers� (as defined in Rule 144A under the Securities Act or
any successor provision) in accordance with Rule 144A under the Securities Act or any successor provision or any
exemption from registration available and otherwise in accordance with the legend set forth on the face of the Series 6
VRDP Shares.

(b)        The Investment Adviser, affiliated persons of the Investment Adviser (as defined in Section 2(a)(3) of the
1940 Act) (other than the Fund, in the case of a purchase of Series 6 VRDP Shares which are to be cancelled within
10 days of purchase by the Fund), or Persons over which the Investment Adviser, or affiliated persons of the
Investment Adviser (as defined in Section 2(a)(3) of the 1940 Act), exercise discretionary investment or voting
authority (other than the Fund, in the case of a purchase of Series 6 VRDP Shares which are to be cancelled within 10
days of purchase by the Fund), are not permitted to purchase, directly or indirectly, Series 6 VRDP Shares without the
prior written consent of the Liquidity Provider, and any such purchases without such consent shall be void ab initio;
provided, however, that the Fund shall give prompt notice to Beneficial Owners by Electronic Means upon any of the
foregoing Persons, singly or in the aggregate, acquiring a beneficial interest in 20% or more of the Series 6 VRDP
Shares; provided, further, that, without regard to the preceding requirements, purchases of Series 6 VRDP Shares may
be made by broker-dealers that are affiliated persons of the Investment Adviser in riskless principal transactions with
respect to such purchases of Series 6 VRDP Shares.

(c)        If at any time the Fund is not furnishing information to the SEC pursuant to Section 13 or 15(d) of the
Exchange Act, in order to preserve the exemption for resales and transfers under Rule 144A, the Fund shall furnish, or
cause to be furnished, to holders of Series 6 VRDP Shares and prospective purchasers of Series 6 VRDP Shares, upon
request, information with respect to the Fund satisfying the requirements of subsection (d)(4) of Rule 144A.

8.        Global Certificate.

Prior to the commencement of a Voting Period, (i) all of the shares of Series 6 VRDP outstanding from time to time
shall be represented by one or more global certificates registered in the name of the Securities Depository or its
nominee and (ii) no registration of transfer of shares of Series 6 VRDP shall be made on the books of the Fund to any
Person other than the Securities Depository or its nominee.
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IN WITNESS WHEREOF, Nuveen California Dividend Advantage Municipal Fund has caused these presents to be
signed as of [�], 2014 in its name and on its behalf by its Chief Administrative Officer and attested by its Vice
President and Secretary. The Declaration is on file with the Secretary of the Commonwealth of Massachusetts, and the
said officers of the Fund have executed this Statement as officers and not individually, and the obligations and rights
set forth in this Statement are not binding upon any such officers, or the trustees of the Fund or shareholders of the
Fund, individually, but are binding only upon the assets and property of the Fund.

NUVEEN CALIFORNIA DIVIDEND
ADVANTAGE MUNICIPAL FUND

By:
Name:

Title:

ATTEST:

Name:

Title:
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APPENDIX B�FORMS OF PURCHASE AGREEMENTS

VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT

dated as of

[�], 2014

between

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

and

CITIBANK, N.A.,

as Liquidity Provider

Nuveen California Dividend Advantage Municipal Fund (NAC)

Series 2 Variable Rate Demand Preferred Shares

(Relating to the issuance of Series 2 VRDP by the above-named fund in

exchange for the outstanding Series 1 Variable Rate Demand Preferred Shares of

Nuveen California Performance Plus Municipal Fund, Inc. (NCP))

(NAC � Series 2)
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VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT

VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT, dated as of [�],
2014, between THE BANK OF NEW YORK MELLON, a New York banking corporation, including its successors
and assigns, as tender and paying agent (the �Tender and Paying Agent�) and CITIBANK, N.A., a national banking
association, including its successors and assigns, as liquidity provider (the �Liquidity Provider�).

WHEREAS, Nuveen California Dividend Advantage Municipal Fund, a closed-end investment company organized
as a Massachusetts business trust (the �Fund�), has authorized the issuance to Holders (as defined below) of its Variable
Rate Demand Preferred Shares, as set forth on Schedule I hereto, which are subject to this Agreement (the �VRDP
Shares�);

WHEREAS, the Fund wishes to enhance the liquidity of the VRDP Shares by providing for the right of Holders and
Beneficial Owners (as defined below) to tender VRDP Shares pursuant to the Statement (as defined below) and the
obligation by the Liquidity Provider to purchase VRDP Shares pursuant to the Purchase Obligation (as defined
below);

WHEREAS, pursuant to the terms of the Tender and Paying Agent Agreement (as defined below), the Fund has
retained the Tender and Paying Agent to perform certain duties with respect to the VRDP Shares, including entering
into and performing its duties under this Agreement (as defined below);

WHEREAS, the original issuance and sale of the VRDP Shares by the Fund is conditioned upon, and subject to, the
Purchase Obligation being in effect with respect to the VRDP Shares; and

WHEREAS, the Statement provides that the Fund for the benefit of the Holders and Beneficial Owners of VRDP
Shares shall (i) maintain a VRDP Purchase Agreement (as defined in the Statement) providing a Purchase Obligation
on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis, and (ii) provide Holders
and Beneficial Owners with advance notice of any termination of the Purchase Obligation;

NOW, THEREFORE, in consideration of the respective agreements contained herein, the parties hereto agree as
follows:

ARTICLE I

DEFINITIONS

SECTION 1.01.         Definitions.

The following terms, as used herein, have the following meanings:

�Agent Member� means a Person with an account at the Securities Depository that holds one or more VRDP Shares
through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be authorized and
instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing Agent and the
Tender and Paying Agent with respect to such Beneficial Owner.

�Agreement� means this Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement, as the same may be
amended, restated, supplemented or otherwise modified from time to time in accordance with the terms hereof.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

646



4

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

647



�Alternate VRDP Purchase Agreement� means any agreement with a successor liquidity provider replacing this
Agreement (or any replacement herefor) upon its termination in accordance with its terms and containing a purchase
obligation substantially identical to the Purchase Obligation herein, as determined by the Fund.

�Available Commitment� as of any day means, with respect to the VRDP Shares, the sum of the aggregate Liquidation
Preference of the VRDP Shares then Outstanding plus all accumulated but unpaid dividends, whether or not earned or
declared, on such shares.

�Beneficial Owner� means a Person, including the Liquidity Provider to the extent it is at any time the beneficial owner
of VRDP Shares (irrespective of any assignment or transfer by the Liquidity Provider of its voting rights), in whose
name VRDP Shares are recorded as beneficial owner of such VRDP Shares by the Securities Depository, an Agent
Member or other securities intermediary on the records of such Securities Depository, Agent Member or securities
intermediary, as the case may be, or such Person�s subrogee.

�Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New York are
required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is not
closed.

�Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in accordance with
the provisions thereof.

�Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment of a type
described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or (ii) has a
maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the holder,
preceding the relevant payment date in respect of which such security or other investment has been deposited or set
aside as a Deposit Security:

(1)        cash or any cash equivalent;

(2)         any U.S. Government Security;

(3)        any Municipal Security that has a credit rating from at least one NRSRO that is the highest applicable rating
generally ascribed by such NRSRO to Municipal Securities (long-term or short-term as to the applicable type of
obligation) as of the date of the Statement (or such rating�s future equivalent), including (A) any such Municipal
Security that has been pre-refunded by the issuer thereof with the proceeds of such refunding having been irrevocably
deposited in trust or escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Security that
qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4)        any investment in any money market fund registered under the 1940 Act that qualifies under Rule 2a-7 under
the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the 1940 Act, that invests principally
in Municipal Securities or U.S. Government Securities or any combination thereof; or

(5)        any letter of credit from a bank or other financial institution that has a credit rating from at least one NRSRO
that is the highest applicable rating generally ascribed by such NRSRO to bank deposits or short-term debt of banks or
other financial institutions as of the date of the Statement (or such rating�s future equivalent).

�Dividend Payment Date� except as otherwise provided in the Statement, means the date that is the first Business Day
of each calendar month.

�Effective Date� means the date of execution of this Agreement.
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�Effective Leverage Ratio� has the meaning set forth in the VRDP Fee Agreement.

�Effective Leverage Ratio Cure Period� has the meaning set forth in the VRDP Fee Agreement.

�Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

�Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

�Extraordinary Corporate Event� means as to the Liquidity Provider, (i) the consolidation or amalgamation with, or the
merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s assets to, another entity, or
(ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation or
amalgamation with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s
assets to, another entity; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not
include any of the listed occurrences where (x) the surviving entity, or transferee of all or substantially all of the
Liquidity Provider�s assets, (a) assumes all of the obligations of the Liquidity Provider under the terms of this
Agreement and (b) has short-term debt ratings in one of the two highest rating categories from the Requisite NRSROs
or such other short-term debt ratings, if any, as may be required for the VRDP Shares to satisfy the eligibility criteria
under Rule 2a-7 under the 1940 Act and (y) the Liquidity Provider has provided notice in writing to the Fund
confirming the information described in clause (x) at least 10 days prior to the scheduled date of the applicable listed
occurrence in clause (i) above.

�Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

�Failed Remarketing Condition�Purchased VRDP Shares� means the Liquidity Provider acquires and continues to be
the beneficial owner for federal income tax purposes of any VRDP Shares in connection with purchases made
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) on
any Purchase Date including VRDP Shares that the Liquidity Provider continues to be the beneficial owner of for
federal income tax purposes after the expiration or termination of this Agreement.

�Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
redemption price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of VRDP Shares that the
Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial owner
of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be successfully
remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be continuing for
such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out basis, in
accordance with and subject to the provisions of the VRDP Fee Agreement and the Statement.

�Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the Liquidity
Provider or its affiliates) continues to hold VRDP Shares, that were subject to a proper Tender, after any Purchase
Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares pursuant to the
Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) (�Unpurchased
VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully remarketed pursuant
to a Remarketing, (ii) purchased by the Liquidity Provider pursuant to the
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Purchase Obligation, or (iii) if not successfully remarketed pursuant to a Remarketing or purchased by the Liquidity
Provider pursuant to the Purchase Obligation, the subject of a properly tendered Notice of Revocation (or any
combination of the foregoing); and any Unpurchased VRDP Shares shall be deemed tendered for Remarketing until
the earliest to occur of the foregoing events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.

�Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of Purchase
delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of VRDP Shares to be purchased on such date pursuant to the
Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice delivered by the
Fund or the Tender and Paying Agent on behalf of the Fund.

�Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

�Fund� has the meaning set forth in the preamble to this Agreement.

�Fund Insolvency Event� means that the Fund becomes a debtor under Title 11 of the United States Bankruptcy Code
or becomes subject to insolvency or liquidation proceedings under any United States federal or state law or other
applicable law.

�Global VRDP Shares� means the VRDP Shares issued in book-entry form, deposited with the Tender and Paying
Agent on behalf of the Securities Depository and registered in the name of a nominee of the Securities Depository.

�Holder� means a Person in whose name a VRDP Share is registered in the registration books of the Fund maintained
by the Tender and Paying Agent.

The word �including� means �including without limitation.�

�Information Memorandum� means the proxy statement of the Fund, the Target Fund and the other funds specified
therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or supplemented from
time to time, including in connection with any Remarketing, if applicable.

�Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

�Liquidation Preference,� with respect to a given number of VRDP Shares, means $100,000 times that number.

�Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act.

�Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying Agent,
acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this
Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not less than 16 days nor
more than 30 days following such Liquidity Provider Ratings Event.

�Mandatory Purchase� means the mandatory purchase of Outstanding VRDP Shares by the Liquidity Provider pursuant
to this Agreement in connection with a Mandatory Purchase Event.
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�Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance with the
Statement and this Agreement.

�Mandatory Purchase Event� means (i) in connection with the termination of this Agreement due to its expiration as of
a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled Termination Date, (a) the Liquidity
Provider shall not have agreed to an extension or further extension of the Scheduled Termination Date to a date not
earlier than 180 days from the Scheduled Termination Date of this Agreement then in effect, and (b) the Fund shall
not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement with a
termination date not earlier than 180 days from the Scheduled Termination Date of this Agreement, or (ii) in
connection with the termination of this Agreement due to a Liquidity Provider Ratings Event or Related Party
Termination Event, by the fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related
Party Termination Date, as the case may be, the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Liquidity
Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of this Agreement.
The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled Termination
Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be.

�Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of VRDP Shares, a notice
substantially in the form attached to this Agreement as Exhibit B, delivered by the Fund or the Tender and Paying
Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Purchase Date.

�Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all VRDP Shares by
Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date or (ii) pursuant to
an attempted Remarketing, VRDP Shares remain unsold and the Remarketing Agent does not purchase for its own
account the unsold VRDP Shares tendered to the Tender and Paying Agent for Remarketing (provided, that the
Remarketing Agent may seek to sell such VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for
purchase by the Liquidity Provider at the Purchase Price pursuant to Section 1 of Part II of the Statement and this
Agreement.

�Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on any
VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event (which shall
constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings Event, whether or
not continuing and whether or not such Liquidity Provider Ratings Event also results in a Mandatory Purchase Event;
provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the short-term debt ratings to
the requisite level, shall constitute a new Mandatory Tender Event); (c) the Fund fails to pay the Liquidity Provider
the applicable fee due in advance under the terms of the VRDP Fee Agreement by seven Business Days prior to the
beginning of the month to which such payment relates and the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that such failure to pay such fee constitutes a Mandatory Tender Event; (d) the
eighth day prior to the scheduled date of the occurrence of an Extraordinary Corporate Event; (e) the Fund shall have
obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day
prior to the Scheduled Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party
Termination Date, as the case may be, of this Agreement; (f) the occurrence of an Optional Early Replacement Event;
(g) the Fund shall have provided a Notice of Proposed Special Rate Period in accordance with the Statement; or (h) in
the event of a breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP
Fee Agreement and the failure to cure such breach within 60 days from the date of such breach (which 60-day period
would include the Effective Leverage Ratio Cure Period), if the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).
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�Mandatory Tender Notice� means, in connection with the Mandatory Tender of VRDP Shares, a notice, substantially
in the form attached to the Remarketing Agreement as Annex II, delivered in accordance with this Agreement by the
Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a
Mandatory Tender Event and Purchase Date.

�Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

�Municipal Securities� means municipal securities as described under �The Fund�s Investments�Municipal Securities� in
the Information Memorandum.

�1940 Act� means the Investment Company Act of 1940, as amended.

�Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of Purchase, in
each case, substantially in the form of Exhibit A hereto.

�Notice of Redemption� shall have the meaning specified in Section 10(c) of Part I of the Statement.

�Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent Member of its
Notice of Tender, a notice, substantially in the form attached to this Agreement as Exhibit D and the Tender and
Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent
indicating an intention to revoke the tender of some or all of the VRDP Shares for sale on a Purchase Date pursuant to
the Statement.

�Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form attached to this
Agreement as Exhibit C and the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent
Member to the Tender and Paying Agent indicating an intention to tender VRDP Shares for sale on a Purchase Date
pursuant to the Statement.

�NRSRO� means a �nationally recognized statistical rating organization� within the meaning of Section 3(a)(62) of the
Exchange Act, that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of the Fund or the
Liquidity Provider, including, at the date hereof, Moody�s, S&P and Fitch.

�Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an Optional
Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying Agent
Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled Termination
Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such notice.

�Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this Agreement upon
the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days nor more than 30
days following such Optional Early Replacement Event.

�Optional Tender� means any tender of VRDP Shares by a Beneficial Owner or its Agent Member to the Tender and
Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing occurs on or
before the Purchase Date, or (ii) pursuant to an attempted Remarketing, VRDP Shares remain unsold and the
Remarketing Agent does not purchase for its own account the unsold VRDP Shares tendered to the Tender and Paying
Agent for Remarketing (provided that the Remarketing Agent may seek to sell such VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider pursuant to Section 1 of Part II of the
Statement and this Agreement.
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�Outstanding� means, as of any date with respect to the VRDP Shares, the number of VRDP Shares theretofore issued
by the Fund except, without duplication, (i) any VRDP Shares theretofore cancelled or delivered to the Tender and
Paying Agent for cancellation or redemption by the Fund, (ii) any VRDP Shares with respect to which the Fund has
given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient Deposit
Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of the Statement, (iii) any VRDP Shares as to
which the Fund shall be a Beneficial Owner, and (iv) any VRDP Shares represented by any certificate in lieu of which
a new certificate has been executed and delivered by the Fund; provided, however, with respect to clause (ii), any such
VRDP Share will be deemed to be Outstanding for purposes of this Agreement until redeemed by the Fund.

�Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated association, a joint
venture or other entity or a government or any agency or political subdivision thereof.

�Preliminary Notice of Purchase� means a Notice of Purchase delivered by the Tender and Paying Agent to the
Liquidity Provider (or directly to the Liquidity Provider by Beneficial Owners or their Agent Members if there is no
Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its obligations) on the
Business Day immediately preceding a Purchase Date indicating the number of VRDP Shares to be purchased on the
Purchase Date pursuant to the Purchase Obligation.

�Purchase Date,� with respect to any purchase of VRDP Shares, means (i) in connection with an Optional Tender, the
date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if such day is not a
Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent of the Notice of
Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender Notice (or, if such
day is not a Business Day, the next succeeding Business Day), subject to the immediately succeeding sentence below,
or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified in the Mandatory Purchase
Notice (or, if such day is not a Business Day, the next succeeding Business Day). The Purchase Date in respect of a
Mandatory Tender Event will be not later than seven days following the date a Mandatory Tender Notice is sent to
Holders by Electronic Means; provided, that: (A) the Purchase Date in connection with the failure of the Fund to pay
the applicable fee to the Liquidity Provider may not be later than the last Business Day of the month such payment
was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary Corporate Event may not be
later than the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event (and, if no
earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such Extraordinary Corporate Event,
the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event will be deemed to be
the Purchase Date irrespective of the failure to have given or sent a Mandatory Tender Notice); (C) the Purchase Date
in connection with the Fund obtaining an Alternate VRDP Purchase Agreement may not be later than the Business
Day immediately preceding the termination of this Agreement; and (D) the Purchase Date in connection with a Notice
of Proposed Special Rate Period may not be later than the first day of the proposed Special Rate Period.

�Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during the term
and pursuant to the terms of this Agreement to purchase Outstanding VRDP Shares on any Purchase Date at the
Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders, in the case of any
Mandatory Tender or any Mandatory Purchase, in each case following delivery of a Final Notice of Purchase with
respect to such VRDP Shares.

�Purchase Price� means an amount equal to the Liquidation Preference of any VRDP Shares to be purchased on a
Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or declared), if any, to, but
excluding, the relevant Purchase Date.

�Purchased VRDP Shares� means all VRDP Shares purchased by the Liquidity Provider pursuant to Article II of this
Agreement, so long as the Liquidity Provider continues to be the beneficial owner for federal income tax purposes of
such VRDP Shares.
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�Related Documents� means the Declaration, the Statement, the VRDP Shares, the by-laws of the Fund, the
Remarketing Agreement, the VRDP Fee Agreement and the Tender and Paying Agent Agreement.

�Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as such provisions
may be amended from time to time.

�Related Party Termination Date� means the effective date of the termination of this Agreement in accordance with
its terms following the occurrence of a Related Party Termination Event.

�Related Party Termination Event� means the Liquidity Provider becoming a Related Party of the Fund other than
through the acquisition of VRDP Shares pursuant to the terms of this Agreement.

�Remarketing� means the remarketing of VRDP Shares by the Remarketing Agent on behalf of the Beneficial Owners
thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory Tender, as
provided in the Remarketing Agreement and the Statement.

�Remarketing Agent� means, with respect to the VRDP Shares, the Person or Persons designated as Remarketing
Agent for the VRDP Shares with the prior written consent of the Liquidity Provider (which consent shall not be
unreasonably withheld), initially as set forth in Schedule I hereto, and its or their permitted successors and assigns.
The Liquidity Provider�s execution of this Agreement shall constitute its consent to the designation of the Remarketing
Agent set forth in Schedule I.

�Remarketing Agreement� means the Remarketing Agreement, with respect to the VRDP Shares, dated [�], 2014,
among the Fund, the Investment Adviser and the initial Remarketing Agent, as amended, modified or supplemented
from time to time, or any similar agreement with a successor Remarketing Agent.

�Remarketing Notice� means the notice to be provided by the Remarketing Agent to the Tender and Paying Agent and
the Liquidity Provider by 2:00 p.m., New York City time, on the Business Day preceding the Purchase Date regarding
the number of VRDP Shares that it has successfully remarketed and failed to successfully remarket for purchase on
the Purchase Date.

�Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or class of debt
obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or class of debt
obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the 1940 Act) the
security, that NRSRO.

�S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and its
successors.

�Scheduled Termination Date� means [�], or any succeeding date to which the term of this Agreement is extended
pursuant to Section 2.03.

�SEC� means the Securities and Exchange Commission.

�Securities Depository� means The Depository Trust Company, New York, New York, and any substitute for or
successor to such securities depository that shall maintain a book-entry system with respect to the VRDP Shares.

�Special Rate Period,� with respect to the VRDP Shares, means a Rate Period established in accordance with
paragraph (a) of Section 4 of Part I of the Statement.
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�Statement� means the Statement Establishing and Fixing the Rights and Preferences of Series 2 Variable Rate Demand
Preferred Shares, as it may be amended or supplemented from time to time in accordance with the provisions thereof.

�Target Fund� means Nuveen California Performance Plus Municipal Fund, Inc., a closed-end investment company
organized as a Minnesota corporation.

�Tender� means either an Optional Tender or a Mandatory Tender, as applicable.

�Tender and Paying Agent� means The Bank of New York Mellon, or with the prior written consent of the Liquidity
Provider (which consent shall not be unreasonably withheld), any successor Person, which has entered into an
agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar, dividend
disbursing agent, paying agent, redemption price disbursing agent and calculation agent in connection with the
payment of regularly scheduled dividends with respect to the VRDP Shares.

�Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to the VRDP
Shares, dated as of [�], 2014, between the Fund and the Tender and Paying Agent, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

�Termination Event� means a termination of this Agreement (i) on a Scheduled Termination Date, as such date may be
extended pursuant to the terms hereof, (ii) following written notice provided by the Tender and Paying Agent pursuant
to Section 7.06(b) hereof following the occurrence of a Liquidity Provider Ratings Event at any time during the term
hereof, (iii) on an Optional Early Termination Date or (iv) on a Related Party Termination Date.

�U.S. Government Securities� means direct obligations of the United States or of its agencies or instrumentalities that
are entitled to the full faith and credit of the United States and that, other than United States Treasury Bills, provide
for the periodic payment of interest and the full payment of principal at maturity or call for redemption.

�VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement, with respect to
the VRDP Shares, dated as of [�], 2014, between the Fund and the Liquidity Provider, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

�VRDP Shares� has the meaning set forth in the preamble to this Agreement.

�written� or �in writing� means any form of written communication, including communication by means of telex,
telecopier or electronic mail.

SECTION 1.02.         Incorporation of Certain Definitions by Reference.

Each capitalized term used herein and not otherwise defined herein shall have the meaning provided therefor
(including by incorporation by reference) in the Statement.

ARTICLE II

PURCHASE OBLIGATION

SECTION 2.01.         Commitment to Purchase VRDP Shares.

(a)        The Liquidity Provider agrees, commencing on the Effective Date, to purchase at the Purchase Price any
Outstanding VRDP Shares that are properly tendered in accordance with the Statement and
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this Agreement, including, without limiting any other provision of this Agreement, on the Purchase Date for a
Mandatory Tender in connection with the Fund obtaining an Alternate VRDP Purchase Agreement and the Purchase
Date for a Mandatory Purchase Event. The Liquidity Provider agrees that in no event shall amounts paid by it in
respect of the Purchase Price be paid from funds or property of the Fund, including, without limitation, any funds
derived from funds that the Fund may have on deposit with the Liquidity Provider. The obligation of the Liquidity
Provider to purchase VRDP Shares pursuant to this Agreement shall run to the benefit of those beneficiaries identified
in Section 7.10 and shall be unconditional and irrevocable in accordance with the provisions hereof, without regard to,
without limitation, any breach of or failure to perform any of the representations, warranties or agreements of the
Tender and Paying Agent set forth herein or of the Fund set forth in the VRDP Fee Agreement or the termination of
the obligations of the Remarketing Agent under Section 10 of the Remarketing Agreement.

(b)        The obligation of the Liquidity Provider hereunder to purchase Outstanding VRDP Shares of any Holder or
Beneficial Owner on any Purchase Date shall be unconditional upon delivery to the Liquidity Provider of a written
Final Notice of Purchase from the Tender and Paying Agent by Electronic Means or, if there is no Tender and Paying
Agent or for any reason the Tender and Paying Agent does not perform its obligations hereunder, from any Holder or
Beneficial Owner; provided that, in the case of a Mandatory Purchase, the Final Notice of Purchase shall
automatically be deemed given upon the Mandatory Purchase Notice being delivered to the Liquidity Provider in
accordance herewith.

(c) In the case of an Optional Tender or a Mandatory Tender, the Liquidity Provider shall be obligated to purchase
only those Outstanding VRDP Shares subject to a Final Notice of Purchase. In the case of a Mandatory Purchase, the
Liquidity Provider shall be obligated to purchase all Outstanding VRDP Shares.

SECTION 2.02.        Method of Purchasing.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their VRDP Shares (in denominations
of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date designated in a
Notice of Tender (or, if such day is not a Business Day, on the next succeeding Business Day). Each Notice of Tender
will be irrevocable (except as described below) and effective upon receipt and shall:

(i)                be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if
email transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than
2:00 p.m., New York City time, on any Business Day;

(ii)                state the series and the aggregate number of VRDP Shares to be purchased, the CUSIP number of the
VRDP Shares to be purchased and the Purchase Date and be in substantially the form of and contain such other
information specified in Exhibit C to this Agreement; and

(iii)                state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to
deliver the VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described
below) on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent will provide a copy to the Liquidity
Provider and the Remarketing Agent as promptly as practicable by Electronic Means, but no later than 4:00 p.m., New
York City time, on the date of receipt or deemed receipt. Any Notice of Tender that is delivered to the Tender and
Paying Agent by a Beneficial Owner or its Agent Member after 2:00 p.m., New York City time, will be deemed to
have been received by the Tender and Paying Agent on the next succeeding Business Day, and the Purchase Date will
be adjusted such that the Purchase Date will be the Business Day next succeeding the date specified as the Purchase
Date in the Notice of Tender. The Tender and Paying Agent�s determination as to whether a Notice of Tender has been
properly delivered will be conclusive and binding on a Beneficial Owner and its Agent Member.
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(c)        VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender Event.

(i)                Promptly following the occurrence of a Mandatory Tender Event, and in any event within three
(3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the
Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the
Fund), shall provide a Mandatory Tender Notice by Electronic Means to the Holders, the Remarketing Agent and the
Liquidity Provider, specifying a Purchase Date for all Outstanding VRDP Shares. Any notice given in respect of a
Mandatory Tender in accordance with the Statement shall be conclusively presumed to have been duly given, whether
or not the Holders or Beneficial Owners receive such notice.

(ii)                To the extent permitted under applicable confidentiality restrictions, the Liquidity Provider shall provide
(a) written notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the
definition of an Extraordinary Corporate Event to the Fund at least 10 days prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event or 10 days prior to the applicable listed occurrence in clause (i) of
such definition, respectively.

(iii)                Upon the occurrence of a Mandatory Tender Event, all Outstanding VRDP Shares automatically will be
subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated Purchase
Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the Liquidity
Provider, including any VRDP Shares previously tendered pursuant to an Optional Tender for which the Purchase
Date has not yet occurred. In the event that VRDP Shares are issued in certificated form outside the book-entry system
of the Securities Depository and a Holder of VRDP Shares fails to deliver such VRDP Shares to which a Mandatory
Tender relates on or prior to the Purchase Date, the Holder of such VRDP Shares will not be entitled to any payment
(including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase
Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will
be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer
orders against the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of
undelivered VRDP Shares shall be held in a separate account by the Tender and Paying Agent, will not be invested,
and shall be held for the exclusive benefit of the Holder of such undelivered VRDP Shares. The undelivered VRDP
Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and
the Fund will issue to the purchaser replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.

(d)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a Notice of Revocation with respect to some or all of the
VRDP Shares that were specified in such Notice of Tender to be purchased. Any Notice of Revocation delivered to
the Tender and Paying Agent shall be promptly delivered by Electronic Means by the Tender and Paying Agent to the
Liquidity Provider and the Remarketing Agent by 12:00 noon, New York City time, on the Business Day immediately
preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of Revocation) shall
notify the Tender and Paying Agent and the Liquidity Provider of the number of VRDP Shares specified in such
Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by Electronic Means not later
than 2:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. The Tender and
Paying Agent will contact the Remarketing Agent by Electronic Means by 1:45 p.m., New York City time, if such
notification has not been received by that time. The Tender and Paying Agent will deliver such notification to the
Beneficial Owner or its Agent Member promptly following receipt from the Remarketing Agent, and in any event by
4:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. Any such Notice of
Revocation will be effective (without further action on the part of the Beneficial Owner or its Agent Member) as a
revocation of the Optional Tender of the number of VRDP Shares specified therein as being sought to be revoked, but
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(except as set forth below) only if and to the extent that the Remarketing Agent has not entered into an agreement to
sell such VRDP Shares. A Notice of Revocation will be effective as to the number of VRDP Shares specified therein
as having been revoked less the number of such VRDP Shares in respect of which the Remarketing Agent has so
notified the Tender and Paying Agent and the Liquidity Provider that it has entered into an agreement of sale.
Notwithstanding the foregoing, tendered VRDP Shares, if any, that remain unsold on the related Purchase Date will be
allocated by the Remarketing Agent to each Notice of Revocation received in respect of VRDP Shares tendered for
purchase on such Purchase Date and not already satisfied in the chronological order in which each such Notice of
Revocation was received by the Tender and Paying Agent, and each such Notice of Revocation will be effective only
to the extent of such allocation and availability of unsold VRDP Shares.

(e)        Pursuant to the Statement, except as otherwise provided in connection with a Special Rate Period, the Fund
has agreed in the VRDP Fee Agreement to use its best efforts at all times to engage a Remarketing Agent that is a
nationally recognized securities dealer with expertise in remarketing variable-rate securities whose appointment has
been consented to in writing by the Liquidity Provider (which consent shall not be unreasonably withheld) to use its
best efforts to remarket all VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of the
Statement.

(f)        In connection with any attempted Remarketing, all tendered VRDP Shares will be remarketed at the Purchase
Price of such VRDP Shares. The calculation of the Purchase Price of the VRDP Shares that are remarketed or
purchased by the Liquidity Provider will be made by the Remarketing Agent in advance of such Remarketing or
purchase and, together with the details of the aggregate number and Purchase Price of remarketed VRDP Shares and
the aggregate number and Purchase Price of VRDP Shares to be purchased by the Liquidity Provider pursuant to the
Purchase Obligation, will be communicated by the Remarketing Agent to the Fund, the Liquidity Provider and the
Tender and Paying Agent by Electronic Means by 2:00 p.m., New York City time, on the Business Day immediately
preceding the Purchase Date, as described below. The proceeds of the sale of any remarketed VRDP Shares by the
Remarketing Agent relating to tendered VRDP Shares will be used by the Tender and Paying Agent for the purchase
of the tendered VRDP Shares at the Purchase Price, and the terms of the sale will provide for the wire transfer of such
Purchase Price by the Remarketing Agent to be received by the Tender and Paying Agent no later than 11:00 a.m.,
New York City time, on the related Purchase Date for payment to the Agent Member of the Beneficial Owner, in the
case of an Optional Tender, or Holder, in the case of a Mandatory Tender, tendering VRDP Shares for sale through
the Securities Depository in immediately available funds against delivery of the tendered VRDP Shares to the Tender
and Paying Agent through the Securities Depository, the delivery of such VRDP Shares to the Tender and Paying
Agent through the Securities Depository no later than 2:00 p.m., New York City time, on the related Purchase Date,
and the re-delivery of such VRDP Shares by means of �FREE� delivery through the Securities Depository to the
Remarketing Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m.,
New York City time, on the related Purchase Date.

(g)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by Electronic Means, that sets forth the number of VRDP Shares, if any, that it successfully remarketed for
purchase on such Purchase Date and the aggregate Purchase Price of such sold VRDP Shares and the number of
VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and the aggregate Purchase
Price of such unsold VRDP Shares to be paid by the Liquidity Provider. If the Remarketing Notice states that the
Remarketing Agent has not successfully remarketed all of the VRDP Shares to be purchased on such Purchase Date,
the Tender and Paying Agent shall promptly, and in any event not later than 4:00 p.m., New York City time, on such
Business Day, deliver by Electronic Means to the Liquidity Provider (with a copy to the Fund) a Preliminary Notice of
Purchase that, subject to delivery of the Final Notice of Purchase on the Purchase Date described below, provides for
the purchase by the Liquidity Provider of the number of such VRDP Shares that the Remarketing Agent stated in the
Remarketing Notice as not having been successfully remarketed, including the aggregate Purchase Price of such
VRDP Shares, as calculated by the Remarketing Agent. If the Remarketing Notice states that the Remarketing Agent
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successfully remarketed all of the VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds
for any tendered VRDP Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m.,
New York City time, on the Purchase Date), the Tender and Paying Agent shall deliver by Electronic Means to the
Liquidity Provider (with a copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final
Notice of Purchase that states the number of VRDP Shares required to be purchased by the Liquidity Provider. For
purposes of the Final Notice of Purchase, any tendered VRDP Shares for which remarketing proceeds have not been
received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date
(other than VRDP Shares owned by the Liquidity Provider and tendered for Remarketing) shall be treated as not
having been successfully remarketed and shall be required to be purchased by the Liquidity Provider. Except for
manifest error, the payment obligation of the Liquidity Provider shall equal the Purchase Price of the VRDP Shares
stated in the Final Notice of Purchase delivered to the Liquidity Provider as being required to be purchased by the
Liquidity Provider.

(h)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any VRDP
Shares, wire transfer the aggregate Purchase Price of all VRDP Shares in respect of which Final Notices of Purchase
have been delivered to it for purchase on such date, as follows: (i) in the case of a Final Notice of Purchase delivered
by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account of the Tender and
Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and (ii) in the case of a
Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an Optional Tender, or
by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent or for any reason the
Tender and Paying Agent does not perform its obligations under this Agreement and the Liquidity Provider has
received a Remarketing Notice that such VRDP Shares have not been the subject of an agreement of sale in a
Remarketing and has received written notice from the Fund that there is no Tender and Paying Agent or that the
Tender and Paying Agent does not intend to perform its obligations hereunder, by payment against delivery of the
VRDP Shares that are the subject of any such Final Notice of Purchase, in each case, through means of the Securities
Depository in the case of Global VRDP Shares. The Fund is required pursuant to the Statement, in the event there is
no Tender and Paying Agent or for any reason the Tender and Paying Agent does not, or in the reasonable judgment
by the Fund will not, perform its obligations under the VRDP Purchase Agreement, to (i) upon becoming aware
thereof, promptly notify the Liquidity Provider, the Remarketing Agent and Holders by Electronic Means of such
event, and (ii) so long as such event is continuing, use its best efforts to direct and request the Remarketing Agent to
forward, concurrently with the delivery thereof to the Liquidity Provider or as promptly as practicable thereafter, any
Remarketing Notice to each Beneficial Owner or Holder tendering VRDP Shares that are the subject of such notice.

(i)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, VRDP Shares in
satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the Liquidity
Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall be held
in trust for the benefit of the Liquidity Provider until the VRDP Shares are delivered by the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, and by the tendering Holder, in the case of a
Mandatory Tender, against payment therefor or returned to the Liquidity Provider. Any funds paid by the
Remarketing Agent and held in an account of the Tender and Paying Agent for the payment of the Purchase Price in
connection with a Remarketing shall be held in trust for the benefit of the Remarketing Agent on account of
purchasers purchasing in a Remarketing until the VRDP Shares are delivered by the tendering Beneficial Owners or
their Agent Members, in the case of an Optional Tender, or by the tendering Holders, in the case of a Mandatory
Tender, against payment therefor, or returned to the Remarketing Agent on account of purchasers purchasing in a
Remarketing. Upon receipt by the Tender and Paying Agent of VRDP Shares from the tendering Beneficial Owners or
their Agent Members, in the
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case of an Optional Tender, or from the tendering Holders, in the case of a Mandatory Tender, the Tender and Paying
Agent shall pay, subject to receipt of the Purchase Price by the Tender and Paying Agent in the form of remarketing
proceeds from the Remarketing Agent, with respect to VRDP Shares successfully remarketed by the Remarketing
Agent, or in the form of payment pursuant to the VRDP Purchase Agreement from the Liquidity Provider, with
respect to VRDP Shares subject to purchase pursuant to the Purchase Obligation, the Purchase Price for such VRDP
Shares to the relevant tendering Beneficial Owners, Agent Members or Holders, as the case may be. In accordance
with and subject to the foregoing, the Tender and Paying Agent shall effect any such payment on the applicable
Purchase Date.

(j)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Global VRDP Shares,
the Remarketing or purchase by the Liquidity Provider thereof, and payments with respect to the foregoing, will be
accomplished in accordance with the applicable procedures of the Securities Depository.

(k)        In the event of a Failed Remarketing Condition, of which the Tender and Paying Agent, pursuant to the
Tender and Paying Agent Agreement, has received notice by Electronic Means, the Tender and Paying Agent will
promptly provide notice of such Failed Remarketing Condition, by Electronic Means, to the Fund and the Holders.

(l)        At any time that no Purchase Obligation is in effect (or with respect to a Remarketing of VRDP Shares held by
the Liquidity Provider as to which any then-effective Purchase Obligation by a successor liquidity provider is
inapplicable), any VRDP Shares unsold in a Remarketing shall be returned to the relevant tendering Beneficial
Owners or their Agent Members, or the relevant tendering Holders, as the case may be, by the Tender and Paying
Agent. For purposes of the parenthetical in the preceding sentence, the Purchase Obligation of a successor liquidity
provider shall be treated as inapplicable to VRDP Shares held by the Liquidity Provider unless and until either the
Fund or the Liquidity Provider shall have given the Tender and Paying Agent written notice that such Purchase
Obligation is so applicable.

(m)        VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to the Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding VRDP Shares. The Mandatory Purchase Date
shall not be later than seven days following the date a Mandatory Purchase Notice is sent to the Holders by Electronic
Means, and in any event shall be not later than the Business Day immediately preceding the termination of this
Agreement. Any notice given in respect of a Mandatory Purchase in accordance with the Statement shall be
conclusively presumed to have been duly given, whether or not the Holders or Beneficial Owners receive such notice.
Upon the occurrence of a Mandatory Purchase Event, all Outstanding VRDP Shares automatically shall be subject to
Mandatory Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any
VRDP Shares tendered pursuant to an Optional Tender or Mandatory Tender for which the Purchase Date has not yet
occurred. In the event that VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder fails to deliver such VRDP Shares to which a Mandatory Purchase relates on or prior to the
Mandatory Purchase Date, the Holder of such VRDP Shares will not be entitled to any payment (including any
accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase Price of such
undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to
be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against
the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered
VRDP Shares shall be held in a separate account, shall not be invested, and shall be held for the exclusive benefit of
the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to be no longer
Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser
replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.
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(n)        The Liquidity Provider shall not have any responsibility for, or incur any liability in respect of, any losses,
claims, damages, liabilities or expenses (including reasonable fees and expenses of counsel) (�Losses�) relating to any
act by the Tender and Paying Agent, or any failure by it to act or to perform any of its obligations, other than Losses
arising out of the bad faith, gross negligence or willful misconduct of the Liquidity Provider.

(o)        VRDP Shares purchased by the Liquidity Provider pursuant to this Section 2.02 shall be delivered to the
Liquidity Provider or its nominee as specified by the Liquidity Provider.

(p)        If there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform any
of its foregoing obligations hereunder on behalf of any Beneficial Owner or Holder, such Beneficial Owner or its
Agent Member or Holder may perform any such obligations in place of the Tender and Paying Agent (if any) with
respect to the VRDP Shares of such Beneficial Owner or Holder and payments shall be made to the account(s)
specified by such Beneficial Owner or Holder.

(q)        In connection with any Special Rate Period designated pursuant to Section 4 of the Statement, the Fund,
without the vote or consent of any Holder of VRDP Shares but with the prior written consent of the Liquidity
Provider, in the Notice of Proposed Special Rate Period relating to the VRDP Shares, as delivered to the Remarketing
Agent and the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in the Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of the Statement) and modified or new definitions as specified in the Notice of Proposed Special
Rate Period for such Special Rate Period; provided that such provisions do not affect the parity ranking of the VRDP
Shares relative to any other series of Preferred Shares of the Fund then outstanding with respect to dividends or
distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund. Any such Special Rate
Period, and establishment of any such provisions applicable during such Special Rate Period, must be preceded by a
Mandatory Tender as provided in this Agreement.

SECTION 2.03.        Extension of Scheduled Termination Date.

Under the VRDP Fee Agreement, the Fund shall have the right, exercisable not more than 120 days nor less than 90
days prior to the Scheduled Termination Date and otherwise in accordance with the terms of the VRDP Fee
Agreement, to request that the Liquidity Provider extend the term of such Scheduled Termination Date for an
additional period of up to 364 days or, if mutually agreed upon by the parties to the VRDP Fee Agreement, a period
greater than 364 days, which request may be conditioned upon other terms and conditions that are different from the
terms and conditions of this Agreement and the VRDP Fee Agreement then in effect. Under the VRDP Fee
Agreement, the Fund will acknowledge and agree that the Liquidity Provider may grant or deny any request for
extension of the Scheduled Termination Date in its sole and absolute discretion.

SECTION 2.04.        Reduction of Available Commitment.

As of the opening of business on the day following the Liquidity Provider�s receipt of written notice (which the Tender
and Paying Agent will provide within two (2) Business Days of receipt of notice from the Fund) of any redemption or
other repurchase of VRDP Shares consummated by the Fund, the Available Commitment shall automatically be
reduced by the amount applicable to the VRDP Shares so redeemed or otherwise repurchased; and the Available
Commitment in respect of such VRDP Shares shall be extinguished and shall not thereafter be revived, except with
the prior written consent of the Liquidity Provider. Notwithstanding the foregoing, nothing herein is intended to
expand the terms of the Purchase Obligation.
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SECTION 2.05.        Claw-Back Provision.

In the event that any dividends or redemption proceeds paid by the Fund on Outstanding VRDP Shares prior to the
occurrence of a Fund Insolvency Event are required to be, and are, paid over to the bankruptcy estate of the Fund
pursuant to a final, non-appealable judgment of a court of competent jurisdiction arising out of a Fund Insolvency
Event, any Beneficial Owner (or former Beneficial Owner) of VRDP Shares that has paid over to the bankruptcy
estate of the Fund pursuant to such judgment any dividends or redemption proceeds previously received from the
Fund may demand reimbursement from the Liquidity Provider of any amounts so paid. The Liquidity Provider agrees
to make such reimbursement payment within three Business Days of receipt of any such demand for payment made in
writing and accompanied by evidence reasonably satisfactory to the Liquidity Provider, of payment made to the
bankruptcy estate of the Fund by or on behalf of the demanding party. In connection with any reimbursement payment
by the Liquidity Provider, the Beneficial Owner (or former Beneficial Owner) of VRDP Shares shall be deemed to
have transferred, assigned and conveyed to the Liquidity Provider the right to receive from the Fund and the
bankruptcy estate of the Fund any such dividends or redemption proceeds in exchange for the reimbursement payment
by the Liquidity Provider, and the Beneficial Owner (or former Beneficial Owner) shall execute, acknowledge and
deliver such further conveyances, assignments and other documents as the Liquidity Provider may reasonably request
and are reasonably necessary in order to effectuate such assignment. The provisions of this Section 2.05 shall survive
any expiration or termination of this Agreement, in respect of any dividends or redemption proceeds paid by the Fund
on Outstanding VRDP Shares during the term of this Agreement, and shall be in addition to any other obligation of
the Liquidity Provider under this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE TENDER AND PAYING AGENT

The representations and warranties set out in this Article III are given hereunder by the Tender and Paying Agent on
the Effective Date only and are not repeated on any subsequent date.

SECTION 3.01.        Existence; Binding Effect.

The Tender and Paying Agent represents and warrants to the Liquidity Provider that (i) the Tender and Paying Agent
is duly organized and is validly existing as a banking corporation under the laws of the State of New York, (ii) it has
the corporate power to enter into and perform its obligations under this Agreement and each Related Document to
which it is a party and (iii) this Agreement constitutes the legal, valid and binding obligation of the Tender and Paying
Agent except as the same may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws
related to or affecting the rights of creditors generally from time to time in effect and by general principles of equity.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE LIQUIDITY PROVIDER

The representations and warranties set out in this Article IV are given hereunder by the Liquidity Provider on the
Effective Date only and are not repeated on any subsequent date.

SECTION 4.01.        Existence.

The Liquidity Provider is a national banking association duly organized and validly existing under the laws of the
United States. The Liquidity Provider has all requisite power and authority to execute and deliver, and to perform its
obligations under, this Agreement, including, without limitation, the Purchase Obligation.
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SECTION 4.02.        Authorization; Contravention.

The execution, delivery and performance by the Liquidity Provider of this Agreement, including, without limitation,
the Purchase Obligation, are within the Liquidity Provider�s powers, have been duly authorized by all necessary action,
require no action by or in respect of, or filing with, any governmental body, agency or official and do not violate or
contravene, or constitute a default under, any provision of applicable law, charter, ordinance or regulation or of any
agreement, judgment, injunction, order, decree or other instrument binding upon the Liquidity Provider or result in the
creation or imposition of any lien or encumbrance on any asset of the Liquidity Provider, except for such violations,
contraventions, defaults, liens or encumbrances that would not have a material adverse effect on the Liquidity
Provider�s ability to pay when due and otherwise perform its obligations under this Agreement and the VRDP Fee
Agreement, including, without limitation, the Purchase Obligation; provided, however, that the foregoing exception
shall not apply to any violation or contravention of the Liquidity Provider�s charter.

SECTION 4.03.        Binding Effect.

This Agreement, including, without limitation, the Purchase Obligation, constitutes a valid and binding agreement of
the Liquidity Provider, enforceable in accordance with its terms except as (i) the enforceability thereof may be limited
by bankruptcy, insolvency or similar laws affecting creditors� rights generally and (ii) the availability of equitable
remedies may be limited by equitable principles of general applicability, it being understood that the enforceability of
indemnification provisions may be subject to limitations imposed under applicable securities laws.

SECTION 4.04.        Financial Information.

The publicly available portions of the Liquidity Provider�s most recent Call Report, and any amendments and
supplements thereto, present fairly, in all material respects, the financial position of the Liquidity Provider and its
subsidiaries at and for the period ended on the date of such report. Since the date of the most recent such Call Report,
no transaction or event has occurred and no change has occurred in the condition (financial or otherwise) or operations
of the Liquidity Provider that would materially and adversely affect its ability to perform its obligations under this
Agreement, including, without limitation, the Purchase Obligation.

SECTION 4.05.        Litigation.

Except as disclosed in the Information Memorandum or in a schedule delivered to the Fund prior to the Effective
Date, no action, suit, proceeding or investigation is pending or (to the best knowledge of the Liquidity Provider)
overtly threatened in writing against the Liquidity Provider in any court or before any governmental authority in any
way contesting or that, if decided adversely, would affect the validity of this Agreement, including, without limitation,
the Purchase Obligation.

SECTION 4.06.        Consents.

All consents, licenses, approvals, validations and authorizations of, and registrations, validations or declarations by or
with, any court or any regulatory, supervisory or governmental agency, bureau or agency required to be obtained in
connection with the performance by the Liquidity Provider under this Agreement or the execution and delivery by, or
the validity or enforceability against, the Liquidity Provider of, this Agreement and the VRDP Fee Agreement have
been obtained and are in full force and effect.

SECTION 4.07.        Ranking.

The obligations of the Liquidity Provider hereunder rank pari passu with all other senior unsecured obligations of the
Liquidity Provider (other than any such obligations preferred by statute or by operation of law).
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ARTICLE V

DUTIES OF THE TENDER AND PAYING AGENT

SECTION 5.01.        Duties and Responsibilities.

(a)        The Tender and Paying Agent is acting solely as agent for the Fund hereunder and owes no duties, fiduciary or
otherwise, to any other Person by reason of this Agreement, other than to the Liquidity Provider as and to the extent
expressly provided for herein.

(b)         The Tender and Paying Agent undertakes to perform such duties and only such duties as are specifically set
forth in this Agreement and no implied covenants or obligations shall be read into this Agreement against the Tender
and Paying Agent.

(c)         In the absence of gross negligence (and, with respect to the handling of funds, in the absence of negligence),
willful misconduct or bad faith on its part, the Tender and Paying Agent shall not be liable for any action taken,
suffered or omitted or for any error of judgment made by it in the performance of its duties under this Agreement. The
Tender and Paying Agent shall not be liable for any error of judgment made in good faith unless and to the extent
resulting from its own gross negligence (and, with respect to the handling of funds, its own negligence).

SECTION 5.02.        Rights of the Tender and Paying Agent.

(a)        The Tender and Paying Agent shall not incur liability for following the instructions herein contained or
expressly provided for, or written instructions authorized hereby. The Tender and Paying Agent may conclusively rely
and shall be fully protected in acting or refraining from acting upon any communication authorized hereby and upon
any written instruction, notice, request, direction, consent, report, certificate, share certificate or other instrument,
paper or document, in the absence of gross negligence, believed by it to be genuine. The Tender and Paying Agent
shall not be liable for acting upon any telephone communication authorized hereby which the Tender and Paying
Agent believes in the absence of gross negligence to have been given by the Fund, a Holder, a Beneficial Owner, an
Agent Member, the Liquidity Provider or the Remarketing Agent. The Tender and Paying Agent may record
telephone communications with the Fund, the Liquidity Provider and the Remarketing Agent in connection with its
duties hereunder.

(b)        The Tender and Paying Agent may consult with counsel of its choice and the advice or opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by it
hereunder in good faith and in reliance thereon.

(c)        The Tender and Paying Agent shall not be required to advance, expend or risk its own funds or otherwise
incur or become exposed to financial liability in the performance of its duties hereunder.

(d)        The Tender and Paying Agent may perform its duties and its rights hereunder either directly or by or through
agents or attorneys.

(e)        Anything in this Agreement to the contrary notwithstanding, in no event shall the Tender and Paying Agent be
liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including but not limited
to lost profits), even if the Tender and Paying Agent has been advised of the likelihood of such loss or damage and
regardless of the form of action.

(f)        The Tender and Paying Agent shall not be obligated to take any legal action hereunder that might, in its
judgment, involve any expenses or liability, unless it has been furnished with indemnity reasonably satisfactory to it.
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(g)        The Tender and Paying Agent shall not be responsible or liable for any failure or delay in the performance of
its obligations under this Agreement arising out of or caused, directly or indirectly, by circumstances beyond its
reasonable control, including, without limitation, acts of God; earthquakes; flood; terrorism; wars and other military
disturbances; sabotage; epidemics; riots; interruptions; loss or malfunction of utilities, computer (hardware or
software) or communication services; accidents; labor disputes; acts of civil or military authority and governmental
action. The Tender and Paying Agent shall use commercially reasonable efforts to commence performance of its
obligations during any of the foregoing circumstances.

(h)        The Tender and Paying Agent makes no representation as to, and shall have no liability with respect to, the
correctness of the recitals in, or the validity (with respect to parties other than the Tender and Paying Agent), accuracy
or adequacy of this Agreement (including any schedules hereto), any VRDP Shares, the Statement, any offering
material used in connection with the offer and sale of any VRDP Shares or any other agreement or instrument
executed in connection with the transactions contemplated herein or in any thereof.

(i)        The permissive right of the Tender and Paying Agent under this Agreement to take or omit to take any action
shall not be construed as a duty.

(j)        The Tender and Paying Agent may request that the Liquidity Provider deliver a certificate setting forth the
names of individuals and/or titles of officers authorized at such time to take specified actions pursuant to this
Agreement, which certificate may be signed by any person authorized to sign such a certificate, including any person
specified as so authorized in any such certificate previously delivered and not superseded.

(k)        Unless otherwise mutually agreed between the Liquidity Provider and the Tender and Paying Agent, the
Tender and Paying Agent shall have no duty to invest any funds deposited with it at any time pursuant to this
Agreement and shall be under no duty or obligation to pay any interest or earnings on or with respect to amounts held
or deposited hereunder. In the event the Liquidity Provider and the Tender and Paying Agent shall otherwise agree,
any interest or earnings on or with respect to any amount held or deposited hereunder shall be remitted to the Fund in
accordance with such agreement. The Tender and Paying Agent shall be under no duty or obligation to collateralize or
pledge any security therefor, or to segregate any amounts hereunder except as may be required by law; provided,
however, that the Tender and Paying Agent shall hold any Purchase Price received from the Liquidity Provider in a
separate account in trust for the benefit of the Liquidity Provider pending delivery of such Purchase Price to a Holder
or Beneficial Owner or its Agent Member in payment of any VRDP Shares that are the subject of a Tender or
Mandatory Purchase.

(l)        The Tender and Paying Agent, in its individual or any other capacity, may become the owner or pledgee of
VRDP Shares with the same rights it would have if it were not Tender and Paying Agent.

(m)        Nothing contained herein shall be construed to require the Tender and Paying Agent to advance its own funds
to any Holder if sufficient funds have not been deposited with the Tender and Paying Agent by the Fund for the
purpose of making payments hereunder.

(n)        The Tender and Paying Agent shall have no duty to examine and shall not be charged with knowledge of the
contents of any report, information or document delivered to it hereunder. The Tender and Paying Agent shall have no
duty to determine the occurrence or continuance of any event or events that constitute a Liquidity Provider Ratings
Event, Mandatory Tender Event, Mandatory Purchase Event or Failed Remarketing Condition or to determine
whether any agreement satisfies the requirements of an Alternate VRDP Purchase Agreement.

(o)        The Tender and Paying Agent has no obligation under the terms of this Agreement or otherwise to enforce any
rights or exercise any remedies that may be available to any Holder or Beneficial Owner or other Person that arise out
of or relate to this Agreement or otherwise.
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SECTION 5.03.        Tender and Paying Agent�s Disclaimer.

The Tender and Paying Agent makes no representation as to the validity (except with respect to itself) or adequacy of
this Agreement or any VRDP Shares issued or to be issued.

SECTION 5.04.        Concerning the Securities Depository.

(a)        Neither the Liquidity Provider nor the Tender and Paying Agent shall have any responsibility or obligation to
any Beneficial Owner of an interest in a Global VRDP Share, an Agent Member or other Person with respect to the
accuracy of the records of the Securities Depository or its nominee or of any Agent Member, with respect to any
ownership interest in the Global VRDP Shares or with respect to the delivery to any Agent Member, Beneficial Owner
or other Person (other than the Securities Depository to the extent provided in the Related Documents) of any notice
(including any Notice of Redemption) or any amount paid, under or with respect to such VRDP Shares. All notices
and communications to be given to the Holders and all payments to be made to Holders under this Agreement and the
other Related Documents shall be given or made only to or upon the order of the registered holders (which shall be the
Securities Depository or its nominee in the case of Global VRDP Shares). The rights of Beneficial Owners in the
Global VRDP Shares shall be exercised only through the Securities Depository subject to the applicable procedures of
the Securities Depository. The Liquidity Provider and the Tender and Paying Agent shall be entitled to rely and shall
be fully protected in acting upon information furnished by the Securities Depository with respect to its members,
participants and any beneficial owners. The Fund and the Tender and Paying Agent shall be entitled to deal with the
Securities Depository, and any nominee thereof that is the registered holder of any Global VRDP Shares for all
purposes of this Agreement and the other Related Documents relating to such Global VRDP Shares (including the
payment of dividends, redemption price, if any, and additional amounts, if any, and the giving of instructions or
directions by or to the owner or holder of a beneficial ownership interest in such Global VRDP Shares), as the sole
holder of such Global VRDP Shares and shall have no obligations to the Beneficial Owners thereof. Neither the
Liquidity Provider nor the Tender and Paying Agent shall have any responsibility or liability for any acts or omissions
of the Securities Depository with respect to such Global VRDP Shares, for the records of the Securities Depository,
including records in respect of beneficial ownership interests in respect of any such Global VRDP Shares, for any
transactions between the Securities Depository and any Agent Member or between or among the Securities
Depository, any such Agent Member and/or any holder or owner of a beneficial interest in such Global VRDP Shares,
or for any transfers of beneficial interests in any such Global VRDP Shares.

(b) The Tender and Paying Agent shall have no obligation or duty to monitor, determine or inquire as to compliance
with any restrictions on transfer imposed under the Related Documents or this Agreement or under applicable law
with respect to any transfer of any interest in any VRDP Share (including any transfers between or among Agent
Members or Beneficial Owners of interests in any Global VRDP Shares), other than to require delivery of such
certificates, other documentation or evidence, if any, as are expressly required by, and to do so if and when expressly
required by the terms of this Agreement, and to examine the same to determine substantial compliance as to form with
the express requirements hereof.

ARTICLE VI

COVENANTS OF THE LIQUIDITY PROVIDER

The Liquidity Provider agrees that, so long as there is any Available Commitment hereunder or any amount payable
hereunder (provided, for the avoidance of doubt, that the waiver in Section 6.02 shall survive the termination of this
Agreement as provided in such Section so long as the Liquidity Provider owns any VRDP Shares purchased pursuant
to the Purchase Obligation):

SECTION 6.01.        Fund Insolvency Event.
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SECTION 6.02.        Waiver.

In the event of a termination of this Agreement as a result of a Termination Event, the Liquidity Provider waives its
right with respect to the exercise of the Purchase Obligation provided by any subsequent Liquidity Provider in an
Alternate VRDP Purchase Agreement in respect of any Purchased VRDP Shares, but not, for the avoidance of doubt,
any right of any Holders or Beneficial Owners of any such Purchased VRDP Shares, subsequent to the sale of such
Purchased VRDP Shares by the Liquidity Provider in a successful Remarketing or otherwise, to exercise such
Purchase Obligation provided by any subsequent Liquidity Provider in accordance with the terms of such Alternate
VRDP Purchase Agreement.

SECTION 6.03.        Notice of Extraordinary Corporate Event.

To the extent permitted under applicable confidentiality restrictions, the Liquidity Provider shall provide (a) written
notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the definition of an
Extraordinary Corporate Event, to the Fund at least 10 days prior to the scheduled date of the occurrence of an
Extraordinary Corporate Event or 10 days prior to the scheduled date of the applicable listed occurrence in clause
(i) of such definition, respectively.

SECTION 6.04.        Additional Information.

If at any time the Liquidity Provider�s bank holding company is not furnishing information to the SEC pursuant to
Section 13 or 15(d) of the Exchange Act, in order to preserve the exemption for resales and transfers under Rule
144A, the Liquidity Provider shall furnish, or cause to be furnished, to Holders and Beneficial Owners of VRDP
Shares and prospective purchasers of VRDP Shares, upon request, information with respect to the Liquidity Provider
satisfying the requirements of subsection (d)(4) of Rule 144A.

ARTICLE VII MISCELLANEOUS

SECTION 7.01.        Replacement of the Tender and Paying Agent.

Any resignation or removal of the Tender and Paying Agent shall be effective only upon a replacement Tender and
Paying Agent entering into a replacement of this Agreement with the Liquidity Provider.

SECTION 7.02.        Notices.

All notices, requests and other communications to the Liquidity Provider shall be in writing (including by Electronic
Means), except in the case of notices and other communications permitted to be given by telephone, and shall be given
to such party at its address or telecopy number or email address set forth below or to such other Person and/or such
other address or telecopy number or email address as such party may hereafter specify for the purpose by notice to the
other party. All notices, requests, demands and communications to be delivered to the Tender and Paying Agent shall
be sent by Electronic Means to the attention of the Tender and Paying Agent at the office of the Tender and Paying
Agent as set forth below or to such other Persons and/or such other addresses, telecopy numbers or email addresses as
such party may hereafter specify for the purpose of notice to the other party. Each such notice, request or other
communication shall be effective (i) if given by mail, upon receipt, or (ii) if given by any other means, when delivered
at the address specified in this Section. The notice address for each party is specified below:
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(a) if to the Liquidity Provider:
Citibank, N.A.

390 Greenwich Street, 2nd Floor

New York, New York 10013

Attention: MSD Middle Office Manager

Tel: (212) 723-6320

Fax: (212) 723-8642

Email: msdcititob@citi.com

Wire Instructions:

Citibank NA New York

ABA# 021 000 089

Swift: CITIUS33

A/C# [3685 2918]

Attn: Municipal Derivatives Operations

(b) if to the Tender and Paying Agent:
The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Mike Diep

Vice President

Tel: (212) 815-2834

Fax: (212) 815-2830
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Email: mike.diep@bnymellon.com

Christina Sotiriou

Vice President

Tel: (212) 815-2888

Fax: (212) 815-2830

Email: Christina.sotiriou@bnymellon.com

Wire Instructions:

The Bank of New York Mellon

New York New York

ABA# 021 000 018

G/L/A# 111-565

For Further Credit to Account #[�]

Ref: mm/dd/yy and Event (e.g.: Purchase Date or Mandatory Tender)

Attn: Mike Diep, Tel: (212) 815-2834

Any payments required to be made by either party to the other, or any VRDP Shares required to be delivered by the
Tender and Paying Agent to the Liquidity Provider, unless otherwise provided in a Related
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Document, shall be made in immediately available funds or delivered, by wire transfer, to the account of the
applicable party listed under �Wire Instructions.�

SECTION 7.03.         No Waivers.

(a)        The rights of the Liquidity Provider hereunder are separate from and in addition to any rights that the
Liquidity Provider, as a holder of any VRDP Share, may have under the terms of such VRDP Share or any Related
Document or otherwise.

(b)        No failure or delay by the Liquidity Provider in exercising any right, power or privilege hereunder or under
any other Related Document shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or privilege. No failure or delay by the
Liquidity Provider in exercising any right, power or privilege under or in respect of the VRDP Shares or any other
Related Document shall affect the rights, powers or privileges of the Liquidity Provider hereunder or thereunder or
shall operate as a limitation or waiver thereof. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

SECTION 7.04.        Amendments and Waivers.

Any provision of this Agreement may be amended or waived with the consent of the Fund if, but only if, such
amendment or waiver is in writing and is signed by the Tender and Paying Agent and the Liquidity Provider;
provided, that no amendment or waiver that affects any preference, right or power of the VRDP Shares or the Holders
thereof shall be made except as permitted under the Declaration and the Statement, and agreed to by the Fund. The
provisions of Section 7.10 relating to the third-party beneficiary rights of Holders and Beneficial Owners may be
amended only with the prior written consent of Holders of 100% of the Outstanding VRDP Shares.

SECTION 7.05.        Successors and Assigns.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. Neither party hereto may assign or otherwise transfer any of its rights or obligations
under this Agreement without the prior written consent of the other party and the Fund, except pursuant to the proviso
to the definition of �Extraordinary Corporate Event.� Any such assignment or other transfer without such prior written
consent shall be void. The obligations of the Liquidity Provider to purchase VRDP Shares pursuant to this Agreement
shall run to the benefit of those beneficiaries identified in Section 7.10 and the Purchase Obligation evidenced hereby
shall not be transferable except in connection with a transfer of VRDP Shares or any beneficial interest therein,
whereupon the Purchase Obligation shall automatically run to the benefit of the transferee.

SECTION 7.06.        Term of this Agreement.

(a)        Subject to subsections (b) and (c) below, this Agreement shall terminate on the later of (i) the earlier of (x) the
Scheduled Termination Date (as such date may be extended in accordance with Section 2.03 hereof) and (y) the
reduction of the Available Commitment of the Liquidity Provider to zero; and (ii) the date of payment of all sums
payable by the Liquidity Provider pursuant to this Agreement.

(b)        Notwithstanding the foregoing, (i) the Tender and Paying Agent, acting upon instructions of the Fund, may
terminate this Agreement prior to the Scheduled Termination Date (as such date may be extended in accordance with
Section 2.03 hereof) in accordance with this Section 7.06(b) as of the Liquidity Provider Ratings Event Termination
Date specified by notice in writing to the Liquidity Provider following the occurrence of a Liquidity Provider Ratings
Event and (ii) this Agreement shall terminate prior to the Scheduled Termination Date (as such date may be extended
in accordance with Section 2.03 hereof) as of a Related Party
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Termination Date upon the occurrence of a Related Party Termination Event or as of an Optional Early Termination
Date upon the occurrence of an Optional Early Replacement Event.

(c)        No expiration or termination of this Agreement shall be effective, so long as VRDP Shares are Outstanding,
until the completion of a Mandatory Purchase in respect thereof, if then required under the Statement, including the
purchase by the Liquidity Provider of any VRDP Shares required to be purchased by it as a result thereof pursuant to
this Agreement.

SECTION 7.07.        New York Law.

This Agreement shall be construed in accordance with and governed by the laws of the State of New York, without
regard to conflict of laws principles that would require the application of the laws of another jurisdiction.

THE PARTIES HERETO HEREBY SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE FEDERAL
AND NEW YORK STATE COURTS LOCATED IN THE CITY OF NEW YORK IN CONNECTION WITH ANY
DISPUTE RELATED TO THIS AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY.

SECTION 7.08.        Waiver of Jury Trial.

Each of the Tender and Paying Agent, the Liquidity Provider and each third party beneficiary of this Agreement
hereby waives trial by jury in any action, proceeding or counterclaim brought by any of the parties hereto or such third
party beneficiaries hereof against a party hereto or a beneficiary hereof on any matters whatsoever arising out of or in
any way connected with this Agreement.

SECTION 7.09.        Counterparts.

This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.

SECTION 7.10.        Beneficiaries.

This Agreement is not intended and shall not be construed to confer upon any Person other than the parties hereto and
their successors and permitted assigns any rights or remedies hereunder, except that the agreement of the Liquidity
Provider to purchase VRDP Shares in accordance with the terms and conditions of this Agreement is made for the
benefit of the Holders and Beneficial Owners from time to time of the VRDP Shares and shall be directly enforceable
by the Holders or Beneficial Owners against the Liquidity Provider.

SECTION 7.11.        Entire Agreement.

This Agreement shall constitute the entire agreement and understanding between the parties hereto with respect to the
matters set forth herein and shall supersede any and all prior agreements and understandings relating to the subject
matter hereof.

SECTION 7.12.         Regulatory Matters.

Each party hereto acknowledges and agrees that it shall not be a condition precedent to the Purchase Obligation that
any seller of VRDP Shares demonstrate or account for any loss.
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SECTION 7.13.         Severability.

If any clause, provision or section hereof shall be ruled invalid or unenforceable by any court of competent
jurisdiction, the invalidity or unenforceability of such clause, provision or section shall not affect any of the remaining
clauses, provisions or sections hereof.

SECTION 7.14.         Articles and Section Headings.

The Articles and Section headings and the Table of Contents herein are for convenience of reference only, and shall
not affect the construction, or limit or otherwise affect the meaning hereof.

SECTION 7.15.         Nonpetition Covenant�Liquidity Provider.

Notwithstanding any prior termination of this Agreement, Citibank, N.A., solely in its capacity as Liquidity Provider,
hereby covenants and agrees that it shall not, prior to the date which is one year and one day after the redemption and
the payment in full of the VRDP Shares and all accumulated dividends thereon, petition or otherwise invoke the
process of any court or government authority for the purpose of commencing a case against the Fund under any
federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of the Fund or any substantial part of the property of the Fund; provided,
however, that nothing in this provision shall preclude, or be deemed to stop, the Liquidity Provider from taking any
action prior to the expiration of the aforementioned one year and one day period in (x) any case or proceeding
voluntarily filed or commenced by the Fund, (y) any involuntary insolvency proceeding filed or commenced against
the Fund by a Person other than the Liquidity Provider, or (z) with respect to its rights or preferences as a Beneficial
Owner or Holder of VRDP Shares.

SECTION 7.16.         Nonpetition Covenant�Tender and Paying Agent.

Notwithstanding any prior termination of this Agreement, The Bank of New York Mellon, solely in its capacity as
Tender and Paying Agent, hereby covenants and agrees that it shall not, prior to the date which is one year and one
day after the redemption and the payment in full of the VRDP Shares and all accumulated dividends thereon, petition
or otherwise invoke process of any court or government authority for the purpose of commencing a case against, the
Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee,
trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the property of the Fund;
provided, however, that nothing in this provision shall preclude, or be deemed to stop, the Tender and Paying Agent
from taking any action prior to the expiration of the aforementioned one year and one day period (x) in any case or
proceeding voluntarily filed or commenced by the Fund, (y) in any involuntary insolvency proceeding filed or
commenced against the Fund by a Person other than the Tender and Paying Agent, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

By:
Name:
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Title:

CITIBANK, N.A.,

By:
Name:

Title:

28
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SCHEDULE I

Description of VRDP Shares: 910 Nuveen California Dividend Advantage Municipal
Fund Series 2 Variable Rate Demand Preferred Shares,
or such other number of shares of such Series as may
be Outstanding from time to time

Initial Remarketing Agent: Citigroup Global Markets Inc.

I-1
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To be completed by Tender and Paying Agent only �

Check applicable box:

¨  This is a Preliminary Notice of Purchase

¨  This is a Final Notice of Purchase

EXHIBIT A

NOTICE OF PURCHASE � SERIES 2

[Date]

CITIBANK, N.A.

390 Greenwich Street, 2nd Floor

New York, New York 10013

Attention: MSD Middle Office Manager

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

333 West Wacker Drive

Chicago, Illinois 60606

Re: Nuveen California Dividend Advantage Municipal Fund Series 2 Variable Rate Demand
Preferred Shares (�VRDP�)

Dear Ladies and Gentlemen:

Reference is made to the Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement dated as of [�], 2014
(as heretofore amended, modified or supplemented, the �Agreement�) between THE BANK OF NEW YORK
MELLON, as the Tender and Paying Agent, and CITIBANK, N.A., as the Liquidity Provider. Capitalized terms used
herein shall have the meanings given to them in or by reference to the Agreement.

Pursuant to Section 2.01(b) of the Agreement, the undersigned [Tender and Paying Agent] [Beneficial Owner] [Agent
Member of a Beneficial Owner] [Holder] hereby notifies you of [number] Series 2 VRDP Shares (CUSIP [�]) to be
purchased by you on [�] (the �Purchase Date�) pursuant to Section 2.02 of the Agreement. The aggregate Purchase Price
of such VRDP Shares is             dollars ($            ). Of such aggregate Purchase Price,             dollars
($            ) comprises the aggregate liquidation preference of such VRDP Shares and             dollars
($            ) comprises accumulated but unpaid dividends on such VRDP Shares to and including the Purchase Date.

Ex. A-1
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The Purchase Price should be provided in immediately available funds to:

[Insert Appropriate Wire Instructions for the Tender and Paying Agent]

[If there is no Tender and Paying Agent or the Tender and Paying Agent does not perform its obligations:]

[Insert Appropriate Wire Instructions]

Very truly yours,

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

By:

Name:
Title:

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of a Beneficial Owner:

By:

Name:
Title:

[Address of Beneficial Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of an Agent Member of a
Beneficial Owner:

By:

Name:
Title:
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[Address of Agent Member of a Beneficial
Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

Ex. A-2
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In the case of a Holder:

By:

Name:
Title:

[Address of Holder]

Ex. A-3
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EXHIBIT B

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�) SERIES 2
VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

CUSIP NO. [�]*

MANDATORY PURCHASE NOTICE � SERIES 2

In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 2 Variable Rate
Demand Preferred Shares effective [�], 2014 (the �Statement�), the Fund hereby notifies Holders and the Liquidity
Provider of the Mandatory Purchase of the Outstanding VRDP Shares for purchase by the Liquidity Provider on the
Mandatory Purchase Date specified below due to the occurrence of the following Mandatory Purchase Event:

The termination of the VRDP Purchase Agreement prior to or on a Scheduled Termination Date where:

(i) at least 15 days prior to any such termination, the Liquidity Provider has not agreed to an extension or further
extension of the Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date
of the VRDP Purchase Agreement currently in effect,

(ii) at least 15 days prior to such termination, the Fund has not obtained and delivered to the Tender and Paying Agent
an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement; or

(iii) by the fifteenth day prior to a Liquidity Provider Ratings Event Termination Date or Related Party Termination
Date, as the case may be, the Fund has not obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement.

The Mandatory Purchase Date for purchase of all Outstanding VRDP Shares by the Liquidity Provider will be
            , 20            .

All Outstanding VRDP Shares will be automatically subject to Mandatory Purchase by the Liquidity Provider at the
Purchase Price on the Mandatory Purchase Date, including any VRDP Shares tendered pursuant to an Optional Tender
or Mandatory Tender for which the Purchase Date has not yet occurred.

In the event that VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder fails to deliver any VRDP Shares to which the Mandatory Purchase relates, on or prior to the
Mandatory Purchase Date, the Holder and Beneficial Owner(s) of such VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP
Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place
stop-transfer orders against the undelivered VRDP Shares. Any monies held

* NOTE: Neither the Fund nor the Tender and Paying Agent shall be responsible for the selection or use of the CUSIP
Numbers selected, nor is any representation made as to its correctness indicated in any notice or as printed on any
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VRDP Share certificate. It is included solely as a convenience to VRDP Shareholders.
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by the Tender and Paying Agent for the purchase of undelivered VRDP Shares shall be held in a separate account,
shall not be invested, and shall be held for the exclusive benefit of the Holder of such undelivered VRDP Shares. The
undelivered VRDP Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment of the
Purchase Price), and the Fund will issue to the purchaser replacement VRDP Share certificates in lieu of such
undelivered VRDP Shares.

The Final Notice of Purchase to the Liquidity Provider will automatically be deemed given upon the delivery of this
Mandatory Purchase Notice to the Liquidity Provider as provided in the VRDP Purchase Agreement.

The Mandatory Purchase Notice shall be conclusively presumed to have been duly given, whether or not the Holders
or Beneficial Owners receive this notice.

Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                     

Ex. B-2
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EXHIBIT C

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�) SERIES 2 VARIABLE
RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF TENDER � SERIES 2

Note: The substance of this notice must be given by the Beneficial Owner or its Agent Member to The Bank of New
York Mellon, as Tender and Paying Agent (the �Tender and Paying Agent�), appointed under the Tender and Paying
Agent Agreement, dated as of [�], 2014, between Nuveen California Dividend Advantage Municipal Fund and the
Tender and Paying Agent, in the manner provided in Schedule 1 hereto by email transmission (or, if email
transmission shall be unavailable, by facsimile transmission) at or prior to 2:00 p.m., New York City time, on any
Business Day. Any Notice of Tender delivered after 2:00 p.m., New York City time, will be deemed to have been
received by the Tender and Paying Agent on the next succeeding Business Day and the Purchase Date specified in this
Notice of Tender will be adjusted such that the Purchase Date shall be the next succeeding Business Day following the
Purchase Date specified in this Notice of Tender. The determination of the Tender and Paying Agent as to whether a
Notice of Tender has been properly delivered shall be conclusive and binding upon the Beneficial Owner and its
Agent Member.

TO: THE BANK OF NEW YORK MELLON, as Tender and Paying Agent

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 2
Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned,             , [Beneficial
Owner] [Agent Member of the Beneficial Owner] of the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased1

2 [�]
hereby notifies you of the election by the Beneficial Owner of the referenced VRDP Shares to tender such VRDP
Shares for purchase in the amount of the Purchase Price in respect of the number of VRDP Shares set forth above on
the Purchase Date specified below, which is a Business Day and a date on which such VRDP Shares are subject to
Optional Tender for purchase pursuant to a notice given on the date hereof. Such Purchase Date shall be on any day
not less than seven days (or, if such day is not a Business Day, on the next succeeding Business Day) after delivery of
this Notice of Tender.

Purchase Date:                                                                  

The name and DTC Participant No. of the Agent Member tendering on behalf of the Beneficial Owner
is:                                    

Name of Agent Member:                                                  

DTC Participant No. of Agent Member:                                              

Name of Beneficial Owner:                                                                      

Beneficial Owner�s account number:                                              
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1VRDP Shares may be tendered only in denominations of $100,000 and integral multiples thereof.
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The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

The Beneficial Owner or its Agent Member acknowledges and agrees that the Person or Persons to whom or to whose
order the Purchase Price of the tendered VRDP Shares is to be paid is/are the same as identified above.

2.        The undersigned acknowledges the obligation of the tendering Beneficial Owner to deliver the VRDP Shares
that are the subject of this Notice of Tender (that has not been duly revoked in accordance with the procedures
referenced in Item 5 below) on or before 2:00 p.m., New York City time on the Purchase Date, and, in accordance
with such obligation, the undersigned hereby undertakes to deliver or to cause to be delivered the VRDP Shares being
sold [directly] or [through an Agent Member] to the Tender and Paying Agent, through the �funds against delivery�
procedures of the Securities Depository, no later than 2:00 p.m., New York City time, on the Purchase Date. The
undersigned hereby also assigns and transfers and directs the Securities Depository or its nominee or the Tender and
Paying Agent to transfer the tendered VRDP Shares to the purchaser in accordance with the procedures described in
Part II of the Statement, and otherwise according to the Securities Depository�s procedures, in exchange for the
payment of the Purchase Price thereof on the Purchase Date.

3.        The undersigned confirms its agreement that it hereby transfers to the purchaser of the VRDP Shares tendered
pursuant to this Notice of Tender the right to receive from the Fund any dividends declared and unpaid for each day
prior to the purchaser becoming the Beneficial Owner of the VRDP Shares in exchange for payment of the Purchase
Price for such VRDP Share by the purchaser.

4.        The undersigned hereby represents and warrants for the benefit of the Tender and Paying Agent, the
Remarketing Agent, the Liquidity Provider and the Fund that the undersigned has full power and authority to tender,
exchange, assign and transfer the VRDP Shares to be tendered hereby, and that the transferee will acquire good and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any
adverse claim, when the same are tendered.

5.        The undersigned acknowledges that this Notice of Tender is irrevocable and effective upon the receipt by the
Tender and Paying Agent, except that a Notice of Revocation to tender any or all of the VRDP Shares specified in this
Notice of Tender may be delivered by email transmission (or if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date; provided, that the revocation will be effective only to the
extent set forth in the Statement.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:

[Complete applicable signature block below.]
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Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. C-3

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

707



SCHEDULE 1

NOTICE OF TENDER DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Tender must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 2:00 p.m., New York City time, on any Business Day. If this Notice of Tender is delivered after 2:00
p.m., New York City time, it will be deemed to have been received by the Tender and Paying Agent on the next
succeeding Business Day, and the Purchase Date will be adjusted such that the Purchase Date will be the Business
Day next succeeding the date specified as the Purchase Date in this Notice of Tender:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

This Notice of Tender shall not be deemed to be delivered unless and until the Tender and Paying Agent actually
receives it by the above-described means.

Ex. C-4
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EXHIBIT D

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 2 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF REVOCATION�SERIES 2

Note: The substance of this notice must be given to The Bank of New York Mellon (the �Tender and Paying
Agent�), in the manner provided in Schedule 1 hereto by email transmission (or if email transmission
shall be unavailable, by facsimile transmission), at or prior to 10:00 a.m., New York City time, on or
prior to the Business Day immediately preceding the Purchase Date.

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 2
Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned [Beneficial Owner] or
[Agent Member of the Beneficial Owner] delivered to the Tender and Paying Agent on                 ,              a Notice of
Tender (the �Notice of Tender�) in connection with an Optional Tender relating to the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased
2 [�]

and specifying the following additional information applicable to such Optional Tender and Notice of Tender:

Purchase Date:                                         

The name and DTC Participant No. of the Agent Member tendering on behalf of itself or the Beneficial Owner is:

Name of Agent Member                                         

DTC Participant No. of Agent Member:                                         

Beneficial Owner�s account number:                                         

The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

2.        The undersigned,             , [Beneficial Owner] [Agent Member of the Beneficial Owner] hereby requests
revocation of the following number of VRDP Shares that were the subject of the Notice of Tender:

VRDP Shares Series CUSIP Number Number of VRDP Shares hereby requested to be Revoked*
2 [�]
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* VRDP Shares may be revoked only in denominations of $100,000 and integral multiples thereof.
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3.        The undersigned hereby acknowledges that this Notice of Revocation shall only be effective as a revocation of
the Optional Tender of such number of VRDP Shares that are the subject of the Notice of Tender if all of the
following conditions are met:

(i) the Remarketing Agent has not entered into an agreement to sell such VRDP Shares; and

(ii) this Notice of Revocation is received by the Tender and Paying Agent by email transmission (or if email
transmission shall be unavailable, by facsimile transmission) not later than 10:00 a.m., New York City time, on the
Business Day immediately preceding the Purchase Date.

4.        The undersigned hereby acknowledges that this Notice of Revocation is irrevocable.

5.        The undersigned acknowledges that this Notice of Revocation shall be effective to revoke the number of VRDP
Shares requested to be revoked hereby only if and to the extent that the Remarketing Agent has so determined the
effectiveness of such revocation with respect to such number of VRDP Shares (as evidenced by the Remarketing
Agent below) and, to the extent not so effective, the Beneficial Owner (or its Agent Member on its behalf) continues
to be obligated to tender such VRDP Shares for purchase for Optional Tender pursuant to and in accordance with the
terms and conditions of the Notice of Tender.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                                 

[Complete applicable signature block below.]

Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. D-2
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Extent to which this Notice of Revocation is Effective

The undersigned Remarketing Agent has determined in accordance with the Remarketing procedures set forth
in the Statement that the foregoing Notice of Revocation is effective for the following number of VRDP Shares
that are the subject of the Notice of Tender:             VRDP Shares.

Citigroup Global Markets Inc.

By:
Name:
Title:

Date:

Ex. D-3
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SCHEDULE 1

NOTICE OF REVOCATION DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Revocation must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 10:00 a.m., New York City time, on the Business Day immediately preceding the Purchase Date:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

Ex. D-4
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VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT

dated as of

[�], 2014

between

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

and

DEUTSCHE BANK TRUST COMPANY AMERICAS,

as Liquidity Provider

Nuveen California Dividend Advantage Municipal Fund (NAC)

Series 3 Variable Rate Demand Preferred Shares

(Relating to the issuance of Series 3 VRDP by the above-named fund in

exchange for the outstanding Series 1 Variable Rate Demand Preferred Shares of

Nuveen California Municipal Market Opportunity Fund, Inc. (NCO))

(NAC � Series 3)
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VARIABLE RATE DEMAND PREFERRED SHARES (VRDP)

PURCHASE AGREEMENT

VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT, dated as of [�],
2014, between THE BANK OF NEW YORK MELLON, a New York banking corporation, including its successors
and assigns, as tender and paying agent (the �Tender and Paying Agent�) and DEUTSCHE BANK TRUST
COMPANY AMERICAS, including its successors and assigns, as liquidity provider (the �Liquidity Provider�).

WHEREAS, Nuveen California Dividend Advantage Municipal Fund, a closed-end investment company organized
as a Massachusetts business trust (the �Fund�), has authorized the issuance to Holders (as defined below) of its Variable
Rate Demand Preferred Shares, as set forth on Schedule I hereto, which are subject to this Agreement (the
�VRDP Shares�);

WHEREAS, the Fund wishes to enhance the liquidity of the VRDP Shares by providing for the right of Holders and
Beneficial Owners (as defined below) to deliver the VRDP Shares pursuant to the Statement (as defined below) and
the obligation by the Liquidity Provider to take delivery of the VRDP Shares pursuant to the Transaction Agreements
(as defined below);

WHEREAS, pursuant to the terms of the Tender and Paying Agent Agreement (as defined below), the Fund has
retained the Tender and Paying Agent to perform certain duties with respect to the VRDP Shares, including entering
into and performing its duties under this Agreement (as defined below);

WHEREAS, the original issuance and sale of the VRDP Shares by the Fund is conditioned upon, and subject to, the
Purchase Obligation being in effect with respect to the VRDP Shares; and

WHEREAS, the Statement provides that the Fund for the benefit of the Holders and Beneficial Owners of
VRDP Shares shall (i) maintain an Agreement providing a Purchase Obligation on an ongoing basis to the extent that
the Fund can do so on a commercially reasonable basis, and (ii) provide Holders and Beneficial Owners with advance
notice of any termination of the Purchase Obligation;

NOW, THEREFORE, in consideration of the respective agreements contained herein, the parties hereto agree as
follows:

ARTICLE I

DEFINITIONS

SECTION 1.01.        Definitions.

The following terms, as used herein, have the following meanings:

�Affiliate Status Confirmation� means a confirmation, substantially in the form attached to this Agreement as Exhibit
E, as to whether the Beneficial Owner or Holder to which it relates is an �affiliate� (as defined in such confirmation) of
the Liquidity Provider, to be distributed as provided in the Tender and Paying Agent Agreement and returned as
provided in such confirmation.

�Agent Member� means a Person with an account at the Securities Depository that holds one or more VRDP Shares
through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be authorized and
instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing Agent and the
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Tender and Paying Agent with respect to such Beneficial Owner.
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�Agreement� means this Variable Rate Demand Preferred VRDP Shares (VRDP) Purchase Agreement, as the same may
be amended, restated, supplemented or otherwise modified from time to time in accordance with the terms hereof.

�Alternate VRDP Purchase Agreement� means any agreement with a successor Liquidity Provider replacing this
Agreement (or any replacement herefor) upon its termination in accordance with its terms and containing a Purchase
Obligation substantially identical to the Purchase Obligation herein, as determined by the Fund.

�Available Commitment� as of any day means, with respect to the VRDP Shares, the sum of the aggregate Liquidation
Preference of the VRDP Shares then Outstanding plus all accumulated but unpaid dividends, whether or not earned or
declared.

�Beneficial Owner� means a Person in whose name VRDP Shares are recorded as beneficial owner of such VRDP
Shares by the Securities Depository, an Agent Member or other securities intermediary on the records of such
Securities Depository, Agent Member or securities intermediary, as the case may be, or such Person�s subrogee,
including the Liquidity Provider to the extent it is at any time the Beneficial Owner of VRDP Shares (irrespective of
any assignment or transfer by the Liquidity Provider of its voting rights).

�Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New York are
required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is not
closed.

�Declaration� means the declaration of trust of the Fund, and all amendments thereto, as filed with the Secretary of the
Commonwealth of Massachusetts.

�Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment of a type
described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or (ii) has a
maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the holder,
preceding the relevant payment date in respect of which such security or other investment has been deposited or set
aside as a Deposit Security:

(1)        cash or any cash equivalent;

(2)        any U.S. Government Security;

(3)        any Municipal Obligation that has a credit rating from at least one NRSRO that is the highest applicable rating
generally ascribed by such NRSRO to Municipal Obligations (long-term or short-term as to the applicable type of
obligation) as of the date of the Statement (or such rating�s future equivalent), including (A) any such Municipal
Obligation that has been pre-refunded by the issuer thereof with the proceeds of such refunding having been
irrevocably deposited in trust or escrow for the repayment thereof and (B) any such fixed or variable rate Municipal
Obligation that qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4)        any investment in any money market fund registered under the 1940 Act that qualifies under Rule 2a-7 under
the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the 1940 Act, that invests principally
in Municipal Obligations or U.S. Government Securities or any combination thereof; or

(5)        any letter of credit from a bank or other financial institution that has a credit rating from at least one NRSRO
that is the highest applicable rating generally ascribed by such NRSRO to bank deposits or short-term debt of banks or
other financial institutions as of the date of the Statement (or such rating�s future equivalent).
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�Dividend Payment Date� except as otherwise provided in the Statement, means the date that is the first Business Day
of each calendar month on which dividends on VRDP Shares are paid to Holders.

�Effective Date� means the date of execution of this Agreement.

�Effective Leverage Ratio� has the meaning set forth in the VRDP Fee Agreement.

�Effective Leverage Ratio Cure Period� has the meaning set forth in the VRDP Fee Agreement.

�Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

�Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

�Extraordinary Corporate Event� means, as to the Liquidity Provider, (i) the consolidation, amalgamation with, or
merger with or into or the transfer of all or substantially all of the Liquidity Provider�s assets to, another entity or
(ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation,
amalgamation with, or merger with or into another entity or the transfer of all or substantially all of the Liquidity
Provider�s assets; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not include
any of the listed occurrences where (x) the surviving entity, or transferee of all or substantially all of the Liquidity
Provider�s assets, (a) assumes all of the obligations of the Liquidity Provider under the terms of this Agreement and
(b) has short-term debt ratings in one of the two highest rating categories from the Requisite NRSROs or, if
applicable, such other short-term debt ratings as may be required for the VRDP Shares to satisfy the eligibility criteria
under Rule 2a-7 under the 1940 Act and (y) the Liquidity Provider has provided notice in writing to the Fund
confirming the information described in (x) at least 10 days prior to the scheduled date of the applicable listed
occurrence in (i) above.

�Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

�Failed Remarketing Condition�Purchased VRDP Shares� means the Liquidity Provider acquires and continues to be
the beneficial owner for federal income tax purposes of any VRDP Shares in connection with purchases made
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) on
any Purchase Date including VRDP Shares the Liquidity Provider continues to be the beneficial owner of for federal
income tax purposes after the expiration or termination of the VRDP Purchase Agreement.

�Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
Redemption Price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of VRDP Shares that the
Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial owner
of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be successfully
remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be continuing for
such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out basis, in
accordance with and subject to the provisions of the VRDP Fee Agreement and the Statement.
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�Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the Liquidity
Provider or its affiliates) continues to hold VRDP Shares, that were subject to a valid Tender, after any Purchase Date
as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares pursuant to the
Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) (�Unpurchased
VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully Remarketed,
(ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation, or (iii) if not successfully Remarketed or
purchased by the Liquidity Provider pursuant to the Purchase Obligation, the subject of a validly tendered Notice of
Revocation (or any combination of the foregoing); and any Unpurchased VRDP Shares shall be deemed tendered for
Remarketing until the earliest to occur of the foregoing events (i), (ii) or (iii) with respect to such Unpurchased VRDP
Shares.

�Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of Purchase
delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of VRDP Shares to be purchased on such date pursuant to the
Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice delivered by the
Fund or the Tender and Paying Agent on behalf of the Fund.

�Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

�Fund� has the meaning set forth in the preamble to this Agreement.

�Fund Insolvency Event� means that the Fund becomes a debtor under Title 11 of the United States Bankruptcy Code
or becomes subject to insolvency or liquidation proceedings under any United States federal or state law or other
applicable law.

�Global VRDP Shares� means the VRDP Shares issued in book-entry form, deposited with the Tender and Paying
Agent on behalf of the Securities Depository and registered in the name of a nominee of the Securities Depository.

�Holder� means a Person in whose name a VRDP Share is registered in the registration books of the Fund maintained
by the Tender and Paying Agent.

The word �including� means �including without limitation.�

�Information Memorandum� means the proxy statement of the Fund and the Target Fund, dated [�], 2014, and the
information memorandum attached thereto, as amended, revised or supplemented from time to time, including in
connection with any Remarketing, if applicable.

�Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

�Liquidation Preference� with respect to a given number of VRDP Shares, means $100,000 times that number.

�Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act.

�Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying Agent,
acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for
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termination of this Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not less
than 16 days nor more than 30 days following such Liquidity Provider Ratings Event.

�Mandatory Purchase� means the mandatory purchase of Outstanding VRDP Shares by the Liquidity Provider pursuant
to this Agreement in connection with a Mandatory Purchase Event.

�Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase in accordance with the Statement and
this Agreement.

�Mandatory Purchase Event� means (i) in connection with the termination of this Agreement due to its expiration as of
a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled Termination Date, (a) the Liquidity
Provider shall not have agreed to an extension or further extension of the Scheduled Termination Date to a date not
earlier than 180 days from the Scheduled Termination Date of this Agreement then in effect, and (b) the Fund shall
not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement with a
termination date not earlier than 180 days from the Scheduled Termination Date of this Agreement, or (ii) in
connection with the termination of this Agreement due to a Liquidity Provider Ratings Event or Related Party
Termination Event, by the fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related
Party Termination Date, as the case may be, the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Liquidity
Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of this Agreement.
The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled Termination
Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be.

�Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of VRDP Shares, a notice
substantially in the form attached to this Agreement as Exhibit B, delivered by the Fund or the Tender and Paying
Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Purchase Date.

�Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all VRDP Shares by
Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date or (ii) pursuant to
an attempted Remarketing, VRDP Shares remain unsold and the Remarketing Agent does not purchase for its own
account the unsold VRDP Shares tendered to the Tender and Paying Agent for Remarketing (provided, that the
Remarketing Agent may seek to sell such VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for
purchase by the Liquidity Provider at the Purchase Price pursuant to Section 1 of Part II of the Statement and this
Agreement.

�Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on any
VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event (which shall
constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings Event, whether or
not continuing and whether or not such Liquidity Provider Ratings Event also results in a Mandatory Purchase Event;
provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the short-term debt ratings to
the requisite level, shall constitute a new Mandatory Tender Event); (c) with the prior written consent of the Liquidity
Provider with respect to its classification as a Mandatory Tender Event, each failure by the Fund to pay the Liquidity
Provider the applicable fee due in advance under the terms of the VRDP Fee Agreement by seven Business Days prior
to the beginning of the month to which such payment relates; (d) the eighth day prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event; (e) the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day prior to the Scheduled Termination Date,
Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of this
Agreement being replaced; (f) the occurrence of an Optional Early Replacement Event; (g) the Fund shall have
provided a Notice of Proposed Special Rate Period in accordance with the Statement; or (h) in the event of a breach by
the Fund of
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its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP Fee Agreement and the failure to cure
such breach within 60 days from the date of such breach (which 60-day period would include the Effective Leverage
Ratio Cure Period), to the extent that the Liquidity Provider (in its sole discretion) thereafter provides written notice to
the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event (subject to the Fund curing
such breach prior to the delivery date of such notice from the Liquidity Provider).

�Mandatory Tender Notice� means, in connection with the Mandatory Tender of VRDP Shares, a notice, delivered by
the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a
Mandatory Tender Event and Purchase Date, substantially in the form attached to the Remarketing Agreement as
Annex II.

�Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

�Municipal Obligations� means municipal securities as described in the Information Memorandum.

�1940 Act� means the Investment Company Act of 1940, as amended.

�Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of Purchase, in
each case, substantially in the form of Exhibit A hereto.

�Notice of Redemption� means any notice with respect to the redemption of VRDP Shares pursuant to the Statement.

�Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent Member of its
Notice of Tender, a notice, substantially in the form attached to this Agreement as Exhibit D and the Tender and
Paying Agent Agreement as Exhibit C, delivered by a Beneficial Owner or its Agent Member to the Tender and
Paying Agent indicating an intention to revoke the tender of some or all of the VRDP Shares for sale on a Purchase
Date pursuant to the Statement.

�Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form attached to this
Agreement as Exhibit C and the Tender and Paying Agent Agreement as Exhibit A, delivered by a Beneficial Owner
or its Agent Member to the Tender and Paying Agent indicating an intention to tender VRDP Shares for sale on a
Purchase Date pursuant to the Statement.

�NRSRO� means a �nationally recognized statistical rating organization� within the meaning of Section 3(a)(62) of the
Exchange Act, that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of the Fund or the
Liquidity Provider, including, at the date hereof, Moody�s, S&P and Fitch.

�Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an Optional
Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying Agent
Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled Termination
Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such notice.

�Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this Agreement upon
the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days nor more than 30
days following such Optional Early Replacement Event.

�Optional Tender� means any tender of VRDP Shares by a Beneficial Owner or its Agent Member to the Tender and
Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no
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Remarketing occurs on or before the Purchase Date, or (ii) pursuant to an attempted Remarketing, VRDP Shares
remain unsold and the Remarketing Agent does not purchase for its own account the unsold VRDP Shares tendered to
the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such VRDP
Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider pursuant to
Section 1 of Part II of the Statement and this Agreement.

�Outstanding� means, as of any date with respect to the VRDP Shares, the number of VRDP Shares theretofore issued
by the Fund except, without duplication, (i) any VRDP Shares theretofore cancelled or delivered to the Tender and
Paying Agent for cancellation or redemption by the Fund, (ii) any VRDP Shares with respect to which the Fund has
given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient Deposit
Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of the Statement, (iii) any VRDP Shares as to
which the Fund shall be a Beneficial Owner, and (iv) any VRDP Shares represented by any certificate in lieu of which
a new certificate has been executed and delivered by the Fund; provided, however, with respect to clause (ii), any such
VRDP Share will be deemed to be Outstanding for purposes of this Agreement until redeemed by the Fund.

�Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated association, a joint
venture or other entity or a government or any agency or political subdivision thereof.

�Preliminary Notice of Purchase� means a Notice of Purchase delivered by the Tender and Paying Agent to the
Liquidity Provider (or directly to the Liquidity Provider by Beneficial Owners or their Agent Members if there is no
Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its obligations) on the
Business Day immediately preceding a Purchase Date indicating the number of VRDP Shares to be purchased on the
Purchase Date pursuant to the Purchase Obligation.

�Purchase Date,� with respect to any purchase of VRDP Shares, means (i) in connection with an Optional Tender, the
date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if such day is not a
Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent of the Notice of
Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender Notice (or, if such
day is not a Business Day, the next succeeding Business Day), subject to the immediately succeeding sentence below,
or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified in the Mandatory Purchase
Notice (or, if such day is not a Business Day, the next succeeding Business Day). The Purchase Date in respect of a
Mandatory Tender Event will be not later than seven days following the date a Mandatory Tender Notice is sent to
Holders by Electronic Means; provided, that: (A) the Purchase Date in connection with the failure of the Fund to pay
the applicable fee to the Liquidity Provider may not be later than the last Business Day of the month such payment
was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary Corporate Event may not be
later than the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event (and, if no
earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such Extraordinary Corporate Event,
the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event will be deemed to be
the Purchase Date irrespective of the failure to have given or sent a Mandatory Tender Notice); (C) the Purchase Date
in connection with the Fund obtaining an Alternate VRDP Purchase Agreement may not be later than the Business
Day immediately preceding the termination of this Agreement; and (D) the Purchase Date in connection with a Notice
of Proposed Special Rate Period may not be later than the first day of such proposed Special Rate Period.

�Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during the term
and pursuant to the terms of this Agreement to purchase Outstanding VRDP Shares on any Purchase Date at the
Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders, in the case of any
Mandatory Tender, in each case following delivery of a Final Notice of Purchase with respect to such VRDP Shares,
and Holders, in the case of any Mandatory Purchase.
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�Purchase Price� means an amount equal to the Liquidation Preference of any VRDP Shares to be purchased on a
Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or declared), if any, to but
excluding, the relevant Purchase Date.

�Purchased VRDP Shares� means all VRDP Shares purchased by the Liquidity Provider pursuant to Article II of this
Agreement, so long as such VRDP Shares are owned by the Liquidity Provider.

�Related Documents� means the Declaration, the Statement, the VRDP Shares, the By-laws, the Remarketing
Agreement, the VRDP Fee Agreement and the Tender and Paying Agent Agreement.

�Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as such provisions
may be amended from time to time.

�Related Party Termination Date� means the effective date of the Related Party Termination Event.

�Related Party Termination Event� means termination of this Agreement by its terms as of the Related Party
Termination Date in the event of the Liquidity Provider becoming a Related Party of the Fund other than through the
acquisition of VRDP Shares pursuant to the terms of this Agreement.

�Remarketing� means the remarketing of VRDP Shares by the Remarketing Agent on behalf of the Beneficial Owners
thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory Tender, as
provided in the Remarketing Agreement and the Statement.

�Remarketing Agent� means, with respect to the VRDP Shares, the Person or Persons designated as Remarketing Agent
for the VRDP Shares with the prior written consent of the Liquidity Provider (which consent shall not be
unreasonably withheld), initially as set forth in Schedule I hereto, and its or their permitted successors and assigns.
The Liquidity Provider�s execution of this Agreement shall constitute its consent to the designation of the Remarketing
Agent set forth in Schedule I.

�Remarketing Agreement� means the Remarketing Agreement with respect to the VRDP Shares, dated [�], 2014, by and
among the Fund, the Investment Adviser and the Remarketing Agent, as amended, modified or supplemented from
time to time, or any similar agreement with a successor Remarketing Agent.

�Remarketing Notice� means the notice to be provided by the Remarketing Agent to the Tender and Paying Agent and
the Liquidity Provider by 2:00 p.m., New York City time, on the Business Day preceding the Purchase Date regarding
the number of VRDP Shares that it has successfully and unsuccessfully remarketed for purchase on the Purchase Date.

�Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or class of debt
obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or class of debt
obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the 1940 Act) the
security, that NRSRO.

�S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and its
successors.

�Scheduled Termination Date� means [�], or any succeeding date to which the term of this Agreement is extended
pursuant to Section 2.03.

�SEC� means the Securities and Exchange Commission.
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�Special Rate Period� with respect to the VRDP Shares, has the meaning specified in paragraph (a) of Section 4 of Part
I of the Statement.

�Statement� means the Statement Establishing and Fixing the Rights and Preferences of the VRDP Shares.

�Target Fund� means Nuveen California Municipal Market Opportunity Fund, Inc., a closed-end investment company
organized as a Minnesota corporation.

�Tender� means either an Optional Tender or a Mandatory Tender.

�Tender and Paying Agent� means The Bank of New York Mellon, or with the prior written consent of the Liquidity
Provider (which consent shall not be unreasonably withheld), any successor Person, which has entered into an
agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar, dividend
disbursing agent, paying agent and redemption price disbursing agent and calculation agent in connection with the
payment of regularly scheduled dividends with respect to VRDP Shares.

�Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to the VRDP
Shares, entered into as of [�], 2014, between the Fund and the Tender and Paying Agent, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

�Termination Event� means a termination of this Agreement (a) on a Scheduled Termination Date, as such date may be
extended pursuant to the terms hereof, (b) following written notice provided by the Tender and Paying Agent pursuant
to Section 7.06(b) hereof following the occurrence of a Liquidity Provider Ratings Event at any time during the term
hereof, (c) on an Optional Early Termination Date or (d) on a Related Party Termination Date.

�Transaction Agreements� means the Related Documents and this Agreement, collectively.

�U.S. Government Securities� means direct obligations of the United States or of its agencies or instrumentalities that
are entitled to the full faith and credit of the United States and that, other than United States Treasury Bills, provide
for the periodic payment of interest and the full payment of principal at maturity or call for redemption.

�VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement with respect to the
VRDP Shares, dated as of [�], 2014, between the Fund and the Liquidity Provider, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

�VRDP Shares� has the meaning set forth in the preamble to this Agreement.

�written� or �in writing� means any form of written communication, including communication by means of telex,
telecopier or electronic mail.

SECTION 1.02.        Incorporation of Certain Definitions by Reference.

Each capitalized term used herein and not otherwise defined herein has the meaning provided therefor (including by
incorporation by reference) in the Statement.
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ARTICLE II

PURCHASE OBLIGATION

SECTION 2.01.        Commitment to Purchase VRDP Shares.

(a)        The Liquidity Provider agrees, commencing on the Effective Date of this Agreement, to purchase at the
Purchase Price any Outstanding VRDP Shares that are properly tendered in accordance with the Statement and this
Agreement, including, without limitation to any other provision of this Agreement, on the Purchase Date for a
Mandatory Tender in connection with the Fund obtaining an Alternate VRDP Purchase Agreement and the Purchase
Date for a Mandatory Purchase Event. The Liquidity Provider agrees that in no event shall amounts paid by it in
respect of the Purchase Price be paid from funds or property of the Fund, including, without limitation, any funds
derived from funds that the Fund may have on deposit with the Liquidity Provider. The obligation of the Liquidity
Provider to purchase VRDP Shares pursuant to this Agreement shall run to the benefit of those beneficiaries identified
in Section 7.10 and shall be unconditional and irrevocable in accordance with the provisions hereof, without regard to,
without limitation, any failure of the representations, warranties, agreements or performance of the Tender and Paying
Agent set forth herein or of the Fund set forth in the VRDP Fee Agreement or the termination of the obligations of the
Remarketing Agent under Section 10 of the Remarketing Agreement.

(b)        The obligation of the Liquidity Provider hereunder to purchase Outstanding VRDP Shares of any Holder or
Beneficial Owner on any Purchase Date shall be unconditional upon delivery to the Liquidity Provider of a written
Final Notice of Purchase from the Tender and Paying Agent by Electronic Means or, if there is no Tender and Paying
Agent or for any reason the Tender and Paying Agent does not perform its obligations hereunder, any Holder or
Beneficial Owner, with respect to an election by one or more Beneficial Owners to submit such VRDP Shares for
purchase by the Liquidity Provider; provided that, in the case of a Mandatory Purchase, the Final Notice of Purchase
shall automatically be deemed given upon the Mandatory Purchase Notice being delivered to the Liquidity Provider in
accordance herewith.

(c)        In the case of an Optional Tender or a Mandatory Tender, the Liquidity Provider shall be obligated to purchase
only those Outstanding VRDP Shares subject to a Final Notice of Purchase. In the case of a Mandatory Purchase, the
Liquidity Provider shall be obligated to purchase all Outstanding VRDP Shares.

SECTION 2.02.        Method of Purchasing.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their VRDP Shares (in denominations
of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date designated in a
Notice of Tender (or if such day is not a Business Day, on the next succeeding Business Day). Each Notice of Tender
will be irrevocable (except as described below) and effective upon receipt and shall:

(i)                be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or if
email transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than
2:00 p.m., New York City time, on any Business Day;

(ii)                state the series and the aggregate number of VRDP Shares to be purchased, the CUSIP number of the
VRDP Shares to be purchased and the Purchase Date and be in substantially the form of and contain such other
information specified in Exhibit C to this Agreement; and

(iii)                state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to
deliver the VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described
below) on or before 2:00 p.m., New York City time, on the Purchase Date.
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(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent will provide a copy to the Liquidity
Provider and the Remarketing Agent as promptly as practicable by Electronic Means, but no later than 4:00 p.m., New
York City time, on the date of receipt or deemed receipt. Any Notice of Tender that is delivered to the Tender and
Paying Agent by a Beneficial Owner or its Agent Member after 2:00 p.m., New York City time, will be deemed to
have been received by the Tender and Paying Agent on the next succeeding Business Day, and the Purchase Date will
be adjusted such that the Purchase Date will be the Business Day next succeeding the date specified as the Purchase
Date in the Notice of Tender. The Tender and Paying Agent�s determination as to whether a Notice of Tender has been
properly tendered will be conclusive and binding on a Beneficial Owner and its Agent Member.

(c)        VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender Event.

(i)                Promptly following the occurrence of a Mandatory Tender Event, and in any event within three
(3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the
Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the
Fund), shall provide a Mandatory Tender Notice by Electronic Means to Holders, the Remarketing Agent and the
Liquidity Provider, specifying a Purchase Date for all Outstanding VRDP Shares. Any notice given in respect of a
Mandatory Tender under the Statement shall be conclusively presumed to have been duly given, whether or not the
Holders receive such notice.

(ii)                To the extent permitted by law and under applicable confidentiality restrictions, the Liquidity Provider
shall provide (a) written notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause
(y) in the definition of an Extraordinary Corporate Event to the Fund at least 10 days prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event or 10 days prior to the applicable listed occurrence in clause (i) of
such definition, respectively.

(iii)                Upon the occurrence of a Mandatory Tender Event, all Outstanding VRDP Shares automatically will be
subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated Purchase
Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the Liquidity
Provider, including any VRDP Shares previously tendered pursuant to an Optional Tender for which the Purchase
Date has not yet occurred. In the event that VRDP Shares are issued in certificated form and a Holder of VRDP Shares
fails to deliver such VRDP Shares to which a Mandatory Tender relates on or prior to the Purchase Date, the Holder
of such VRDP Shares will not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered VRDP Shares as of the
scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to be delivered to the Tender and
Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered VRDP Shares.
Any moneys held by the Tender and Paying Agent for the purchase of undelivered VRDP Shares shall be held in a
separate account by the Tender and Paying Agent, will not be invested, and shall be held for the exclusive benefit of
the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to be no longer
Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser
replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.

(d)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a notice to the effect that such Beneficial Owner wishes to
revoke its election to tender some or all of the VRDP Shares that were specified in such Notice of Tender to be
purchased (a �Notice of Revocation�). Any Notice of Revocation delivered to the Tender and Paying Agent shall be
promptly delivered by Electronic Means by the Tender and Paying Agent to the Liquidity Provider and the
Remarketing Agent by 12:00 noon, New York City time, on the Business Day
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immediately preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of
Revocation) shall notify the Tender and Paying Agent and the Liquidity Provider of the number of VRDP Shares
specified in such Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by email
transmission or facsimile transmission not later than 2:00 p.m., New York City time, on the Business Day
immediately preceding the Purchase Date. The Tender and Paying Agent will deliver such notification to the
Beneficial Owner or its Agent Member promptly following receipt from the Remarketing Agent, and in any event by
4:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. Any such Notice of
Revocation will be effective (without further action on the part of the Beneficial Owner or its Agent Member) as a
revocation of the Optional Tender of the number of VRDP Shares specified therein as being sought to be revoked, but
(except as set forth below) only if and to the extent that the Remarketing Agent has not entered into an agreement to
sell such VRDP Shares. A Notice of Revocation will be effective as to the number of VRDP Shares specified therein
as having been revoked less the number of such VRDP Shares in respect of which the Remarketing Agent has so
notified the Tender and Paying Agent and the Liquidity Provider that it has entered into an agreement of sale.
Notwithstanding the foregoing, tendered VRDP Shares, if any, that remain unsold on the related Purchase Date will be
allocated by the Remarketing Agent to each Notice of Revocation received in respect of VRDP Shares tendered for
purchase on such Purchase Date and not already satisfied in the chronological order in which each such Notice of
Revocation was received by the Tender and Paying Agent, and each such Notice of Revocation will be effective only
to the extent of such allocation and availability of unsold VRDP Shares.

(e)        Pursuant to the Statement, except as may otherwise be provided in connection with a Special Rate Period, the
Fund has agreed in the VRDP Fee Agreement to use its best efforts at all times to engage a Remarketing Agent that is
a nationally recognized securities dealer with expertise in remarketing variable-rate securities whose appointment has
been consented to in writing by the Liquidity Provider (which consent shall not be unreasonably withheld) to use its
best efforts to find purchasers for all VRDP Shares properly tendered pursuant to a Tender. All such VRDP Shares
shall be remarketed at the Purchase Price of such VRDP Shares.

(f)        In connection with any attempted Remarketing, all tendered VRDP Shares will be remarketed at the Purchase
Price of such VRDP Shares. The calculation of the Purchase Price of the VRDP Shares that are remarketed or
purchased by the Liquidity Provider will be made by the Remarketing Agent in advance of such Remarketing or
purchase and, together with the details of the aggregate number and Purchase Price of remarketed VRDP Shares and
the aggregate number and Purchase Price of VRDP Shares to be purchased by the Liquidity Provider pursuant to the
Purchase Obligation, will be communicated by the Remarketing Agent to the Fund, the Liquidity Provider and the
Tender and Paying Agent by email transmission or facsimile transmission by 2:00 p.m., New York City time, on the
Business Day immediately preceding the Purchase Date, as described below. The proceeds of any sale of any
remarketed VRDP Shares by the Remarketing Agent relating to tendered VRDP Shares will be used for the purchase
of the remarketed VRDP Shares at the Purchase Price, and the terms of the sale will provide for the wire transfer of
such Purchase Price by the Remarketing Agent to be received by the Tender and Paying Agent no later than 11:00
a.m., New York City time, on the related Purchase Date for payment to the Agent Member of the Beneficial Owner, in
the case of an Optional Tender, or Holder, in the case of a Mandatory Tender, tendering VRDP Shares for sale
through the Securities Depository in immediately available funds against delivery of the tendered VRDP Shares to the
Tender and Paying Agent through the Securities Depository, the delivery of such VRDP Shares to the Tender and
Paying Agent through the Securities Depository no later than 2:00 p.m., New York City time, on the Purchase Date,
and the re-delivery of such VRDP Shares by means of �FREE� delivery through the Securities Depository to the
Remarketing Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m.,
New York City time, on the relevant Purchase Date.

(g)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by email transmission or facsimile transmission, that sets forth the number of VRDP Shares, if any, that it
successfully remarketed for purchase on such Purchase Date and the aggregate
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Purchase Price of such sold VRDP Shares and the number of VRDP Shares, if any, not successfully remarketed for
purchase on such Purchase Date and the aggregate Purchase Price of such unsold VRDP Shares to be paid by the
Liquidity Provider. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of
the VRDP Shares to be purchased on such Purchase Date, the Tender and Paying Agent shall promptly, and in any
event not later than 4:00 p.m., New York City time, on such Business Day, deliver by Electronic Means to the
Liquidity Provider (with a copy to the Fund) a Preliminary Notice of Purchase that, subject to delivery of the Final
Notice of Purchase on the Purchase Date described below, provides for the purchase by the Liquidity Provider of the
number of such VRDP Shares that the Remarketing Agent stated in the Remarketing Notice as not having been
successfully remarketed, including the aggregate Purchase Price of such VRDP Shares, as calculated by the
Remarketing Agent. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed all
of the VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds for any tendered VRDP
Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on
the Purchase Date), the Tender and Paying Agent shall deliver by Electronic Means to the Liquidity Provider (with a
copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final Notice of Purchase that states
the number of VRDP Shares required to be purchased by the Liquidity Provider. For purposes of the Final Notice of
Purchase, any tendered VRDP Shares for which remarketing proceeds have not been received for any reason by the
Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date, shall be treated as not having
been successfully remarketed and shall be required to be purchased by the Liquidity Provider. The payment obligation
of the Liquidity Provider shall equal the Purchase Price of the VRDP Shares stated in the Final Notice of Purchase
delivered to the Liquidity Provider, as being required to be purchased by the Liquidity Provider.

(h)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any VRDP
Shares, wire transfer the aggregate Purchase Price of all VRDP Shares in respect of which Final Notices of Purchase
have been delivered to it for purchase of VRDP Shares on such date, as follows: (i) in the case of a Final Notice of
Purchase delivered by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account
of the Tender and Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and
(ii) in the case of a Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an
Optional Tender, or by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent
or for any reason the Tender and Paying Agent does not perform its obligations under this Agreement and the
Liquidity Provider has received a Remarketing Notice that such VRDP Shares have not been the subject of an
agreement of sale in a Remarketing and has received written notice from the Fund that there is no Tender and Paying
Agent or that the Tender and Paying Agent does not intend to perform its obligations hereunder, by payment against
delivery of the VRDP Shares that are the subject of any such Final Notice of Purchase, through means of the
Securities Depository in the case of Global VRDP Shares. The Fund is required pursuant to the Statement, in the event
there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not, or in the reasonable
judgment by the Fund will not, perform its obligations under the VRDP Purchase Agreement, to (i) upon becoming
aware thereof, promptly notify the Liquidity Provider, the Remarketing Agent and Holders by Electronic Means of
such event, and (ii) so long as such event is continuing, use its best efforts to direct and request the Remarketing
Agent to forward, concurrently with the delivery thereof to the Liquidity Provider or as promptly as practicable
thereafter, any Remarketing Notice to each Beneficial Owner or Holder tendering VRDP Shares that are the subject of
such notice.

(i)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, VRDP Shares in
satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the Liquidity
Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall be held
in trust for the benefit of the Liquidity Provider until the VRDP Shares are delivered by the tendering Beneficial
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Optional Tender, and by the tendering Holder, in the case of a Mandatory Tender, against payment therefor or
returned to the Liquidity Provider. Any funds paid by the Remarketing Agent and held in an account of the Tender
and Paying Agent for the payment of the Purchase Price in connection with a Remarketing shall be held in trust for the
benefit of the Remarketing Agent on account of purchasers purchasing in a Remarketing until the VRDP Shares are
delivered by the tendering Beneficial Owners or their Agent Members, in the case of an Optional Tender, or by the
tendering Holders, in the case of a Mandatory Tender, against payment therefor, or returned to the Remarketing Agent
on account of purchasers purchasing in a Remarketing. Upon receipt of VRDP Shares from the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, or from the tendering Holders, in the case of a
Mandatory Tender, by the Tender and Paying Agent, the Tender and Paying Agent shall pay, subject to receipt of the
Purchase Price by the Tender and Paying Agent in the form of remarketing proceeds from the Remarketing Agent,
with respect to VRDP Shares successfully remarketed by the Remarketing Agent, or in the form of payment pursuant
to the VRDP Purchase Agreement from the Liquidity Provider, with respect to VRDP Shares subject to purchase
pursuant to the Purchase Obligation, the Purchase Price for such VRDP Shares to such tendering Beneficial Owner,
Agent Member or Holder, as the case may be. In accordance with and subject to the foregoing, the Tender and Paying
Agent shall effect any such payment on the applicable Purchase Date.

(j)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Global VRDP Shares
and their Remarketing will be accomplished in accordance with the applicable procedures of the Securities
Depository.

(k)        In the event of a Failed Remarketing Condition, of which the Tender and Paying Agent, pursuant to the
Tender and Paying Agent Agreement, has received notice by Electronic Means, the Tender and Paying Agent will
promptly provide notice of such Failed Remarketing Condition, by Electronic Means, to the Fund and Holders.

(l)        At any time that no Purchase Obligation is in effect (or with respect to a remarketing of VRDP Shares held by
the Liquidity Provider as to which any then-effective Purchase Obligation by a successor liquidity provider is
inapplicable as provided in the VRDP Fee Agreement), any VRDP Shares unsold in a Remarketing shall be returned
to the tendering Beneficial Owners or their Agent Members, or the tendering Holders, as the case may be, by the
Tender and Paying Agent. For purposes of the parenthetical in the preceding sentence, the Purchase Obligation of a
successor liquidity provider shall be treated as inapplicable to VRDP Shares held by the Liquidity Provider unless and
until either the Fund or the Liquidity Provider shall have given the Tender and Paying Agent written notice that the
VRDP Fee Agreement has been amended to make it applicable.

(m)        VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding VRDP Shares. The Mandatory Purchase Date
shall not be later than seven days following the date a Mandatory Purchase Notice is sent to Holders by Electronic
Means, and in any event shall be not later than the Business Day immediately preceding the termination of this
Agreement. Any notice given in respect of a Mandatory Purchase under the Statement shall be conclusively presumed
to have been duly given, whether or not the Holders receive such notice. Upon the occurrence of a Mandatory
Purchase Event, all Outstanding VRDP Shares automatically shall be subject to Mandatory Purchase by the Liquidity
Provider at the Purchase Price on the Mandatory Purchase Date, including any VRDP Shares tendered pursuant to an
Optional Tender or Mandatory Tender for which the Purchase Date has not yet occurred. In the event that VRDP
Shares are issued in certificated form and a Holder fails to deliver such VRDP Shares to which a Mandatory Purchase
relates on or prior to the Mandatory Purchase Date, the Holder of such VRDP Shares will not be entitled to any
payment (including any accumulated but
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unpaid dividends thereon, whether or not earned or declared) other than the Purchase Price of such undelivered VRDP
Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to be delivered to the
Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered
VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered VRDP Shares shall
be held in a separate account, shall not be invested, and shall be held for the exclusive benefit of the Holder of such
undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to be no longer Outstanding (except as to
entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser replacement VRDP Share
certificates in lieu of such undelivered VRDP Shares.

(n)        The Liquidity Provider shall not have any responsibility for, or incur any liability in respect of, any losses,
claims, damages, liabilities or expenses (including reasonable fees and expenses of counsel) (�Losses�) relating to any
act by the Tender and Paying Agent, or any failure to act or to perform any of its obligations, other than Losses arising
out of the bad faith, gross negligence or willful misconduct of the Liquidity Provider.

(o)        VRDP Shares purchased by the Liquidity Provider pursuant to this Section 2.02 shall be delivered to the
Liquidity Provider or its nominee as specified by the Liquidity Provider.

(p)        If there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform any
of its foregoing obligations hereunder on behalf of any Beneficial Owner or Holder, such Beneficial Owner or its
Agent Member or Holder may perform any such obligations in place of the Tender and Paying Agent (if any) with
respect to the VRDP Shares of such Beneficial Owner or Holder and payments shall be made to the account(s)
specified by such Beneficial Owners or Holders.

(q)        In connection with any Special Rate Period designated pursuant to Section 4 of the Statement, the Fund,
without the vote or consent of any Holder of VRDP Shares but with prior written consent of the Liquidity Provider, in
the Notice of Proposed Special Rate Period relating to the VRDP Shares, as delivered to the Remarketing Agent and
the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ from those
provided in the Statement, including with respect to the Purchase Obligation, optional tender provisions, mandatory
tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the Maximum
Rate), and, if the dividend may be determined by reference to an index, formula or other method, the manner in which
it will be determined, Special Redemption Provisions or other redemption provisions (other than Section 10(b)(i)(A)
of the Statement) and modified or new definitions as specified in the Notice of Proposed Special Rate Period for such
Special Rate Period; provided that such provisions do not affect the parity ranking of the VRDP Shares relative to any
other series of Preferred Shares of the Fund then outstanding with respect to dividends or distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund. Any such Special Rate Period, and establishment of
any such provisions applicable during such Special Rate Period, must be preceded by a Mandatory Tender as provided
in this Agreement.

SECTION 2.03.        Extension of Scheduled Termination Date.

Under the VRDP Fee Agreement, the initial Scheduled Termination Date shall automatically be extended until [�],
subject to the right of the Fund and the Liquidity Provider, each in its sole discretion, to opt out of such extension by
written notice given not less than 90 days prior to such initial Scheduled Termination Date, and, if so extended, this
Agreement and the VRDP Fee Agreement shall continue for such additional period on the same terms and conditions.

If the initial Scheduled Termination Date is not so extended, and in connection with any subsequent extension of the
Scheduled Termination Date, the Fund shall have the right, exercisable not more than 120 days nor less than 90 days
prior to the Scheduled Termination Date, to request that the Liquidity Provider extend the term of such Scheduled
Termination Date for an additional period, which request may be conditioned upon terms
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and conditions that are different from the terms and conditions of this Agreement and the VRDP Fee Agreement then
in effect. Under the VRDP Fee Agreement, the Fund will acknowledge and agree that the Liquidity Provider may
grant or deny any request for extension of the Scheduled Termination Date in its sole and absolute discretion.

SECTION 2.04.        Reduction of Available Commitment.

As of the opening of business on the day following the Liquidity Provider�s receipt of written notice (which the Tender
and Paying Agent will provide within two (2) Business Days of receipt of notice from the Fund) of any redemption or
other repurchase of VRDP Shares consummated by the Fund, the Available Commitment shall automatically be
reduced by the amount applicable to the VRDP Shares so redeemed or otherwise repurchased; and the Available
Commitment in respect of such VRDP Shares shall be extinguished and shall not thereafter be revived, except with
the prior written consent of the Liquidity Provider.

SECTION 2.05.        Claw-Back Provision.

In the event that any dividends or redemption proceeds paid by the Fund on Outstanding VRDP Shares prior to the
occurrence of a Fund Insolvency Event are required to be, and are, paid over to the bankruptcy estate of the Fund
pursuant to a final, non-appealable judgment of a court of competent jurisdiction arising out of a Fund Insolvency
Event, any Beneficial Owner (or former Beneficial Owner) of VRDP Shares that has paid over to the bankruptcy
estate of the Fund pursuant to such judgment any dividends or redemption proceeds previously received from the
Fund may demand reimbursement from the Liquidity Provider of any amounts so paid. The Liquidity Provider agrees
to make such reimbursement payment within three Business Days of receipt of any such demand for payment made in
writing and accompanied by evidence reasonably satisfactory to the Liquidity Provider, of payment made to the
bankruptcy estate of the Fund by or on behalf of the demanding party. In connection with any reimbursement payment
by the Liquidity Provider, the Beneficial Owner (or former Beneficial Owner) of VRDP Shares shall be deemed to
have transferred, assigned and conveyed to the Liquidity Provider the right to receive from the Fund and the
bankruptcy estate of the Fund any such dividends or redemption proceeds in exchange for the reimbursement payment
by the Liquidity Provider, and the Beneficial Owner (or former Beneficial Owner) shall execute, acknowledge and
deliver such further conveyances, assignments and other documents as the Liquidity Provider may reasonably request
and are reasonably necessary in order to effectuate such assignment. The provisions of this Section 2.05 shall survive
any expiration or termination of this Agreement, in respect of any dividends or redemption proceeds paid by the Fund
on Outstanding VRDP Shares during the term of this Agreement, and shall be in addition to any other obligation of
the Liquidity Provider under this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE TENDER AND PAYING AGENT

The representations and warranties set out in this Article III are given hereunder by the Tender and Paying Agent on
the date hereof only and are not repeated on any subsequent date.

SECTION 3.01.        Existence; Binding Effect.

The Tender and Paying Agent represents and warrants to the Liquidity Provider that (i) the Tender and Paying Agent
is duly organized and is validly existing as a banking corporation under the laws of the State of New York, (ii) it has
the corporate power to enter into and perform its obligations under this Agreement and each Related Document to
which it is a party and (iii) this Agreement constitutes the legal, valid and binding obligation of the Tender and Paying
Agent except as the same may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws
related to or affecting the rights of creditors generally from time to time in effect and by general principles of equity.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE LIQUIDITY PROVIDER

The representations and warranties set out in this Article IV are given hereunder by the Liquidity Provider on the date
hereof only and are not repeated on any subsequent date.

SECTION 4.01.        Existence.

The Liquidity Provider is a New York corporation. The Liquidity Provider has all requisite power and authority to
execute and deliver, and to perform its obligations under this Agreement, including, without limitation, the Purchase
Obligation.

SECTION 4.02.        Authorization; Contravention.

The execution, delivery and performance by the Liquidity Provider of this Agreement, including, without limitation,
the Purchase Obligation, are within the Liquidity Provider�s powers, have been duly authorized by all necessary action,
require no action by or in respect of, or filing with, any governmental body, agency or official and do not violate or
contravene, or constitute a default under, any provision of applicable law, charter, ordinance or regulation or of any
material agreement, judgment, injunction, order, decree or other instrument binding upon the Liquidity Provider or
result in the creation or imposition of any lien or encumbrance on any asset of the Liquidity Provider.

SECTION 4.03.        Binding Effect.

This Agreement, including, without limitation, the Purchase Obligation, constitutes a valid and binding agreement of
the Liquidity Provider, enforceable in accordance with its terms except as (i) the enforceability thereof may be limited
by bankruptcy, insolvency or similar laws affecting creditors� rights generally and (ii) the availability of equitable
remedies may be limited by equitable principles of general applicability, it being understood that the enforceability of
indemnification provisions may be subject to limitations imposed under applicable securities laws.

SECTION 4.04.        Financial Information.

The Liquidity Provider has provided the Fund with true and accurate copies of the publicly available portions of the
Liquidity Provider�s most recent Call Report, and any amendments and supplements thereto. Since the date of the most
recent such Call Report, no transaction or event has occurred and no change has occurred in the condition (financial or
otherwise) or operations of the Liquidity Provider that would materially and adversely affect its ability to perform its
obligations under this Agreement, including, without limitation, the Purchase Obligation.

SECTION 4.05.        Litigation.

Except as disclosed in the Information Memorandum or in a schedule delivered to the Fund prior to the date hereof, no
action, suit, proceeding or investigation is pending or (to the best knowledge of the Liquidity Provider) overtly
threatened in writing against the Liquidity Provider in any court or before any governmental authority in any way
contesting or, if decided adversely, would affect the validity of this Agreement, including, without limitation, the
Purchase Obligation.

SECTION 4.06.        Consents.

All consents, licenses, approvals, validations and authorizations of, and registrations, validations or declarations by or
with, any court or any regulatory, supervisory or governmental agency, bureau or agency
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required to be obtained in connection with the performance of the Liquidity Provider under this Agreement or the
execution, delivery, or the validity or enforceability of this Agreement and the other Related Documents have been
obtained and are in full force and effect.

SECTION 4.07.        Ranking.

The obligations of the Liquidity Provider hereunder rank pari passu with all other senior unsecured obligations of the
Liquidity Provider (other than any such obligations preferred by statute or by operation of law).

ARTICLE V

DUTIES OF THE TENDER AND PAYING AGENT

SECTION 5.01.        Duties and Responsibilities.

(a)        The Tender and Paying Agent is acting solely as agent for the Fund hereunder and owes no duties, fiduciary or
otherwise, to any other Person by reason of this Agreement, other than to the Liquidity Provider as and to the extent
expressly provided for herein.

(b)        The Tender and Paying Agent undertakes to perform such duties and only such duties as are specifically set
forth in this Agreement and no implied covenants or obligations shall be read into this Agreement against the Tender
and Paying Agent.

(c)        In the absence of gross negligence (and, with respect to the handling of funds, in the absence of negligence),
willful misconduct or bad faith on its part, the Tender and Paying Agent shall not be liable for any action taken,
suffered or omitted or for any error of judgment made by it in the performance of its duties under this Agreement. The
Tender and Paying Agent shall not be liable for any error of judgment made in good faith unless and to the extent
resulting from its own gross negligence (and with respect to the handling of funds, its own negligence).

SECTION 5.02.        Rights of the Tender and Paying Agent.

(a)        The Tender and Paying Agent shall not incur liability for following the instructions herein contained or
expressly provided for, or written instructions authorized hereby. The Tender and Paying Agent may conclusively rely
and shall be fully protected in acting or refraining from acting upon any communication authorized hereby and upon
any written instruction, notice, request, direction, consent, report, certificate, share certificate or other instrument,
paper or document, in the absence of gross negligence, believed by it to be genuine. The Tender and Paying Agent
shall not be liable for acting upon any telephone communication authorized hereby which the Tender and Paying
Agent believes in the absence of gross negligence to have been given by the Fund, a Holder, a Beneficial Owner, an
Agent Member, the Liquidity Provider or the Remarketing Agent. The Tender and Paying Agent may record
telephone communications with the Fund, the Liquidity Provider and the Remarketing Agent in connection with its
duties hereunder.

(b)        The Tender and Paying Agent may consult with counsel of its choice and the advice or opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by it
hereunder in good faith and in reliance thereon.

(c)        The Tender and Paying Agent shall not be required to advance, expend or risk its own funds or otherwise
incur or become exposed to financial liability in the performance of its duties hereunder.
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(d)        The Tender and Paying Agent may perform its duties and its rights hereunder either directly or by or through
agents or attorneys.
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(e)        Anything in this Agreement to the contrary notwithstanding, in no event shall the Tender and Paying Agent be
liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including but not limited
to lost profits), even if the Tender and Paying Agent has been advised of the likelihood of such loss or damage and
regardless of the form of action.

(f)        The Tender and Paying Agent shall not be obligated to take any legal action hereunder that might, in its
judgment, involve any expenses or liability, unless it has been furnished with indemnity reasonably satisfactory to it.

(g)        The Tender and Paying Agent shall not be responsible or liable for any failure or delay in the performance of
its obligations under this Agreement arising out of or caused, directly or indirectly, by circumstances beyond its
reasonable control, including, without limitation, acts of God; earthquakes; flood; terrorism; wars and other military
disturbances; sabotage; epidemics; riots; interruptions; loss or malfunction of utilities, computer (hardware or
software) or communication services; accidents; labor disputes; acts of civil or military authority and governmental
action. The Tender and Paying Agent shall use commercially reasonable efforts to commence performance of its
obligations during any of the foregoing circumstances.

(h)        The Tender and Paying Agent makes no representation as to, and shall have no liability with respect to, the
correctness of the recitals in, or the validity (with respect to parties other than the Tender and Paying Agent), accuracy
or adequacy of this Agreement (including any schedules hereto), any VRDP Shares, the Statement, any offering
material used in connection with the offer and sale of any VRDP Shares or any other agreement or instrument
executed in connection with the transactions contemplated herein or in any thereof.

(i)        The permissive right of the Tender and Paying Agent under this Agreement to take or omit to take any action
shall not be construed as a duty.

(j)        The Tender and Paying Agent may request that the Liquidity Provider deliver a certificate setting forth the
names of individuals and/or titles of officers authorized at such time to take specified actions pursuant to this
Agreement, which certificate may be signed by any person authorized to sign such a certificate, including any person
specified as so authorized in any such certificate previously delivered and not superseded.

(k)        Unless otherwise mutually agreed between the Liquidity Provider and the Tender and Paying Agent, the
Tender and Paying Agent shall have no duty to invest any funds deposited with it at any time pursuant to this
Agreement and shall be under no duty or obligation to pay any interest or earnings on or with respect to amounts held
or deposited hereunder. In the event the Liquidity Provider and the Tender and Paying Agent shall otherwise agree,
any interest or earnings on or with respect to any amount held or deposited hereunder shall be remitted to the Fund in
accordance with such agreement. The Tender and Paying Agent shall be under no duty or obligation to collateralize or
pledge any security therefor, or to segregate any amounts hereunder except as may be required by law; provided,
however, that the Tender and Paying Agent shall hold any Purchase Price received from the Liquidity Provider in a
separate account in trust for the benefit of the Liquidity Provider pending delivery of such Purchase Price to a Holder
or Beneficial Owner or its Agent Member in payment of any VRDP Shares that are the subject of a Tender or
Mandatory Purchase.

(l)        The Tender and Paying Agent, in its individual or any other capacity, may become the owner or pledgee of
VRDP Shares with the same rights it would have if it were not Tender and Paying Agent.

(m)        Nothing contained herein shall be construed to require the Tender and Paying Agent to advance its own funds
to any Holder if sufficient funds have not been deposited with the Tender and Paying Agent by the Fund for the
purpose of making payments hereunder.
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(n)        The Tender and Paying Agent shall have no duty to examine and shall not be charged with knowledge of the
contents of any report, information or document delivered to it hereunder. The Tender and
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Paying Agent shall have no duty to determine the occurrence or continuance of any event or events that constitute a
Liquidity Provider Ratings Event, Mandatory Tender Event, Mandatory Purchase Event or Failed Remarketing
Condition or to determine whether any agreement satisfies the requirements of an Alternate VRDP Purchase
Agreement.

(o)        The Tender and Paying Agent has no obligation under the terms of this Agreement or otherwise to enforce any
rights or exercise any remedies that may be available to any Holder or Beneficial Owner or other Person that arise out
of or relate to this Agreement or otherwise.

SECTION 5.03.        Tender and Paying Agent�s Disclaimer.

The Tender and Paying Agent makes no representation as to the validity (except with respect to itself) or adequacy of
this Agreement or any VRDP Shares issued or to be issued.

SECTION 5.04.        Concerning the Securities Depository.

(a)        None of the Liquidity Provider or the Tender and Paying Agent shall have any responsibility or obligation to
any Beneficial Owner of an interest in a Global VRDP Share, an Agent Member or other Person with respect to the
accuracy of the records of the Securities Depository or its nominee or of any Agent Member, with respect to any
ownership interest in the Global VRDP Shares or with respect to the delivery to any Agent Member, Beneficial Owner
or other Person (other than the Securities Depository to the extent provided in the Related Documents) of any notice
(including any Notice of Redemption) or the payment of any amount, under or with respect to such VRDP Shares. All
notices and communications to be given to the Holders and all payments to be made to Holders under this Agreement
or the Related Documents shall be given or made only to or upon the order of the registered holders (which shall be
the Securities Depository or its nominee in the case of Global VRDP Shares). The rights of Beneficial Owners in the
Global VRDP Shares shall be exercised only through the Securities Depository subject to the applicable procedures of
the Securities Depository. The Liquidity Provider and the Tender and Paying Agent shall be entitled to rely and shall
be fully protected in acting upon information furnished by the Securities Depository with respect to its members,
participants and any beneficial owners. The Fund and the Tender and Paying Agent shall be entitled to deal with the
Securities Depository, and any nominee thereof that is the registered holder of any Global VRDP Shares for all
purposes of this Agreement or the Related Documents relating to such Global VRDP Shares (including the payment of
dividends, redemption price, if any, and additional amounts, if any, and the giving of instructions or directions by or to
the owner or holder of a beneficial ownership interest in such Global VRDP Shares), as the sole holder of such Global
VRDP Shares and shall have no obligations to the Beneficial Owners thereof. None of the Liquidity Provider or the
Tender and Paying Agent shall have any responsibility or liability for any acts or omissions of the Securities
Depository with respect to such Global VRDP Shares, for the records of the Securities Depository, including records
in respect of beneficial ownership interests in respect of any such Global VRDP Shares, for any transactions between
the Securities Depository and any Agent Member or between or among the Securities Depository, any such Agent
Member and/or any holder or owner of a beneficial interest in such Global VRDP Shares, or for any transfers of
beneficial interests in any such Global VRDP Shares.

(b)        The Tender and Paying Agent shall have no obligation or duty to monitor, determine or inquire as to
compliance with any restrictions on transfer imposed under the Related Documents or this Agreement or under
applicable law with respect to any transfer of any interest in any VRDP Share (including any transfers between or
among Agent Members or Beneficial Owners of interests in any Global VRDP Shares), other than to require delivery
of such certificates, other documentation or evidence, if any, as are expressly required by, and to do so if and when
expressly required by the terms of this Agreement, and to examine the same to determine substantial compliance as to
form with the express requirements hereof.
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ARTICLE VI

COVENANTS OF THE LIQUIDITY PROVIDER

The Liquidity Provider agrees that, so long as there is any Purchase Obligation hereunder or any amount payable
hereunder or under any VRDP Shares remains outstanding:

SECTION 6.01.        Fund Insolvency Event.

The Liquidity Provider agrees to perform all of its obligations hereunder, including the obligation to purchase the
VRDP Shares in accordance with Article II herein, notwithstanding a Fund Insolvency Event.

SECTION 6.02.        Waiver.

In the event of a termination of this Agreement as a result of a Termination Event, the Liquidity Provider agrees to
waive its right with respect to Purchased VRDP Shares to exercise the Purchase Obligation provided by any
subsequent Liquidity Provider; provided, however, that any Purchased VRDP Shares that are subsequently sold by the
Liquidity Provider in a successful Remarketing shall at the time of such sale and thereafter have the full benefit of the
Purchase Obligation of any subsequent Liquidity Provider; and, provided, further, that any Purchase Obligation of a
subsequent Liquidity Provider with respect to the Purchased VRDP Shares shall be on parity with the Purchase
Obligation of such Liquidity Provider with respect to all other Outstanding VRDP Shares.

SECTION 6.03.        Notice of Extraordinary Corporate Event.

To the extent permitted by law and under applicable confidentiality restrictions, the Liquidity Provider shall provide
(a) written notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the
definition of an Extraordinary Corporate Event, to the Fund at least 10 days prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event or 10 days prior to the scheduled date of the applicable listed
occurrence in clause (i) of such definition, respectively.

ARTICLE VII

MISCELLANEOUS

SECTION 7.01.        Replacement of the Tender and Paying Agent.

Any resignation or removal of the Tender and Paying Agent shall be effective only upon a replacement Tender and
Paying Agent entering into a replacement of this Agreement with the Liquidity Provider.

SECTION 7.02.        Notices.

All notices, requests and other communications to the Liquidity Provider shall be in writing (including telecopy,
electronic mail or similar writing), except in the case of notices and other communications permitted to be given by
telephone, and shall be given to such party at its address or telecopy number or email address set forth below or to
such other Person and/or such other address or telecopy number or email address as such party may hereafter specify
for the purpose by notice to the other party. All notices, requests, demands and communications to be delivered to the
Tender and Paying Agent shall be sent by Electronic Means to the attention of the Tender and Paying Agent at the
office of the Tender and Paying Agent as set forth below or to such other Persons and/or such other addresses,
telecopy numbers or email addresses as such party may hereafter specify for the purpose of notice to the other party.
Each such notice, request or other communication shall be effective (i) if given by mail, 5 days after such
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addressed as aforesaid, or (ii) if given by any other means, when delivered at the address specified in this Section. The
notice address for each party is specified below:

(a) if to the Liquidity Provider:
[DBTCA � Loan Operations

5022 Gate Parkway, Suite 200

Jacksonville, FL 32256

Telephone: (904) 520-5449

Fax: (866) 240-3622

Email: loan.admin-ny@db.com

Deutsche Bank

Municipal Capital Markets Group

60 Wall Street, 3rd Floor

New York, NY 10005

Telephone: (212) 250-8257

Fax: (917) 338-4032

Email: svetlana.segal@db.com]

Wire Instructions:

[Deutsche Bank Trust Co Americas

ABA: 021001033

A/C Name: Commercial Loans Division

A/C No: 99401268

Ref: Nuveen VRDP � Nuveen California Dividend Advantage Municipal Fund]

(b) if to the Tender and Paying Agent:
The Bank of New York Mellon

Corporate Trust Division
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Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Mike Diep

Vice President

Tel: (212) 815-2834

Fax: (212) 815-2830

Email: mike.diep@bnymellon.com

Christina Sotiriou

Vice President

Tel: (212) 815-2888

Fax: (212) 815-2830

Email: christina.sotiriou@bnymellon.com
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Wire Instructions:

The Bank of New York Mellon

New York New York

ABA# 021000018

G/L/A# 111-565

For Further Credit to Account [#226893]

Ref: mm/dd/yy and Event (e.g.: Purchase Date or Mandatory Tender)

Attn: Mike Diep, Tel: (212) 815-2834

Any payments required to be made by either party to the other, or any VRDP Shares required to be delivered by the
Tender and Paying Agent to the Liquidity Provider, unless otherwise provided in a Related Document, shall be made
in immediately available funds or delivered, by wire transfer, to the account of the applicable party listed under �Wire
Instructions.�

SECTION 7.03.        No Waivers.

(a)        The rights of the Liquidity Provider hereunder are separate from and in addition to any rights that the
Liquidity Provider, as a holder of any VRDP Share, may have under the terms of such VRDP Share or any Related
Document or otherwise.

(b)        No failure or delay by the Liquidity Provider in exercising any right, power or privilege hereunder or under
the VRDP Shares shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or
further exercise thereof or the exercise of any other right, power or privilege. No failure or delay by the Liquidity
Provider in exercising any right, power or privilege under or in respect of the VRDP Shares or any other Related
Document shall affect the rights, powers or privileges of the Liquidity Provider hereunder or shall operate as a
limitation or waiver thereof. The rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by law.

SECTION 7.04.        Amendments and Waivers.

Any provision of this Agreement may be amended or waived with the consent of the Fund if, but only if, such
amendment or waiver is in writing and is signed by the Tender and Paying Agent and the Liquidity Provider;
provided, that no amendment or waiver that affects any preference, right or power of the VRDP Shares or the Holders
thereof shall be made except as permitted under the Declaration and the Statement, and agreed to by the Fund. The
provision of Section 7.10 relating to the third-party beneficiary rights of Holders and Beneficial Owners may be
amended only with the prior written consent of Holders of 100% of the Outstanding VRDP Shares.

SECTION 7.05.        Successors and Assigns.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. Neither party hereto may assign or otherwise transfer any of its rights or obligations
under this Agreement without the prior written consent of the other party and the Fund. Any assignment without such
prior written consent shall be void. The obligations of the Liquidity Provider to purchase VRDP Shares pursuant to
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this Agreement shall run to the benefit of those beneficiaries identified in Section 7.10 and the Purchase Obligation
evidenced hereby shall not be transferable except in connection with a transfer of VRDP Shares or any beneficial
interest therein, whereupon the Purchase Obligation shall automatically run to the benefit of the transferee.
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SECTION 7.06.        Term of this Agreement.

(a)        Subject to subsections (b) and (c) below, this Agreement shall terminate on the later of (i) the earlier of (x) the
Scheduled Termination Date (as such date may be extended in accordance with Section 2.03 hereof) and (y) the
reduction of the Available Commitment of the Liquidity Provider to zero; and (ii) the date of payment of all sums
payable by the Liquidity Provider pursuant to this Agreement.

(b)        Notwithstanding the foregoing, (i) the Tender and Paying Agent, acting upon instructions of the Fund, may
terminate this Agreement prior to the Scheduled Termination Date (as such date may be extended in accordance with
Section 2.03 hereof) in accordance with this Section 7.06(b) as of the Liquidity Provider Ratings Event Termination
Date specified by notice in writing to the Liquidity Provider following the occurrence of a Liquidity Provider Ratings
Event or (ii) this Agreement shall terminate prior to the Scheduled Termination Date (as such date may be extended in
accordance with Section 2.03 hereof) as of a Related Party Termination Date upon the occurrence of a Related Party
Termination Event or as of an Optional Early Termination Date upon the occurrence of an Optional Early
Replacement Event.

(c)        No expiration or termination of this Agreement shall be effective, so long as VRDP Shares are Outstanding,
until the completion of a Mandatory Purchase in respect thereof, if then required under the Statement, including the
purchase by the Liquidity Provider of any VRDP Shares required to be purchased by it as a result thereof pursuant to
this Agreement.

SECTION 7.07.        New York Law.

This Agreement shall be construed in accordance with and governed by the laws of the State of New York, without
regard to conflicts of laws principles that would require the application of the laws of another jurisdiction.

THE PARTIES HERETO HEREBY SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE FEDERAL
AND NEW YORK STATE COURTS LOCATED IN THE CITY OF NEW YORK IN CONNECTION WITH ANY
DISPUTE RELATED TO THIS AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY.

SECTION 7.08.        Waiver.

Each of the Tender and Paying Agent, the Liquidity Provider and each third party beneficiary of this Agreement
hereby waives trial by jury in any action, proceeding or counterclaim brought by any of the parties hereto or such third
party beneficiaries hereof against the other on any matters whatsoever arising out of or in any way connected with this
Agreement.

SECTION 7.09.        Counterparts.

This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.

SECTION 7.10.        Beneficiaries.

This Agreement is not intended and shall not be construed to confer upon any Person other than the parties hereto and
their successors and permitted assigns any rights or remedies hereunder, except that the agreement of the Liquidity
Provider to purchase VRDP Shares in accordance with the terms and conditions of this Agreement is made for the
benefit of the Holders and Beneficial Owners from time to time of the VRDP Shares and shall be directly enforceable
by the Holders or Beneficial Owners against the Liquidity Provider.
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SECTION 7.11.        Entire Agreement.

This Agreement shall constitute the entire agreement and understanding between the parties hereto with respect to the
matters set forth herein and shall supersede any and all prior agreements and understandings relating to the subject
matter hereof.

SECTION 7.12.        Regulatory Matters.

Each party hereto acknowledges and agrees that it shall not be a condition precedent to the Purchase Obligation that
any seller of VRDP Shares demonstrate or account for any loss.

SECTION 7.13.        Severability.

If any clause, provision or section hereof shall be ruled invalid or unenforceable by any court of competent
jurisdiction, the invalidity or unenforceability of such clause, provision or section shall not affect any of the remaining
clauses, provisions or sections hereof.

SECTION 7.14.        Articles and Section Headings.

The Articles and Section headings and the Table of Contents herein are for convenience of reference only, and shall
not affect the construction, or limit or otherwise affect the meaning hereof.

SECTION 7.15.        Nonpetition Covenant�Liquidity Provider.

Notwithstanding any prior termination of this Agreement, Deutsche Bank Trust Company Americas, solely in its
capacity as Liquidity Provider, hereby covenants and agrees that it shall not, prior to the date which is one year and
one day after the redemption and the payment in full of the VRDP Shares and all accumulated dividends, petition or
otherwise invoke the process of any court or government authority for the purpose of commencing a case against the
Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee,
trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the property of the Fund;
provided, however, that nothing in this provision shall preclude, or be deemed to stop, the Liquidity Provider from
taking any action prior to the expiration of the aforementioned one year and one day period in (x) any case or
proceeding voluntarily filed or commenced by the Fund, (y) any involuntary insolvency proceeding filed or
commenced against the Fund by a Person other than the Liquidity Provider, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.

SECTION 7.16.        Nonpetition Covenant�Tender and Paying Agent.

Notwithstanding any prior termination of this Agreement, The Bank of New York Mellon, solely in its capacity as
Tender and Paying Agent, hereby covenants and agrees that it shall not, prior to the date which is one year and one
day after the redemption and the payment in full of the VRDP Shares and all accumulated dividends, petition or
otherwise invoke process of any court or government authority for the purpose of commencing a case against, the
Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee,
trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the property of the Fund;
provided, however, that nothing in this provision shall preclude, or be deemed to stop, the Tender and Paying Agent
from taking any action prior to the expiration of the aforementioned one year and one day period (x) in any case or
proceeding voluntarily filed or commenced by the Fund, (y) in any involuntary insolvency proceeding filed or
commenced against the Fund by a Person other than the Tender and Paying Agent, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

THE BANK OF NEW YORK MELLON,
as Tender and Paying Agent

By:
Name:
Title:

DEUTSCHE BANK TRUST COMPANY
AMERICAS

By:
Name:
Title:

By:
Name:
Title:
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SCHEDULE I

Description of VRDP Shares: 498 Nuveen California Dividend Advantage Municipal
Fund Series 3 Variable Rate Demand Preferred Shares,
or such other number of shares of such Series as may
be Outstanding from time to time in accordance with
the terms of this Agreement, the VRDP Fee Agreement
and the Statement.

Initial Remarketing Agent: Morgan Stanley & Co. LLC

I-1
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To be completed by Tender and Paying Agent only �

Check applicable box:

¨  This is a Preliminary Notice of Purchase

¨  This is a Final Notice of Purchase

EXHIBIT A

NOTICE OF PURCHASE � SERIES 3

[Date]

DBTCA � Loan Operations

5022 Gate Parkway, Suite 200

Jacksonville, FL 32256

Telephone: (904) 520-5449

Fax: (866) 240-3622

Email: loan.admin-ny@db.com

Deutsche Bank

Municipal Capital Markets Group

60 Wall Street, 3rd Floor

New York, NY 10005

Telephone: (212) 250-8257

Fax: (917) 338-4032

Email: svetlana.segal@db.com

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

333 West Wacker Drive

Chicago, Illinois 60606

Re:
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Nuveen California Dividend Advantage Municipal Fund Series 3 Variable Rate Demand
Preferred Shares (VRDP)

Dear Ladies and Gentlemen:

Reference is made to the Variable Rate Demand Preferred VRDP Shares (VRDP) Purchase Agreement dated as of [�],
2014, (as heretofore amended, modified or supplemented, the �Agreement�) between THE BANK OF NEW YORK
MELLON, as the Tender and Paying Agent, and DEUTSCHE BANK TRUST COMPANY AMERICAS, as the
Liquidity Provider. Capitalized terms used herein shall have the meanings given to them in or by reference to the
Agreement.

Pursuant to Section 2.01(b) of the Agreement, the undersigned [Tender and Paying Agent] [Beneficial Owner] [Agent
Member of a Beneficial Owner] [Holder] hereby notifies you of [number] Series 3 VRDP Shares (CUSIP [�] to be
purchased by you on [�] (the �Purchase Date�) pursuant to Section 2.02 of the Agreement. The aggregate Purchase Price
of such VRDP Shares is              dollars ($            ). Of such aggregate Purchase Price,              dollars ($            )
comprises the aggregate liquidation preference of such VRDP Shares and              dollars ($            ) comprises
accumulated but unpaid dividends on such VRDP Shares to and including the Purchase Date.

Ex. A-1
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The Purchase Price should be provided in immediately available funds to:

[Insert Appropriate Wire Instructions for the Tender and Paying Agent]

[If there is no Tender and Paying Agent or the Tender and Paying Agent does not perform its obligations:]

[Insert Appropriate Wire Instructions]

Very truly yours,

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

By:

Name:
Title:

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of a Beneficial Owner:

By:

Name:
Title:

[Address of Beneficial Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of an Agent Member of a
Beneficial Owner:

By:

Name:
Title:
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[Address of Agent Member of a Beneficial
Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

Ex. A-2
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In the case of a Holder:

By:

Name:
Title:

[Address of Holder]

Ex. A-3
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EXHIBIT B

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 3 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

CUSIP NO. [�]*

MANDATORY PURCHASE NOTICE � SERIES 3

In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 3 Variable Rate
Demand Preferred Shares (�VRDP�) effective [�], 2014, (the �Statement�), the Fund hereby notifies Holders and the
Liquidity Provider of the Mandatory Purchase of the Outstanding VRDP Shares for purchase by the Liquidity
Provider on the Mandatory Purchase Date specified below due to the occurrence of the following Mandatory Purchase
Event:

The termination of the VRDP Purchase Agreement prior to or on a Scheduled Termination Date where:

(i) at least 15 days prior to any such termination, the Liquidity Provider has not agreed to an extension or further
extension of the Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date
of the VRDP Purchase Agreement being replaced;

(ii) at least 15 days prior to such termination, the Fund has not obtained and delivered to the Tender and Paying Agent
an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement being replaced; or

(iii) by the fifteenth day prior to a Liquidity Provider Ratings Event Termination Date or Related Party Termination
Date, as the case may be, the Fund has not obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement being
replaced.

The Mandatory Purchase Date for purchase of all Outstanding VRDP Shares by the Liquidity Provider will be
                , 20    .

All Outstanding VRDP Shares will be automatically subject to Mandatory Purchase by the Liquidity Provider at the
Purchase Price on the Mandatory Purchase Date, including any VRDP Shares tendered pursuant to an Optional Tender
or Mandatory Tender for which the Purchase Date has not yet occurred.

In the event that VRDP Shares are issued in certificated form and a Holder fails to deliver any VRDP Shares to which
the Mandatory Purchase relates, on or prior to the Mandatory Purchase Date, the Holder and Beneficial Owner(s) of
such VRDP Shares will not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered VRDP Shares as of the
scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to be delivered to the Tender and
Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered VRDP Shares.
Any monies held by the Tender and Paying Agent for the purchase of undelivered VRDP Shares shall be held in a
separate account, shall not be invested, and shall be held for the

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

774



Ex. B-1

* NOTE: Neither the Fund nor the Tender and Paying Agent shall be responsible for the selection or use of the CUSIP
Numbers selected, nor is any representation made as to its correctness indicated in any notice or as printed on any
VRDP Share certificate. It is included solely as a convenience to VRDP Shareholders.
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exclusive benefit of the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to
be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the
purchaser replacement VRDP Share certificates.

The Final Notice of Purchase to the Liquidity Provider will automatically be deemed given upon the delivery of this
Mandatory Purchase Notice to the Liquidity Provider as provided in the VRDP Purchase Agreement.

The Mandatory Purchase Notice shall be conclusively presumed to have been duly given, whether or not the Holders
or Beneficial Owners receive this notice.

Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                             

Ex. B-2
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EXHIBIT C

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 3 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF TENDER � SERIES 3

Note: The substance of this notice must be given by the Beneficial Owner or its Agent Member to The Bank of New
York Mellon, as Tender and Paying Agent (the �Tender and Paying Agent�), appointed under the Tender and Paying
Agent Agreement, dated as of [�], 2014, between Nuveen California Dividend Advantage Municipal Fund and the
Tender and Paying Agent, in the manner provided in Schedule 1 hereto by email transmission (or, if email
transmission shall be unavailable, by facsimile transmission) at or prior to 2:00 p.m., New York City time, on any
Business Day. Any Notice of Tender delivered after 2:00 p.m., New York City time, will be deemed to have been
received by the Tender and Paying Agent on the next succeeding Business Day and the Purchase Date specified in this
Notice of Tender will be adjusted such that the Purchase Date shall be the next succeeding Business Day following the
Purchase Date specified in this Notice of Tender. The determination of the Tender and Paying Agent as to whether a
Notice of Tender has been properly delivered shall be conclusive and binding upon the Beneficial Owner and its
Agent Member.

TO: THE BANK OF NEW YORK MELLON, as Tender and Paying Agent

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 3
Variable Rate Demand Preferred Shares (�VRDP�) effective [�], 2014, (the �Statement�), the undersigned,                 ,
[Beneficial Owner] [Agent Member of the Beneficial Owner] of the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased1

3 [�]
hereby notifies you of the election by the Beneficial Owner of the referenced VRDP Shares to tender such VRDP
Shares for purchase in the amount of the Purchase Price in respect of the number of VRDP Shares set forth above on
the Purchase Date specified below, which is a Business Day and a date on which such VRDP Shares are subject to
Optional Tender for purchase pursuant to a notice given on the date hereof. Such Purchase Date shall be on any day
not less than seven days (or, if such day is not a Business Day, on the next succeeding Business Day) after delivery of
this Notice of Tender.

Purchase Date:                                         

The name and DTC Participant No. of the Agent Member tendering on behalf of the Beneficial Owner is:

Name of Agent Member:                                         

DTC Participant No. of Agent Member:                                         

Name of Beneficial Owner:                                         
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1 VRDP Shares may be tendered only in denominations of $100,000 and integral multiples thereof.
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Beneficial Owner�s account number:                                         

The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                                           

Telephone No:                                              

Email address:                                              

The Beneficial Owner or its Agent Member acknowledges and agrees that the Person or Persons to whom or to whose
order the Purchase Price of the tendered VRDP Shares is to be paid is/are the same as identified above.

2.        The undersigned acknowledges the obligation of the tendering Beneficial Owner to deliver the VRDP Shares
that are the subject of this Notice of Tender (that has not been duly revoked in accordance with the procedures
referenced in Item 5 below) on or before 2:00 p.m., New York City time on the Purchase Date, and, in accordance
with such obligation, the undersigned hereby undertakes to deliver or to cause to be delivered the VRDP Shares being
sold [directly] or [through an Agent Member] to the Tender and Paying Agent, through the �funds against delivery�
procedures of the Securities Depository, no later than 2:00 p.m., New York City time, on the Purchase Date. The
undersigned hereby also assigns and transfers and directs the Securities Depository or its nominee or the Tender and
Paying Agent to transfer the tendered VRDP Shares to the purchaser in accordance with the procedures described in
Part II of the Statement, and otherwise according to the Securities Depository�s procedures, in exchange for the
payment of the Purchase Price thereof on the Purchase Date.

3.        The undersigned confirms its agreement that it hereby transfers to the purchaser of the VRDP Shares tendered
pursuant to this Notice of Tender the right to receive from the Fund any dividends declared and unpaid for each day
prior to the purchaser becoming the Beneficial Owner of the VRDP Shares in exchange for payment of the Purchase
Price for such VRDP Share by the purchaser.

4.        The undersigned hereby represents and warrants for the benefit of the Tender and Paying Agent, the
Remarketing Agent, the Liquidity Provider and the Fund that the undersigned has full power and authority to tender,
exchange, assign and transfer the VRDP Shares to be tendered hereby, and that the transferee will acquire good and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any
adverse claim, when the same are tendered.

5.        The undersigned acknowledges that this Notice of Tender is irrevocable and effective upon the receipt by the
Tender and Paying Agent, except that a Notice of Revocation to tender any or all of the VRDP Shares specified in this
Notice of Tender may be delivered by email transmission (or if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date; provided, that the revocation will be effective only to the
extent set forth in the Statement.

6.        See Affiliate Status Confirmation below.

7.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                                                  

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

779



Ex. C-2

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

780



[Complete applicable signature block below.]

Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:
Affiliate Status Confirmation

The tendering Beneficial Owner:

            is

            is not

an �affiliate� (as defined below) of the Liquidity Provider.

1. The term �affiliate� with respect to the Liquidity Provider means:

A. any company that controls the Liquidity Provider and any other company that is controlled by the company
that controls the Liquidity Provider;

B. a bank subsidiary of the Liquidity Provider;

C. any company:
i. that is controlled directly or indirectly, by a trust or otherwise, by or for the benefit of shareholders who beneficially
or otherwise control, directly or indirectly, by trust or otherwise, the Liquidity Provider or any company that controls
the Liquidity Provider; or

ii. in which a majority of its directors or trustees constitute a majority of the persons holding any such office with the
Liquidity Provider or any company that controls the Liquidity Provider;
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D. i. any company, including a real estate investment trust, that is sponsored and advised on a contractual basis
by the Liquidity Provider or any subsidiary or affiliate of the Liquidity Provider; or

ii. any investment company with respect to which the Liquidity Provider or any affiliate thereof is an investment
advisor as defined in section 2(a)(20) of the Investment Company Act of 1940; and

E. any company that the Board of Governors of the Federal Reserve System (�Board�) determines by regulation
or order to have a relationship with the Liquidity Provider or any subsidiary or affiliate of the Liquidity
Provider, such that covered transactions by the Liquidity Provider or its subsidiary with that company may
be affected by the relationship to the detriment of the Liquidity Provider or its subsidiary.

Ex. C-3
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2. The following shall not be considered to be an affiliate:

A. any company, other than a bank, that is a subsidiary of the Liquidity Provider, unless a determination is
made under paragraph (1)(E) not to exclude such subsidiary company from the definition of affiliate;

B. any company engaged solely in holding the premises of the Liquidity Provider;

C. any company engaged solely in conducting a safe deposit business;

D. any company engaged solely in holding obligations of the United States or its agencies or obligations
fully guaranteed by the United States or its agencies as to principal and interest; and

E. any company where control results from the exercise of rights arising out of a bona fide debt previously
contracted, but only for the period of time specifically authorized under applicable State or Federal law or
regulation or, in the absence of such law or regulation, for a period of two years from the date of the exercise
of such rights or the effective date of this Act, whichever date is later, subject, upon application, to
authorization by the Board for good cause shown of extensions of time for not more than one year at a time,
but such extensions in the aggregate shall not exceed three years.

3. A.   A company or shareholder shall be deemed to have control over another company if:
i. such company or shareholder, directly or indirectly, or acting through one or more other persons owns, controls, or
has power to vote 25 per centum or more of any class of voting securities of the other company;

ii. such company or shareholder controls in any manner the election of a majority of the directors or trustees of the
other company; or

iii. the Board determines, after notice and opportunity for hearing, that such company or shareholder, directly or
indirectly, exercises a controlling influence over the management or policies of the other company.

B. Notwithstanding any other provision of this section, no company shall be deemed to own or control another
company by virtue of its ownership or control of shares in a fiduciary capacity, except as provided in
paragraph (1)(C) of this subsection or if the company owning or controlling such shares is a business trust.

4. The term �subsidiary� with respect to a specified company means a company that is controlled by such specified
company;

5. The term �bank� includes a State bank, national bank, banking association, and trust company.

6.
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The term �company� means a corporation, partnership, business trust, association, or similar organization and,
unless specifically excluded, the term �company� includes a �member bank� (i.e. the Liquidity Provider) and a �bank�.

7. The term �covered transaction� means with respect to an affiliate of the Liquidity Provider:

A. a loan or extension of credit to the affiliate;

B. a purchase of or an investment in securities issued by the affiliate;

C. a purchase of assets, including assets subject to an agreement to repurchase, from the affiliate, except such
purchase of real and personal property as may be specifically exempted by the Board by order or regulation;

D. the acceptance of securities issued by the affiliate as collateral security for a loan or extension of credit to
any person or company; or

Ex. C-4
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E. the issuance of a guarantee, acceptance, or letter of credit, including an endorsement or standby letter of
credit, on behalf of an affiliate.

8. The term �securities� means stocks, bonds, debentures, notes, or other similar obligations.

9. In addition to paragraph (3), a company or shareholder shall be presumed to control any other company if the
company or shareholder, directly or indirectly, or acting through one or more other persons, owns or controls 15
percent or more of the equity capital of the other company pursuant to subparagraph (H) or (I) of section 4(k)(4)
of the Bank Holding Company Act of 1956 or rules adopted under section 122 of the Gramm-Leach-Bliley Act, if
any, unless the company or shareholder provides information acceptable to the Board to rebut this presumption of
control.

Ex. C-5
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SCHEDULE 1

NOTICE OF TENDER DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Tender must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 2:00 p.m., New York City time, on any Business Day. If this Notice of Tender is delivered after 2:00
p.m., New York City time, it will be deemed to have been received by the Tender and Paying Agent on the next
succeeding Business Day, and the Purchase Date will be adjusted such that the Purchase Date will be the Business
Day next succeeding the date specified as the Purchase Date in this Notice of Tender:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

This Notice of Tender shall not be deemed to be delivered unless and until the Tender and Paying Agent actually
receives it by the above-described means.

Ex. C-6
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EXHIBIT D

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 3 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF REVOCATION � SERIES 3

Note: The substance of this notice must be given to The Bank of New York Mellon (the �Tender and Paying
Agent�), in the manner provided in Schedule 1 hereto by email transmission (or if email transmission
shall be unavailable, by facsimile transmission), at or prior to 10:00 a.m., New York City time, on or
prior to the Business Day immediately preceding the Purchase Date.

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 3
Variable Rate Demand Preferred Shares (�VRDP�) effective [�], 2014, (the �Statement�), the undersigned [Beneficial
Owner] or [Agent Member of the Beneficial Owner] delivered to the Tender and Paying Agent on             ,             a
Notice of Tender (the �Notice of Tender�) in connection with an Optional Tender relating to the following VRDP
Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased
3 [�]

and specifying the following additional information applicable to such Optional Tender and Notice of Tender:

Purchase Date:                                         

The name and DTC Participant No. of the Agent Member tendering on behalf of itself or the Beneficial Owner is:

Name of Agent Member                                         

DTC Participant No. of Agent Member:                                         

Beneficial Owner�s account number:                                         

The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

Ex. D-1
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2.        The undersigned,             , [Beneficial Owner] [Agent Member of the Beneficial Owner] hereby requests
revocation of the following number of VRDP Shares that were the subject of the Notice of Tender:

VRDP Shares Series CUSIP Number
Number of VRDP Shares hereby

requested to be Revoked*
3 [�]

3.        The undersigned hereby acknowledges that this Notice of Revocation shall only be effective as a revocation of
the Optional Tender of such number of VRDP Shares that are the subject of the Notice of Tender if all of the
following conditions are met:

(i) the Remarketing Agent has not entered into an agreement to sell such VRDP Shares; and

(ii) this Notice of Revocation is received by the Tender and Paying Agent by email transmission (or if email
transmission shall be unavailable, by facsimile transmission) not later than 10:00 a.m., New York City time, on the
Business Day immediately preceding the Purchase Date.

4.        The undersigned hereby acknowledges that this Notice of Revocation is irrevocable.

5.        The undersigned acknowledges that this Notice of Revocation shall be effective to revoke the number of VRDP
Shares requested to be revoked hereby only if and to the extent that the Remarketing Agent has so determined the
effectiveness of such revocation with respect to such number of VRDP Shares (as evidenced by the Remarketing
Agent below) and, to the extent not so effective, the Beneficial Owner (or its Agent Member on its behalf) continues
to be obligated to tender such VRDP Shares for purchase for Optional Tender pursuant to and in accordance with the
terms and conditions of the Notice of Tender.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                     

[Complete applicable signature block below.]

Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

788



* VRDP Shares may be revoked only in denominations of $100,000 and integral multiples thereof.
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Extent to which this Notice of Revocation is Effective

The undersigned Remarketing Agent has determined in accordance with the Remarketing procedures set forth
in the Statement that the foregoing Notice of Revocation is effective for the following number of VRDP Shares
that are the subject of the Notice of Tender:             VRDP Shares.

Morgan Stanley & Co. LLC

By:
Name:
Title:

Date:

Ex. D-3
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SCHEDULE 1

NOTICE OF REVOCATION DELIVERY INFORMATION FOR THE TENDER AND PAYING

AGENT

This Notice of Revocation must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 10:00 a.m., New York City time, on the Business Day immediately preceding the Purchase Date:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

Ex. D-4
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EXHIBIT E

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 3 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

AFFILIATE STATUS CONFIRMATION � SERIES 3

Note:            Please deliver this confirmation to The Bank of New York Mellon, as Tender and Paying Agent, in
the manner provided in Schedule 1 hereto by Electronic Means prior to the Purchase Date specified in the
accompanying notice.

1.        The undersigned is Beneficial Owner of the following VRDP Shares of the Fund as of the date of this
submission:

VRDP Shares Series CUSIP Number Number of VRDP Shares
3 [�]

2.        The Beneficial Owner:

            is

            is not

an �affiliate� (as defined below) of the Liquidity Provider.

I.        The term �affiliate� with respect to the Liquidity Provider means:

A.        any company that controls the Liquidity Provider and any other company that is controlled by the company
that controls the Liquidity Provider;

B.        a bank subsidiary of the Liquidity Provider;

C.        any company:

i. that is controlled directly or indirectly, by a trust or otherwise, by or for the benefit
of shareholders who beneficially or otherwise control, directly or indirectly, by trust
or otherwise, the Liquidity Provider or any company that controls the Liquidity
Provider; or

ii. in which a majority of its directors or trustees constitute a majority of the persons
holding any such office with the Liquidity Provider or any company that controls
the Liquidity Provider;

D.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

792



i.       any company, including a real estate investment trust, that is sponsored and advised on a contractual
basis by the Liquidity Provider or any subsidiary or affiliate of the Liquidity Provider; or

ii. any investment company with respect to which the Liquidity Provider or any
affiliate thereof is an investment advisor as defined in section 2(a)(20) of the
Investment Company Act of 1940; and

Ex. E-1
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E. any company that the Board of Governors of the Federal Reserve System (�Board�)
determines by regulation or order to have a relationship with the Liquidity Provider
or any subsidiary or affiliate of the Liquidity Provider, such that covered
transactions by the Liquidity Provider or its subsidiary with that company may be
affected by the relationship to the detriment of the Liquidity Provider or its
subsidiary.

II.        The following shall not be considered to be an affiliate:

A. any company, other than a bank, that is a subsidiary of the Liquidity Provider, unless a
determination is made under paragraph (1)(E) not to exclude such subsidiary company
from the definition of affiliate;

B. any company engaged solely in holding the premises of the Liquidity Provider;

C. any company engaged solely in conducting a safe deposit business;

D. any company engaged solely in holding obligations of the United States or its agencies or
obligations fully guaranteed by the United States or its agencies as to principal and
interest; and

E. any company where control results from the exercise of rights arising out of a bona fide
debt previously contracted, but only for the period of time specifically authorized under
applicable State or Federal law or regulation or, in the absence of such law or regulation,
for a period of two years from the date of the exercise of such rights or the effective date
of this Act, whichever date is later, subject, upon application, to authorization by the
Board for good cause shown of extensions of time for not more than one year at a time,
but such extensions in the aggregate shall not exceed three years.

III.       A.   A company or shareholder shall be deemed to have control over another company if:

i. such company or shareholder, directly or indirectly, or acting through one or more
other persons owns, controls, or has power to vote 25 per centum or more of any
class of voting securities of the other company;

ii. such company or shareholder controls in any manner the election of a majority of the
directors or trustees of the other company; or

iii. the Board determines, after notice and opportunity for hearing, that such company or
shareholder, directly or indirectly, exercises a controlling influence over the
management or policies of the other company.
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B. Notwithstanding any other provision of this section, no company shall be deemed to own
or control another company by virtue of its ownership or control of shares in a fiduciary
capacity, except as provided in paragraph (1)(C) of this subsection or if the company
owning or controlling such shares is a business trust.

IV. The term �subsidiary� with respect to a specified company means a company that is controlled by such
specified company;

V. The term �bank� includes a State bank, national bank, banking association, and trust company.

Ex. E-2
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VI. The term �company� means a corporation, partnership, business trust, association, or similar
organization and, unless specifically excluded, the term �company� includes a �member bank� (i.e. the
Liquidity Provider) and a �bank�.

VII. The term �covered transaction� means with respect to an affiliate of the Liquidity Provider:

A. a loan or extension of credit to the affiliate;

B. a purchase of or an investment in securities issued by the affiliate;

C. a purchase of assets, including assets subject to an agreement to repurchase, from the affiliate,
except such purchase of real and personal property as may be specifically exempted by the Board
by order or regulation;

D. the acceptance of securities issued by the affiliate as collateral security for a loan or extension of
credit to any person or company; or

E. the issuance of a guarantee, acceptance, or letter of credit, including an endorsement or standby
letter of credit, on behalf of an affiliate.

VIII. The term �securities� means stocks, bonds, debentures, notes, or other similar obligations.
IX. In addition to paragraph (III), a company or shareholder shall be presumed to control any other company if the
company or shareholder, directly or indirectly, or acting through one or more other persons, owns or controls 15
percent or more of the equity capital of the other company pursuant to subparagraph (H) or (I) of section 4(k)(4) of the
Bank Holding Company Act of 1956 or rules adopted under section 122 of the Gramm-Leach-Bliley Act, if any,
unless the company or shareholder provides information acceptable to the Board to rebut this presumption of control.

3. Terms used herein and not otherwise defined shall have the meanings given to such terms in the Tender and Paying
Agent Agreement between the Fund and the Tender and Paying Agent.

Dated:                                                                      

Print name of Beneficial Owner

By:
Name:
Title:

Ex. E-3
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SCHEDULE 1

AFFILIATE STATUS CONFIRMATION

DELIVERY INFORMATION

Please deliver this confirmation to the Tender and Paying Agent by Electronic Means (including by email
transmission or facsimile transmission) at the fax number or email address listed below:

Fax: (212) 815-2830

-OR-

Email: NuveenTenders@bnymellon.com

Ex. E-4
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VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT

dated as of

[�], 2014

between

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

and

ROYAL BANK OF CANADA,

as Liquidity Provider

Nuveen California Dividend Advantage Municipal Fund

Series 4 Variable Rate Demand Preferred Shares

(Relating to the issuance of Series 4 VRDP by the above-named fund in

exchange for the outstanding Series 2 Variable Rate Demand Preferred Shares of

Nuveen California Investment Quality Municipal Fund, Inc. (NQC))

(NAC � Series 4)
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VARIABLE RATE DEMAND PREFERRED SHARES (VRDP)

PURCHASE AGREEMENT

VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT, dated as of [�],
2014, between THE BANK OF NEW YORK MELLON, a New York banking corporation, as tender and paying
agent (including its successors and assigns in such capacity, the �Tender and Paying Agent�), and ROYAL BANK OF
CANADA, as liquidity provider (including its successors and assigns, the �Liquidity Provider�), acting through its
WFC, New York, Branch.

WHEREAS, Nuveen California Dividend Advantage Municipal Fund, a closed-end investment company organized
as a Massachusetts business trust (the �Fund�), has authorized the issuance to Holders (as defined below) of its Variable
Rate Demand Preferred Shares, as set forth on Schedule I hereto, which are subject to this Agreement (the
�VRDP Shares�);

WHEREAS, the Fund wishes to enhance the liquidity of the VRDP Shares by providing for the right of Holders and
Beneficial Owners (as defined below) to sell pursuant to the Statement (as defined below) and the obligation by the
Liquidity Provider to purchase VRDP Shares pursuant to the Purchase Obligation (as defined below);

WHEREAS, pursuant to the terms of the Tender and Paying Agent Agreement (as defined below), the Fund has
retained the Tender and Paying Agent to perform certain duties with respect to the VRDP Shares, including entering
into and performing its duties under this Agreement (as defined below);

WHEREAS, the original issuance and sale of the VRDP Shares by the Fund is conditioned upon, and subject to, the
Purchase Obligation being in effect with respect to the VRDP Shares; and

WHEREAS, the Statement provides that the Fund for the benefit of the Holders and Beneficial Owners of
VRDP Shares shall (i) maintain an Agreement providing a Purchase Obligation on an ongoing basis to the extent that
the Fund can do so on a commercially reasonable basis, and (ii) provide Holders and Beneficial Owners with advance
notice of any termination of the Purchase Obligation;

NOW, THEREFORE, in consideration of the respective agreements contained herein, the parties hereto agree as
follows:

ARTICLE I

DEFINITIONS

SECTION 1.01.        Definitions.

The following terms, as used herein, have the following meanings:

�Agent Member� means a Person with an account at the Securities Depository that holds one or more VRDP Shares
through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be authorized and
instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing Agent and the
Tender and Paying Agent with respect to such Beneficial Owner.

�Agreement� means this Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement, as the same may be
amended, restated, supplemented or otherwise modified from time to time in accordance with the terms hereof.
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�Alternate VRDP Purchase Agreement� means any agreement with a successor Liquidity Provider replacing this
Agreement (or any replacement herefor) upon its termination in accordance with its terms and containing a Purchase
Obligation substantially identical to the Purchase Obligation herein, as determined by the Fund.
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�Available Commitment� as of any day means, with respect to the VRDP Shares, the sum of the aggregate Liquidation
Preference of the VRDP Shares then Outstanding plus all accumulated but unpaid dividends, whether or not earned or
declared.

�Beneficial Owner� means a Person in whose name VRDP Shares are recorded as beneficial owner of such VRDP
Shares by the Securities Depository, an Agent Member or other securities intermediary on the records of such
Securities Depository, Agent Member or securities intermediary, as the case may be, or such Person�s subrogee,
including the Liquidity Provider to the extent it is at any time the Beneficial Owner of VRDP Shares (irrespective of
any assignment or transfer by the Liquidity Provider of its voting rights).

�Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New York are
required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is not
closed.

�Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in accordance with
the provisions thereof.

�Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment of a type
described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or (ii) has a
maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the holder,
preceding the relevant payment date in respect of which such security or other investment has been deposited or set
aside as a Deposit Security:

(1)        cash or any cash equivalent;

(2)        any U.S. Government Security;

(3)        any Municipal Obligation that has a credit rating from at least one NRSRO that is the highest applicable rating
generally ascribed by such NRSRO to Municipal Obligations (long-term or short-term as to the applicable type of
obligation) as of the date of the Statement (or such rating�s future equivalent), including (A) any such Municipal
Obligation that has been pre-refunded by the issuer thereof with the proceeds of such refunding having been
irrevocably deposited in trust or escrow for the repayment thereof and (B) any such fixed or variable rate Municipal
Obligation that qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4)        any investment in any money market fund registered under the 1940 Act that qualifies under Rule 2a-7 under
the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the 1940 Act, that invests principally
in Municipal Obligations or U.S. Government Securities or any combination thereof; or

(5)        any letter of credit from a bank or other financial institution that has a credit rating from at least one NRSRO
that is the highest applicable rating generally ascribed by such NRSRO to bank deposits or short-term debt of banks or
other financial institutions as of the date of the Statement (or such rating�s future equivalent).

�Dividend Payment Date� except as otherwise provided in the Statement, means the date that is the first Business Day
of each calendar month on which dividends on VRDP Shares are paid to Holders.

�Effective Date� means the date of execution of this Agreement.

�Effective Leverage Ratio� has the meaning set forth in the VRDP Fee Agreement.

�Effective Leverage Ratio Cure Period� has the meaning set forth in the VRDP Fee Agreement.
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�Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

�Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

�Extraordinary Corporate Event� means, as to the Liquidity Provider, (i) the consolidation, amalgamation with, or
merger with or into or the transfer of all or substantially all of the Liquidity Provider�s assets to, another entity or
(ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation,
amalgamation with, or merger with or into another entity or the transfer of all or substantially all of the Liquidity
Provider�s assets; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not include
any of the listed occurrences where (x) the surviving entity, or transferee of all or substantially all of the Liquidity
Provider�s assets, (a) assumes all of the obligations of the Liquidity Provider (including by operation of law) under the
terms of this Agreement and (b) has short-term debt ratings in one of the two highest rating categories from the
Requisite NRSROs or, if applicable, such other short-term debt ratings as may be required for the VRDP Shares to
satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act and (y) the Liquidity Provider has provided notice in
writing to the Fund confirming the information described in (x) at least 10 days prior to the scheduled date of the
applicable listed occurrence in (i) above.

�Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

�Failed Remarketing Condition�Purchased VRDP Shares� means the Liquidity Provider acquires and continues to be
the beneficial owner for federal income tax purposes of any VRDP Shares in connection with purchases made
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) on
any Purchase Date including VRDP Shares the Liquidity Provider continues to be the beneficial owner of for federal
income tax purposes after the expiration or termination of the VRDP Purchase Agreement.

�Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
Redemption Price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of VRDP Shares that the
Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial owner
of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be successfully
remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be continuing for
such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out basis, in
accordance with and subject to the provisions of the VRDP Fee Agreement and the Statement.

�Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the Liquidity
Provider or its affiliates) continues to hold VRDP Shares, that were subject to a valid Tender, after any Purchase Date
as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares pursuant to the
Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) (�Unpurchased
VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully Remarketed,
(ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation, or (iii) if not successfully Remarketed or
purchased by the Liquidity Provider pursuant to the Purchase Obligation, the subject of a validly tendered Notice of
Revocation (or any combination of the foregoing); and any
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Unpurchased VRDP Shares shall be deemed tendered for Remarketing until the earliest to occur of the foregoing
events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.

�Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of Purchase
delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of VRDP Shares to be purchased on such date pursuant to the
Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice delivered by the
Fund or the Tender and Paying Agent on behalf of the Fund.

�Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

�Fund� has the meaning set forth in the preamble to this Agreement.

�Fund Insolvency Event� means that the Fund becomes a debtor under Title 11 of the United States Bankruptcy Code
or becomes subject to insolvency or liquidation proceedings under any United States federal or state law or other
applicable law.

�Global VRDP Shares� means the VRDP Shares issued in book-entry form, deposited with the Tender and Paying
Agent on behalf of the Securities Depository and registered in the name of a nominee of the Securities Depository.

�Holder� means a Person in whose name a VRDP Share is registered in the registration books of the Fund maintained
by the Tender and Paying Agent.

The word �including� means �including without limitation.�

�Information Memorandum� means the proxy statement of the Fund, the Target Fund and the other funds specified
therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or supplemented from
time to time, including in connection with any Remarketing, if applicable.

�Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

�Liquidation Preference� with respect to a given number of VRDP Shares, means $100,000 times that number.

�Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act.

�Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying Agent,
acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this
Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not less than 16 days nor
more than 30 days following such Liquidity Provider Ratings Event.

�Mandatory Purchase� means the mandatory purchase of Outstanding VRDP Shares by the Liquidity Provider pursuant
to this Agreement in connection with a Mandatory Purchase Event.

�Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance with the
Statement and this Agreement.
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�Mandatory Purchase Event� means, (i) in connection with the termination of this Agreement due to its expiration as of
a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled Termination Date, (a) the Liquidity
Provider shall not have agreed to an extension or further extension of the Scheduled Termination Date to a date not
earlier than 180 days from the Scheduled Termination Date of this Agreement then in effect, and (b) the Fund shall
not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement with a
termination date not earlier than 180 days from the Scheduled Termination Date of this Agreement, or (ii) in
connection with the termination of this Agreement due to a Liquidity Provider Ratings Event or Related Party
Termination Event, by the fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related
Party Termination Date, as the case may be, the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Liquidity
Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of this Agreement.
The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled Termination
Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be.

�Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of VRDP Shares, a notice
substantially in the form attached to this Agreement as Exhibit B, delivered by the Fund or the Tender and Paying
Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Purchase Date.

�Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all VRDP Shares by
Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date or (ii) pursuant to
an attempted Remarketing, VRDP Shares remain unsold and the Remarketing Agent does not purchase for its own
account the unsold VRDP Shares tendered to the Tender and Paying Agent for Remarketing (provided, that the
Remarketing Agent may seek to sell such VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for
purchase by the Liquidity Provider at the Purchase Price pursuant to Section 1 of Part II of the Statement and this
Agreement.

�Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on any
VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event (which shall
constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings Event, whether or
not continuing and whether or not such Liquidity Provider Ratings Event also results in a Mandatory Purchase Event;
provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the short-term debt ratings to
the requisite level, shall constitute a new Mandatory Tender Event); (c) with the prior written consent of the Liquidity
Provider with respect to its classification as a Mandatory Tender Event, each failure by the Fund to pay the Liquidity
Provider the applicable fee due in advance under the terms of the VRDP Fee Agreement by seven Business Days prior
to the beginning of the month to which such payment relates; (d) the eighth day prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event; (e) the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day prior to the Scheduled Termination Date,
Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of this
Agreement being replaced; (f) the occurrence of an Optional Early Replacement Event; (g) the Fund shall have
provided a Notice of Proposed Special Rate Period in accordance with the Statement; or (h) in the event of a breach by
the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP Fee Agreement and the
failure to cure such breach within 60 days from the date of such breach (which 60-day period would include the
Effective Leverage Ratio Cure Period), to the extent that the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).

�Mandatory Tender Notice� means, in connection with the Mandatory Tender of VRDP Shares, a notice, delivered by
the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a
Mandatory Tender Event and Purchase Date, substantially in the form attached to the Remarketing Agreement as
Annex II.
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�Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

�Municipal Obligations� means municipal securities as described in the Information Memorandum.

�1940 Act� means the Investment Company Act of 1940, as amended.

�Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of Purchase, in
each case, substantially in the form of Exhibit A hereto.

�Notice of Redemption� means any notice with respect to the redemption of VRDP Shares pursuant to the Statement.

�Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent Member of its
Notice of Tender, a notice, substantially in the form attached to this Agreement as Exhibit D and the Tender and
Paying Agent Agreement as Exhibit C, delivered by a Beneficial Owner or its Agent Member to the Tender and
Paying Agent indicating an intention to revoke the tender of some or all of the VRDP Shares for sale on a Purchase
Date pursuant to the Statement.

�Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form attached to this
Agreement as Exhibit C and the Tender and Paying Agent Agreement as Exhibit A, delivered by a Beneficial Owner
or its Agent Member to the Tender and Paying Agent indicating an intention to tender VRDP Shares for sale on a
Purchase Date pursuant to the Statement.

�NRSRO� means a �nationally recognized statistical rating organization� within the meaning of Section 3(a)(62) of the
Exchange Act, that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of the Fund or the
Liquidity Provider, including, at the date hereof, Moody�s, S&P and Fitch.

�Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an Optional
Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying Agent
Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled Termination
Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such notice.

�Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this Agreement upon
the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days nor more than 30
days following such Optional Early Replacement Event.

�Optional Tender� means any tender of VRDP Shares by a Beneficial Owner or its Agent Member to the Tender and
Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing occurs on or
before the Purchase Date, or (ii) pursuant to an attempted Remarketing, VRDP Shares remain unsold and the
Remarketing Agent does not purchase for its own account the unsold VRDP Shares tendered to the Tender and Paying
Agent for Remarketing (provided that the Remarketing Agent may seek to sell such VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider pursuant to Section 1 of Part II of the
Statement and this Agreement.

�Outstanding� means, as of any date with respect to the VRDP Shares, the number of VRDP Shares theretofore issued
by the Fund except, without duplication, (i) any VRDP Shares theretofore cancelled or delivered to the Tender and
Paying Agent for cancellation or redemption by the Fund, (ii) any VRDP Shares with respect to which the Fund has
given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient Deposit
Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of the
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Statement, (iii) any VRDP Shares as to which the Fund shall be a Beneficial Owner, and (iv) any VRDP Shares
represented by any certificate in lieu of which a new certificate has been executed and delivered by the Fund;
provided, however, with respect to clause (ii), any such VRDP Share will be deemed to be Outstanding for purposes
of this Agreement until redeemed by the Fund.

�Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated association, a joint
venture or other entity or a government or any agency or political subdivision thereof.

�Preliminary Notice of Purchase� means a Notice of Purchase delivered by the Tender and Paying Agent to the
Liquidity Provider (or directly to the Liquidity Provider by Beneficial Owners or their Agent Members if there is no
Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its obligations) on the
Business Day immediately preceding a Purchase Date indicating the number of VRDP Shares to be purchased on the
Purchase Date pursuant to the Purchase Obligation.

�Purchase Date,� with respect to any purchase of VRDP Shares, means (i) in connection with an Optional Tender, the
date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if such day is not a
Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent of the Notice of
Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender Notice (or, if such
day is not a Business Day, the next succeeding Business Day), subject to the immediately succeeding sentence below,
or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified in the Mandatory Purchase
Notice (or, if such day is not a Business Day, the next succeeding Business Day). The Purchase Date in respect of a
Mandatory Tender Event will be not later than seven days following the date a Mandatory Tender Notice is sent to
Holders by Electronic Means; provided, that: (A) the Purchase Date in connection with the failure of the Fund to pay
the applicable fee to the Liquidity Provider may not be later than the last Business Day of the month such payment
was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary Corporate Event may not be
later than the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event (and, if no
earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such Extraordinary Corporate Event,
the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event will be deemed to be
the Purchase Date irrespective of the failure to have given or sent a Mandatory Tender Notice); (C) the Purchase Date
in connection with the Fund obtaining an Alternate VRDP Purchase Agreement may not be later than the Business
Day immediately preceding the termination of this Agreement; and (D) the Purchase Date in connection with a Notice
of Proposed Special Rate Period may not be later than the first day of such proposed Special Rate Period.

�Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during the term
and pursuant to the terms of this Agreement to purchase Outstanding VRDP Shares on any Purchase Date at the
Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders, in the case of any
Mandatory Tender, in each case following delivery of a Final Notice of Purchase with respect to such VRDP Shares,
and Holders, in the case of any Mandatory Purchase.

�Purchase Price� means an amount equal to the Liquidation Preference of any VRDP Shares to be purchased on a
Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or declared), if any, to but
excluding, the relevant Purchase Date.

�Purchased VRDP Shares� means all VRDP Shares purchased by the Liquidity Provider pursuant to Article II of this
Agreement, so long as such VRDP Shares are owned by the Liquidity Provider.

�Related Documents� means the Declaration, the Statement, the VRDP Shares, the By-laws, the Remarketing
Agreement, the VRDP Fee Agreement and the Tender and Paying Agent Agreement.
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�Related Party Termination Date� means the effective date of the Related Party Termination Event.

�Related Party Termination Event� means termination of this Agreement by its terms as of the Related Party
Termination Date in the event of the Liquidity Provider becoming a Related Party of the Fund other than through the
acquisition of VRDP Shares pursuant to the terms of this Agreement.

�Remarketing� means the remarketing of VRDP Shares by the Remarketing Agent on behalf of the Beneficial Owners
thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory Tender, as
provided in the Remarketing Agreement and the Statement.

�Remarketing Agent� means, with respect to the VRDP Shares, the Person or Persons designated as Remarketing Agent
for the VRDP Shares with the prior written consent of the Liquidity Provider (which consent shall not be
unreasonably withheld), initially as set forth in Schedule I hereto, and its or their permitted successors and assigns.
The Liquidity Provider�s execution of this Agreement shall constitute its consent to the designation of the Remarketing
Agent set forth in Schedule I.

�Remarketing Agreement� means the Remarketing Agreement, with respect to the VRDP Shares, dated [�], 2014, by and
among the Fund, the Investment Adviser and the Remarketing Agent, as amended, modified or supplemented from
time to time.

�Remarketing Notice� means the notice to be provided by the Remarketing Agent to the Tender and Paying Agent and
the Liquidity Provider by 2:00 p.m., New York City time, on the Business Day preceding the Purchase Date regarding
the number of VRDP Shares that it has successfully and unsuccessfully remarketed for purchase on the Purchase Date.

�Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or class of debt
obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or class of debt
obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the 1940 Act) the
security, that NRSRO.

�S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and its
successors.

�Scheduled Termination Date� means [�] or any succeeding date to which the term of this Agreement is extended
pursuant to Section 2.03.

�SEC� means the Securities and Exchange Commission.

�Securities Depository� means The Depository Trust Company, New York, New York, and any substitute for or
successor to such securities depository that shall maintain a book-entry system with respect to the VRDP Shares.

�Special Rate Period� with respect to the VRDP Shares, has the meaning specified in paragraph (a) of Section 4 of Part
I of the Statement.

�Statement� means the Statement Establishing and Fixing the Rights and Preferences of the VRDP Shares.

�Target Fund� means Nuveen California Investment Quality Municipal Fund, Inc., a closed-end investment company
organized as a Minnesota corporation.

�Tender� means either an Optional Tender or a Mandatory Tender.
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�Tender and Paying Agent� means The Bank of New York Mellon, or with the prior written consent of the Liquidity
Provider (which consent shall not be unreasonably withheld), any successor Person, which has entered into an
agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar, dividend
disbursing agent, paying agent and redemption price disbursing agent and calculation agent in connection with the
payment of regularly scheduled dividends with respect to VRDP Shares.

�Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to the VRDP
Shares, entered into as of [�], 2014, between the Fund and the Tender and Paying Agent pursuant to which The Bank of
New York Mellon, or any successor, acts as Tender and Paying Agent.

�Termination Event� means a termination of this Agreement (a) on a Scheduled Termination Date, as such date may be
extended pursuant to the terms hereof, (b) following written notice provided by the Tender and Paying Agent pursuant
to Section 7.06(b) hereof following the occurrence of a Liquidity Provider Ratings Event at any time during the term
hereof, (c) on an Optional Early Termination Date or (d) on a Related Party Termination Date.

�U.S. Government Securities� means direct obligations of the United States or of its agencies or instrumentalities that
are entitled to the full faith and credit of the United States and that, other than United States Treasury Bills, provide
for the periodic payment of interest and the full payment of principal at maturity or call for redemption.

�VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement with respect to the
VRDP Shares, dated as of [�], 2014, between the Fund and the Liquidity Provider, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

�VRDP Shares� has the meaning set forth in the preamble to this Agreement.

�written� or �in writing� means any form of written communication, including communication by means of telex,
telecopier or electronic mail.

SECTION 1.02.        Incorporation of Certain Definitions by Reference.

Each capitalized term used herein and not otherwise defined herein has the meaning provided therefor (including by
incorporation by reference) in the Statement.

ARTICLE II

PURCHASE OBLIGATION

SECTION 2.01.        Commitment to Purchase VRDP Shares.

(a)        The Liquidity Provider agrees, commencing on the Effective Date of this Agreement, to purchase at the
Purchase Price any Outstanding VRDP Shares that are properly tendered in accordance with the Statement and this
Agreement, including, without limitation to any other provision of this Agreement, on the Purchase Date for a
Mandatory Tender in connection with the Fund obtaining an Alternate VRDP Purchase Agreement and the Purchase
Date for a Mandatory Purchase Event. The Liquidity Provider agrees that in no event shall amounts paid by it in
respect of the Purchase Price be paid from funds or property of the Fund, including, without limitation, any funds
derived from funds that the Fund may have on deposit with the Liquidity Provider. The obligation of the Liquidity
Provider to purchase VRDP Shares pursuant to this Agreement shall run to the benefit of those beneficiaries identified
in Section 7.10 and shall be unconditional and irrevocable in accordance with the provisions hereof, without regard to,
without limitation, any failure of the representations, warranties, agreements or performance of the Tender and Paying
Agent set forth herein or of the Fund set forth in the VRDP Fee Agreement or the termination of the obligations of the
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(b)        The obligation of the Liquidity Provider hereunder to purchase Outstanding VRDP Shares of any Holder or
Beneficial Owner on any Purchase Date shall be unconditional upon delivery to the Liquidity Provider of a written
Final Notice of Purchase from the Tender and Paying Agent by Electronic Means or, if there is no Tender and Paying
Agent or for any reason the Tender and Paying Agent does not perform its obligations hereunder, any Holder or
Beneficial Owner, with respect to an election by one or more Beneficial Owners to submit such VRDP Shares for
purchase by the Liquidity Provider; provided that, in the case of a Mandatory Purchase, the Final Notice of Purchase
shall automatically be deemed given upon the Mandatory Purchase Notice being delivered to the Liquidity Provider in
accordance herewith.

(c)        In the case of an Optional Tender or a Mandatory Tender, the Liquidity Provider shall be obligated to purchase
only those Outstanding VRDP Shares subject to a Final Notice of Purchase. In the case of a Mandatory Purchase, the
Liquidity Provider shall be obligated to purchase all Outstanding VRDP Shares.

SECTION 2.02.        Method of Purchasing.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their VRDP Shares (in denominations
of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date designated in a
Notice of Tender (or if such day is not a Business Day, on the next succeeding Business Day). Each Notice of Tender
will be irrevocable (except as described below) and effective upon receipt and shall:

(i)                be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or if
email transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than
2:00 p.m., New York City time, on any Business Day;

(ii)                state the series and the aggregate number of VRDP Shares to be purchased, the CUSIP number of the
VRDP Shares to be purchased and the Purchase Date and be in substantially the form of and contain such other
information specified in Exhibit C to this Agreement; and

(iii)                state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to
deliver the VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described
below) on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent will provide a copy to the Liquidity
Provider and the Remarketing Agent as promptly as practicable by Electronic Means, but no later than 4:00 p.m., New
York City time, on the date of receipt or deemed receipt. Any Notice of Tender that is delivered to the Tender and
Paying Agent by a Beneficial Owner or its Agent Member after 2:00 p.m., New York City time, will be deemed to
have been received by the Tender and Paying Agent on the next succeeding Business Day, and the Purchase Date will
be adjusted such that the Purchase Date will be the Business Day next succeeding the date specified as the Purchase
Date in the Notice of Tender. The Tender and Paying Agent�s determination as to whether a Notice of Tender has been
properly tendered will be conclusive and binding on a Beneficial Owner and its Agent Member.

(c)        VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender Event.

(i)                Promptly following the occurrence of a Mandatory Tender Event, and in any event within three
(3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the
Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the
Fund), shall provide a Mandatory Tender Notice by Electronic Means to Holders, the Remarketing Agent and the
Liquidity Provider, specifying a Purchase Date for all Outstanding VRDP Shares. Any notice given in respect of a
Mandatory Tender under the Statement shall be conclusively presumed to have been duly given, whether or not the
Holders receive such notice.
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(ii)                To the extent permitted by law and under applicable confidentiality restrictions, the Liquidity Provider
shall provide (a) written notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause
(y) in the definition of an Extraordinary Corporate Event to the Fund at least 10 days prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event or 10 days prior to the applicable listed occurrence in clause (i) of
such definition, respectively.

(iii)                Upon the occurrence of a Mandatory Tender Event, all Outstanding VRDP Shares automatically will be
subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated Purchase
Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the Liquidity
Provider, including any VRDP Shares previously tendered pursuant to an Optional Tender for which the Purchase
Date has not yet occurred. In the event that VRDP Shares are issued in certificated form and a Holder of VRDP Shares
fails to deliver such VRDP Shares to which a Mandatory Tender relates on or prior to the Purchase Date, the Holder
of such VRDP Shares will not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered VRDP Shares as of the
scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to be delivered to the Tender and
Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered VRDP Shares.
Any moneys held by the Tender and Paying Agent for the purchase of undelivered VRDP Shares shall be held in a
separate account by the Tender and Paying Agent, will not be invested, and shall be held for the exclusive benefit of
the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to be no longer
Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser
replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.

(d)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a notice to the effect that such Beneficial Owner wishes to
revoke its election to tender some or all of the VRDP Shares that were specified in such Notice of Tender to be
purchased (a �Notice of Revocation�). Any Notice of Revocation delivered to the Tender and Paying Agent shall be
promptly delivered by Electronic Means by the Tender and Paying Agent to the Liquidity Provider and the
Remarketing Agent by 12:00 noon, New York City time, on the Business Day immediately preceding the relevant
Purchase Date. The Remarketing Agent (following receipt of such Notice of Revocation) shall notify the Tender and
Paying Agent and the Liquidity Provider of the number of VRDP Shares specified in such Notice of Revocation that
are subject to an agreement of sale pursuant to a Remarketing by email transmission or facsimile transmission not
later than 2:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. The Tender
and Paying Agent will deliver such notification to the Beneficial Owner or its Agent Member promptly following
receipt from the Remarketing Agent, and in any event by 4:00 p.m., New York City time, on the Business Day
immediately preceding the Purchase Date. Any such Notice of Revocation will be effective (without further action on
the part of the Beneficial Owner or its Agent Member) as a revocation of the Optional Tender of the number of VRDP
Shares specified therein as being sought to be revoked, but (except as set forth below) only if and to the extent that the
Remarketing Agent has not entered into an agreement to sell such VRDP Shares. A Notice of Revocation will be
effective as to the number of VRDP Shares specified therein as having been revoked less the number of such VRDP
Shares in respect of which the Remarketing Agent has so notified the Tender and Paying Agent and the Liquidity
Provider that it has entered into an agreement of sale. Notwithstanding the foregoing, tendered VRDP Shares, if any,
that remain unsold on the related Purchase Date will be allocated by the Remarketing Agent to each Notice of
Revocation received in respect of VRDP Shares tendered for purchase on such Purchase Date and not already satisfied
in the chronological order in which each such Notice of Revocation was received by the Tender and Paying Agent,
and each such Notice of Revocation will be effective only to the extent of such allocation and availability of unsold
VRDP Shares.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

822



11

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

823



(e)        Pursuant to the Statement, except as may otherwise be provided in connection with a Special Rate Period, the
Fund has agreed in the VRDP Fee Agreement to use its best efforts at all times to engage a Remarketing Agent that is
a nationally recognized securities dealer with expertise in remarketing variable-rate securities whose appointment has
been consented to in writing by the Liquidity Provider (which consent shall not be unreasonably withheld) to use its
best efforts to find purchasers for all VRDP Shares properly tendered pursuant to a Tender. All such VRDP Shares
shall be remarketed at the Purchase Price of such VRDP Shares.

(f)        In connection with any attempted Remarketing, all tendered VRDP Shares will be remarketed at the Purchase
Price of such VRDP Shares. The calculation of the Purchase Price of the VRDP Shares that are remarketed or
purchased by the Liquidity Provider will be made by the Remarketing Agent in advance of such Remarketing or
purchase and, together with the details of the aggregate number and Purchase Price of remarketed VRDP Shares and
the aggregate number and Purchase Price of VRDP Shares to be purchased by the Liquidity Provider pursuant to the
Purchase Obligation, will be communicated by the Remarketing Agent to the Fund, the Liquidity Provider and the
Tender and Paying Agent by email transmission or facsimile transmission by 2:00 p.m., New York City time, on the
Business Day immediately preceding the Purchase Date, as described below. The proceeds of any sale of any
remarketed VRDP Shares by the Remarketing Agent relating to tendered VRDP Shares will be used for the purchase
of the remarketed VRDP Shares at the Purchase Price, and the terms of the sale will provide for the wire transfer of
such Purchase Price by the Remarketing Agent to be received by the Tender and Paying Agent no later than 11:00
a.m., New York City time, on the related Purchase Date for payment to the Agent Member of the Beneficial Owner, in
the case of an Optional Tender, or Holder, in the case of a Mandatory Tender, tendering VRDP Shares for sale
through the Securities Depository in immediately available funds against delivery of the tendered VRDP Shares to the
Tender and Paying Agent through the Securities Depository, the delivery of such VRDP Shares to the Tender and
Paying Agent through the Securities Depository no later than 2:00 p.m., New York City time, on the Purchase Date,
and the re-delivery of such VRDP Shares by means of �FREE� delivery through the Securities Depository to the
Remarketing Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m.,
New York City time, on the relevant Purchase Date.

(g)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by email transmission or facsimile transmission, that sets forth the number of VRDP Shares, if any, that it
successfully remarketed for purchase on such Purchase Date and the aggregate Purchase Price of such sold VRDP
Shares and the number of VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and
the aggregate Purchase Price of such unsold VRDP Shares to be paid by the Liquidity Provider. If the Remarketing
Notice states that the Remarketing Agent has not successfully remarketed all of the VRDP Shares to be purchased on
such Purchase Date, the Tender and Paying Agent shall promptly, and in any event not later than 4:00 p.m., New York
City time, on such Business Day, deliver by Electronic Means to the Liquidity Provider (with a copy to the Fund) a
Preliminary Notice of Purchase that, subject to delivery of the Final Notice of Purchase on the Purchase Date
described below, provides for the purchase by the Liquidity Provider of the number of such VRDP Shares that the
Remarketing Agent stated in the Remarketing Notice as not having been successfully remarketed, including the
aggregate Purchase Price of such VRDP Shares, as calculated by the Remarketing Agent. If the Remarketing Notice
states that the Remarketing Agent has not successfully remarketed all of the VRDP Shares to be purchased on such
Purchase Date (or if remarketing proceeds for any tendered VRDP Shares have not been received for any reason by
the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date), the Tender and Paying
Agent shall deliver by Electronic Means to the Liquidity Provider (with a copy to the Fund) by 12:00 noon, New York
City time, on such Purchase Date a Final Notice of Purchase that states the number of VRDP Shares required to be
purchased by the Liquidity Provider. For purposes of the Final Notice of Purchase, any tendered VRDP Shares for
which remarketing proceeds have not been received for any reason by the Tender and Paying Agent by 11:00 a.m.,
New York City time, on the Purchase Date, shall be treated as not having been successfully remarketed and shall be
required to be purchased by the Liquidity Provider. The payment obligation of the Liquidity Provider shall equal the
Purchase Price of the VRDP Shares stated in the Final Notice of Purchase delivered to the Liquidity Provider, as being
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(h)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any VRDP
Shares, wire transfer the aggregate Purchase Price of all VRDP Shares in respect of which Final Notices of Purchase
have been delivered to it for purchase of VRDP Shares on such date, as follows: (i) in the case of a Final Notice of
Purchase delivered by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account
of the Tender and Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and
(ii) in the case of a Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an
Optional Tender, or by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent
or for any reason the Tender and Paying Agent does not perform its obligations under this Agreement and the
Liquidity Provider has received a Remarketing Notice that such VRDP Shares have not been the subject of an
agreement of sale in a Remarketing and has received written notice from the Fund that there is no Tender and Paying
Agent or that the Tender and Paying Agent does not intend to perform its obligations hereunder, by payment against
delivery of the VRDP Shares that are the subject of any such Final Notice of Purchase, through means of the
Securities Depository in the case of Global VRDP Shares. The Fund is required pursuant to the Statement, in the event
there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not, or in the reasonable
judgment by the Fund will not, perform its obligations under the VRDP Purchase Agreement, to (i) upon becoming
aware thereof, promptly notify the Liquidity Provider, the Remarketing Agent and Holders by Electronic Means of
such event, and (ii) so long as such event is continuing, use its best efforts to direct and request the Remarketing
Agent to forward, concurrently with the delivery thereof to the Liquidity Provider or as promptly as practicable
thereafter, any Remarketing Notice to each Beneficial Owner or Holder tendering VRDP Shares that are the subject of
such notice.

(i)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, VRDP Shares in
satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the Liquidity
Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall be held
in trust for the benefit of the Liquidity Provider until the VRDP Shares are delivered by the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, and by the tendering Holder, in the case of a
Mandatory Tender, against payment therefor or returned to the Liquidity Provider. Any funds paid by the
Remarketing Agent and held in an account of the Tender and Paying Agent for the payment of the Purchase Price in
connection with a Remarketing shall be held in trust for the benefit of the Remarketing Agent on account of
purchasers purchasing in a Remarketing until the VRDP Shares are delivered by the tendering Beneficial Owners or
their Agent Members, in the case of an Optional Tender, or by the tendering Holders, in the case of a Mandatory
Tender, against payment therefor, or returned to the Remarketing Agent on account of purchasers purchasing in a
Remarketing. Upon receipt of VRDP Shares from the tendering Beneficial Owners or their Agent Members, in the
case of an Optional Tender, or from the tendering Holders, in the case of a Mandatory Tender, by the Tender and
Paying Agent, the Tender and Paying Agent shall pay, subject to receipt of the Purchase Price by the Tender and
Paying Agent in the form of remarketing proceeds from the Remarketing Agent, with respect to VRDP Shares
successfully remarketed by the Remarketing Agent, or in the form of payment pursuant to the VRDP Purchase
Agreement from the Liquidity Provider, with respect to VRDP Shares subject to purchase pursuant to the Purchase
Obligation, the Purchase Price for such VRDP Shares to such tendering Beneficial Owner, Agent Member or Holder,
as the case may be. In accordance with and subject to the foregoing, the Tender and Paying Agent shall effect any
such payment on the applicable Purchase Date.

(j)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Global VRDP Shares
and their Remarketing will be accomplished in accordance with the applicable procedures of the Securities
Depository.
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(k)        In the event of a Failed Remarketing Condition, of which the Tender and Paying Agent, pursuant to the
Tender and Paying Agent Agreement, has received notice by Electronic Means, the Tender and Paying Agent will
promptly provide notice of such Failed Remarketing Condition, by Electronic Means, to the Fund and Holders.

(l)        At any time that no Purchase Obligation is in effect (or with respect to a remarketing of VRDP Shares held by
the Liquidity Provider as to which any then-effective Purchase Obligation by a successor liquidity provider is
inapplicable as provided in the VRDP Fee Agreement), any VRDP Shares unsold in a Remarketing shall be returned
to the tendering Beneficial Owners or their Agent Members, or the tendering Holders, as the case may be, by the
Tender and Paying Agent. For purposes of the parenthetical in the preceding sentence, the Purchase Obligation of a
successor liquidity provider shall be treated as inapplicable to VRDP Shares held by the Liquidity Provider unless and
until either the Fund or the Liquidity Provider shall have given the Tender and Paying Agent written notice that the
VRDP Fee Agreement has been amended to make it applicable.

(m)        VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding VRDP Shares. The Mandatory Purchase Date
shall not be later than seven days following the date a Mandatory Purchase Notice is sent to Holders by Electronic
Means, and in any event shall be not later than the Business Day immediately preceding the termination of this
Agreement. Any notice given in respect of a Mandatory Purchase under the Statement shall be conclusively presumed
to have been duly given, whether or not the Holders receive such notice. Upon the occurrence of a Mandatory
Purchase Event, all Outstanding VRDP Shares automatically shall be subject to Mandatory Purchase by the Liquidity
Provider at the Purchase Price on the Mandatory Purchase Date, including any VRDP Shares tendered pursuant to an
Optional Tender or Mandatory Tender for which the Purchase Date has not yet occurred. In the event that VRDP
Shares are issued in certificated form and a Holder fails to deliver such VRDP Shares to which a Mandatory Purchase
relates on or prior to the Mandatory Purchase Date, the Holder of such VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP
Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place
stop-transfer orders against the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the
purchase of undelivered VRDP Shares shall be held in a separate account, shall not be invested, and shall be held for
the exclusive benefit of the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed
to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the
purchaser replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.

(n)        The Liquidity Provider shall not have any responsibility for, or incur any liability in respect of, any losses,
claims, damages, liabilities or expenses (including reasonable fees and expenses of counsel) (�Losses�) relating to any
act by the Tender and Paying Agent, or any failure to act or to perform any of its obligations, other than Losses arising
out of the bad faith, gross negligence or willful misconduct of the Liquidity Provider.

(o)        VRDP Shares purchased by the Liquidity Provider pursuant to this Section 2.02 shall be delivered to the
Liquidity Provider or its nominee as specified by the Liquidity Provider.

(p)        If there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform any
of its foregoing obligations hereunder on behalf of any Beneficial Owner or Holder, such Beneficial Owner or its
Agent Member or Holder may perform any such obligations in place of the Tender and
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Paying Agent (if any) with respect to the VRDP Shares of such Beneficial Owner or Holder and payments shall be
made to the account(s) specified by such Beneficial Owners or Holders.

(q)        In connection with any Special Rate Period designated pursuant to Section 4 of the Statement, the Fund may,
without the vote or consent of any Holder of VRDP Shares but with prior written consent of the Liquidity Provider,
provide in the Notice of Proposed Special Rate Period relating to the VRDP Shares, for provisions relating solely to
such Special Rate Period that differ from those provided in the Statement, including with respect to the Purchase
Obligation, optional tender provisions, mandatory tender provisions, mandatory purchase provisions, the dividend rate
setting provisions (including as to the Maximum Rate), and, if the dividend may be determined by reference to an
index, formula or other method, the manner in which it will be determined, Special Redemption Provisions or other
redemption provisions (other than Section 10(b)(i)(A) of the Statement) and modified or new definitions as specified
in the Notice of Proposed Special Rate Period for such Special Rate Period; provided that such provisions do not
affect the parity ranking of the VRDP Shares relative to any other series of Preferred Shares of the Fund then
outstanding with respect to dividends or distribution of assets upon dissolution, liquidation or winding up of the affairs
of the Fund. Any such Special Rate Period, and establishment of any such provisions applicable during such Special
Rate Period, must be preceded by a Mandatory Tender as provided in this Agreement.

SECTION 2.03.        Extension of Scheduled Termination Date.

Under the VRDP Fee Agreement, the Fund shall have the right, exercisable not more than 120 days nor less than 90
days prior to the Scheduled Termination Date, to request that the Liquidity Provider extend the term of such
Scheduled Termination Date for an additional period, which request may be conditioned upon terms and conditions
that are different from the terms and conditions of this Agreement and the VRDP Fee Agreement then in effect. Under
the VRDP Fee Agreement, the Fund will acknowledge and agree that the Liquidity Provider may grant or deny any
request for extension of the Scheduled Termination Date in its sole and absolute discretion.

SECTION 2.04.        Reduction of Available Commitment.

As of the opening of business on the day following the Liquidity Provider�s receipt of written notice (which the Tender
and Paying Agent will provide within two (2) Business Days of receipt of notice from the Fund) of any redemption or
other repurchase of VRDP Shares consummated by the Fund, the Available Commitment shall automatically be
reduced by the amount applicable to the VRDP Shares so redeemed or otherwise repurchased; and the Available
Commitment in respect of such VRDP Shares shall be extinguished and shall not thereafter be revived, except with
the prior written consent of the Liquidity Provider.

SECTION 2.05.        Claw-Back Provision.

In the event that any dividends or redemption proceeds paid by the Fund on Outstanding VRDP Shares prior to the
occurrence of a Fund Insolvency Event are required to be, and are, paid over to the bankruptcy estate of the Fund
pursuant to a final, non-appealable judgment of a court of competent jurisdiction arising out of a Fund Insolvency
Event, any Beneficial Owner (or former Beneficial Owner) of VRDP Shares that has paid over to the bankruptcy
estate of the Fund pursuant to such judgment any dividends or redemption proceeds previously received from the
Fund may demand reimbursement from the Liquidity Provider of any amounts so paid. The Liquidity Provider agrees
to make such reimbursement payment within three Business Days of receipt of any such demand for payment made in
writing and accompanied by evidence reasonably satisfactory to the Liquidity Provider, of payment made to the
bankruptcy estate of the Fund by or on behalf of the demanding party. In connection with any reimbursement payment
by the Liquidity Provider, the Beneficial Owner (or former Beneficial Owner) of VRDP Shares shall be deemed to
have transferred, assigned and conveyed to the Liquidity Provider the right to receive from the Fund and the
bankruptcy estate of the Fund any such dividends or redemption proceeds in exchange for the reimbursement payment
by the Liquidity Provider, and the Beneficial Owner (or former Beneficial Owner) shall execute, acknowledge and
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assignments and other documents as the Liquidity Provider may reasonably request and are reasonably necessary in
order to effectuate such assignment. The provisions of this Section 2.05 shall survive any expiration or termination of
this Agreement, in respect of any dividends or redemption proceeds paid by the Fund on Outstanding VRDP Shares
during the term of this Agreement, and shall be in addition to any other obligation of the Liquidity Provider under this
Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE TENDER AND PAYING AGENT

The representations and warranties set out in this Article III are given hereunder by the Tender and Paying Agent on
the date hereof only and are not repeated on any subsequent date.

SECTION 3.01.        Existence; Binding Effect.

The Tender and Paying Agent represents and warrants to the Liquidity Provider that (i) the Tender and Paying Agent
is duly organized and is validly existing as a banking corporation under the laws of the State of New York, (ii) it has
the corporate power to enter into and perform its obligations under this Agreement and each Related Document to
which it is a party and (iii) this Agreement constitutes the legal, valid and binding obligation of the Tender and Paying
Agent except as the same may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws
related to or affecting the rights of creditors generally from time to time in effect and by general principles of equity.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE LIQUIDITY PROVIDER

The representations and warranties set out in this Article IV are given hereunder by the Liquidity Provider on the date
hereof only and are not repeated on any subsequent date.

SECTION 4.01.        Existence.

The Liquidity Provider is a Canadian chartered bank duly established and validly existing under the Bank Act
(Canada) and duly licensed to operate its New York branch located at 200 Vesey Street, New York, New York (the
�WFC, New York, Branch�) under License No. 80072, issued by the Comptroller of the Currency of the United States
of America. The Liquidity Provider has all requisite power and authority to execute and deliver, and to perform its
obligations under this Agreement, including, without limitation, the Purchase Obligation, and to do so acting through
the WFC, New York, Branch.

SECTION 4.02.        Authorization; Contravention.

The execution, delivery and performance by the Liquidity Provider of this Agreement, including, without limitation,
the Purchase Obligation, are within the Liquidity Provider�s powers, have been duly authorized by all necessary action,
require no action by or in respect of, or filing with, any governmental body, agency or official and do not violate or
contravene, or constitute a default under, any provision of applicable law, charter, ordinance or regulation or of any
material agreement, judgment, injunction, order, decree or other instrument binding upon the Liquidity Provider or
result in the creation or imposition of any lien or encumbrance on any asset of the Liquidity Provider, except for
violations, contraventions or defaults, or the creation or imposition of liens which would not have a material adverse
effect on the Purchase Obligation.

SECTION 4.03.        Binding Effect.
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thereof may be limited by bankruptcy, insolvency or similar laws affecting creditors� rights generally and (ii) the
availability of equitable remedies may be limited by equitable principles of general applicability, it being understood
that the enforceability of indemnification provisions may be subject to limitations imposed under applicable securities
laws.

SECTION 4.04.        Financial Information.

The consolidated balance sheets and the related consolidated statements of income, comprehensive income, changes
in equity and cash flows set forth in the Liquidity Provider�s Annual Report to Shareholders for the fiscal year ended
[�], and the auditor�s report with respect thereto, copies of which have heretofore been furnished to the Fund, present
fairly, in all material respects, the balance sheet of the Liquidity Provider and subsidiaries as at [�], [�] and [�], and their
financial performance and cash flows for the years ended [�] and [�] in accordance with International Financial
Reporting Standards as issued by the International Accounting Standards Board. The audits of these statements were
conducted in accordance with Canadian generally accepted auditing standards and the standards of the Public
Company Accounting Oversight Board (United States). Since [�], no transaction or event has occurred and no change
has occurred in the condition (financial or otherwise) or operations of the Liquidity Provider that would materially and
adversely affect its ability to perform its obligations under this Agreement, including, without limitation, the Purchase
Obligation.

SECTION 4.05.        Litigation.

Except as disclosed in the Information Memorandum or in a schedule delivered to the Fund prior to the date hereof, no
action, suit, proceeding or investigation is pending or (to the best knowledge of the Liquidity Provider) overtly
threatened in writing against the Liquidity Provider in any court or before any governmental authority in any way
contesting or, if decided adversely, would affect the validity of this Agreement, including, without limitation, the
Purchase Obligation.

SECTION 4.06.        Consents.

All consents, licenses, approvals, validations and authorizations of, and registrations, validations or declarations by or
with, any court or any regulatory, supervisory or governmental agency, bureau or agency required to be obtained in
connection with the performance of the Liquidity Provider under this Agreement or the execution, delivery by, or the
validity or enforceability against, the Liquidity Provider of this Agreement and the other Related Documents to which
the Liquidity Provider is a party have been obtained and are in full force and effect. If and to the extent that the
Purchase Obligation is determined to be a �security� for purposes of the Securities Act of 1933, as amended (the
�Securities Act�), the Purchase Obligation is exempt from registration under Section 3(a)(2) of the Securities Act.

SECTION 4.07.        Ranking.

Subject to the rights of any holder of any security interest in any property of the Liquidity Provider that the Liquidity
Provider is permitted to create under Section 419(1) of the Bank Act, the obligations of the Liquidity Provider under
this Agreement in the case of the insolvency of the Liquidity Provider rank pari passu with the payment of the deposit
liabilities of the Liquidity Provider and all other liabilities of the Liquidity Provider (except the liabilities referred to in
Section 369(1)(d) and (e) of the Bank Act which rank subordinate to the deposit liabilities and those other liabilities),
except that:

(a)        pursuant to Section 369(1)(a) of the Bank Act, the payment of any amount due to Her Majesty in Right of
Canada, in trust or otherwise, except indebtedness evidenced by subordinated indebtedness, shall be a first charge on
the assets of the Liquidity Provider;

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

834



17

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

835



(b)        pursuant to Section 369(1)(b) of the Bank Act, the payment of any amount due to her Majesty in Right of a
Province of Canada, in trust or otherwise, except indebtedness evidenced by subordinated indebtedness, shall be a
second charge on the assets of the Liquidity Provider; and

(c)        pursuant to Section 31(2) of the Canadian Payments Act, where a bankruptcy order is made against the
Liquidity Provider or a winding-up order is made in respect of the Liquidity Provider the items set out in clauses
(i) and (ii) below shall be paid from the estate of the Liquidity Provider, in priority to any other claim against the
estate of the Liquidity Provider, in the following order:

(i)                unpaid cheques or orders that had been drawn on the Liquidity Provider and certified by the Liquidity
Provider prior to the making of the bankruptcy order or winding-up order; and

(ii)                unpaid priority payment instructions (as such term is defined in the Canadian Payments Act) drawn on
the Liquidity Provider and issued prior to the making of the bankruptcy order or winding-up order.

SECTION 4.08.        1940 Act Status.

The Liquidity Provider is not required to register as an �investment company,� within the meaning of the 1940 Act and
the rules and regulations of the SEC thereunder.

ARTICLE V

DUTIES OF THE TENDER AND PAYING AGENT

SECTION 5.01.        Duties and Responsibilities.

(a)        The Tender and Paying Agent is acting solely as agent for the Fund hereunder and owes no duties, fiduciary or
otherwise, to any other Person by reason of this Agreement, other than to the Liquidity Provider as and to the extent
expressly provided for herein.

(b)        The Tender and Paying Agent undertakes to perform such duties and only such duties as are specifically set
forth in this Agreement and no implied covenants or obligations shall be read into this Agreement against the Tender
and Paying Agent.

(c)        In the absence of gross negligence (and, with respect to the handling of funds, in the absence of negligence),
willful misconduct or bad faith on its part, the Tender and Paying Agent shall not be liable for any action taken,
suffered or omitted or for any error of judgment made by it in the performance of its duties under this Agreement. The
Tender and Paying Agent shall not be liable for any error of judgment made in good faith unless and to the extent
resulting from its own gross negligence (and with respect to the handling of funds, its own negligence).

SECTION 5.02.        Rights of the Tender and Paying Agent.

(a)        The Tender and Paying Agent shall not incur liability for following the instructions herein contained or
expressly provided for, or written instructions authorized hereby. The Tender and Paying Agent may conclusively rely
and shall be fully protected in acting or refraining from acting upon any communication authorized hereby and upon
any written instruction, notice, request, direction, consent, report, certificate, share certificate or other instrument,
paper or document, in the absence of gross negligence, believed by it to be genuine. The Tender and Paying Agent
shall not be liable for acting upon any telephone communication authorized hereby which the Tender and Paying
Agent believes in the absence of gross negligence to have been given by the Fund, a Holder, a Beneficial Owner, an
Agent Member, the Liquidity Provider or the Remarketing Agent. The Tender and Paying Agent may record
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(b)        The Tender and Paying Agent may consult with counsel of its choice and the advice or opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by it
hereunder in good faith and in reliance thereon.

(c)        The Tender and Paying Agent shall not be required to advance, expend or risk its own funds or otherwise
incur or become exposed to financial liability in the performance of its duties hereunder.

(d)        The Tender and Paying Agent may perform its duties and its rights hereunder either directly or by or through
agents or attorneys.

(e)        Anything in this Agreement to the contrary notwithstanding, in no event shall the Tender and Paying Agent be
liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including but not limited
to lost profits), even if the Tender and Paying Agent has been advised of the likelihood of such loss or damage and
regardless of the form of action.

(f)        The Tender and Paying Agent shall not be obligated to take any legal action hereunder that might, in its
judgment, involve any expenses or liability, unless it has been furnished with indemnity reasonably satisfactory to it.

(g)        The Tender and Paying Agent shall not be responsible or liable for any failure or delay in the performance of
its obligations under this Agreement arising out of or caused, directly or indirectly, by circumstances beyond its
reasonable control, including, without limitation, acts of God; earthquakes; flood; terrorism; wars and other military
disturbances; sabotage; epidemics; riots; interruptions; loss or malfunction of utilities, computer (hardware or
software) or communication services; accidents; labor disputes; acts of civil or military authority and governmental
action. The Tender and Paying Agent shall use commercially reasonable efforts to commence performance of its
obligations during any of the foregoing circumstances.

(h)        The Tender and Paying Agent makes no representation as to, and shall have no liability with respect to, the
correctness of the recitals in, or the validity (with respect to parties other than the Tender and Paying Agent), accuracy
or adequacy of this Agreement (including any schedules hereto), any VRDP Shares, the Statement, any offering
material used in connection with the offer and sale of any VRDP Shares or any other agreement or instrument
executed in connection with the transactions contemplated herein or in any thereof.

(i)        The permissive right of the Tender and Paying Agent under this Agreement to take or omit to take any action
shall not be construed as a duty.

(j)        The Tender and Paying Agent may request that the Liquidity Provider deliver a certificate setting forth the
names of individuals and/or titles of officers authorized at such time to take specified actions pursuant to this
Agreement, which certificate may be signed by any person authorized to sign such a certificate, including any person
specified as so authorized in any such certificate previously delivered and not superseded.

(k)        Unless otherwise mutually agreed between the Liquidity Provider and the Tender and Paying Agent, the
Tender and Paying Agent shall have no duty to invest any funds deposited with it at any time pursuant to this
Agreement and shall be under no duty or obligation to pay any interest or earnings on or with respect to amounts held
or deposited hereunder. In the event the Liquidity Provider and the Tender and Paying Agent shall otherwise agree,
any interest or earnings on or with respect to any amount held or deposited hereunder shall be remitted to the Fund in
accordance with such agreement. The Tender and Paying Agent shall be under no duty or obligation to collateralize or
pledge any security therefor, or to segregate any amounts hereunder except as may be required by law; provided,
however, that the Tender and Paying Agent shall hold any Purchase Price received from the Liquidity Provider in a
separate account in trust for the benefit of the Liquidity Provider pending delivery of such Purchase Price to a Holder
or Beneficial Owner or its Agent Member in payment of any VRDP Shares that are the subject of a Tender or
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(l)        The Tender and Paying Agent, in its individual or any other capacity, may become the owner or pledgee of
VRDP Shares with the same rights it would have if it were not Tender and Paying Agent.

(m)        Nothing contained herein shall be construed to require the Tender and Paying Agent to advance its own funds
to any Holder if sufficient funds have not been deposited with the Tender and Paying Agent by the Fund for the
purpose of making payments hereunder.

(n)        The Tender and Paying Agent shall have no duty to examine and shall not be charged with knowledge of the
contents of any report, information or document delivered to it hereunder. The Tender and Paying Agent shall have no
duty to determine the occurrence or continuance of any event or events that constitute a Liquidity Provider Ratings
Event, Mandatory Tender Event, Mandatory Purchase Event or Failed Remarketing Condition or to determine
whether any agreement satisfies the requirements of an Alternate VRDP Purchase Agreement.

(o)        The Tender and Paying Agent has no obligation under the terms of this Agreement or otherwise to enforce any
rights or exercise any remedies that may be available to any Holder or Beneficial Owner or other Person that arise out
of or relate to this Agreement or otherwise.

SECTION 5.03.        Tender and Paying Agent�s Disclaimer.

The Tender and Paying Agent makes no representation as to the validity (except with respect to itself) or adequacy of
this Agreement or any VRDP Shares issued or to be issued.

SECTION 5.04.        Concerning the Securities Depository.

(a)        None of the Liquidity Provider or the Tender and Paying Agent shall have any responsibility or obligation to
any Beneficial Owner of an interest in a Global VRDP Share, an Agent Member or other Person with respect to the
accuracy of the records of the Securities Depository or its nominee or of any Agent Member, with respect to any
ownership interest in the Global VRDP Shares or with respect to the delivery to any Agent Member, Beneficial Owner
or other Person (other than the Securities Depository to the extent provided in the Related Documents) of any notice
(including any Notice of Redemption) or the payment of any amount, under or with respect to such VRDP Shares. All
notices and communications to be given to the Holders and all payments to be made to Holders under this Agreement
or the Related Documents shall be given or made only to or upon the order of the registered holders (which shall be
the Securities Depository or its nominee in the case of Global VRDP Shares). The rights of Beneficial Owners in the
Global VRDP Shares shall be exercised only through the Securities Depository subject to the applicable procedures of
the Securities Depository. The Liquidity Provider and the Tender and Paying Agent shall be entitled to rely and shall
be fully protected in acting upon information furnished by the Securities Depository with respect to its members,
participants and any beneficial owners. The Fund and the Tender and Paying Agent shall be entitled to deal with the
Securities Depository, and any nominee thereof that is the registered holder of any Global VRDP Shares for all
purposes of this Agreement or the Related Documents relating to such Global VRDP Shares (including the payment of
dividends, redemption price, if any, and additional amounts, if any, and the giving of instructions or directions by or to
the owner or holder of a beneficial ownership interest in such Global VRDP Shares), as the sole holder of such Global
VRDP Shares and shall have no obligations to the Beneficial Owners thereof. None of the Liquidity Provider or the
Tender and Paying Agent shall have any responsibility or liability for any acts or omissions of the Securities
Depository with respect to such Global VRDP Shares, for the records of the Securities Depository, including records
in respect of beneficial ownership interests in respect of any such Global VRDP Shares, for any transactions between
the Securities Depository and any Agent Member or between or among the Securities Depository, any such Agent
Member and/or any holder or owner of a beneficial interest in such Global VRDP Shares, or for any transfers of
beneficial interests in any such Global VRDP Shares.
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Agreement or under applicable law with respect to any transfer of any interest in any VRDP Share (including any
transfers between or among Agent Members or Beneficial Owners of interests in any Global VRDP Shares), other
than to require delivery of such certificates, other documentation or evidence, if any, as are expressly required by, and
to do so if and when expressly required by the terms of this Agreement, and to examine the same to determine
substantial compliance as to form with the express requirements hereof.

ARTICLE VI

COVENANTS OF THE LIQUIDITY PROVIDER

The Liquidity Provider agrees that, so long as there is any Purchase Obligation hereunder or any amount payable
hereunder or under any VRDP Shares remains outstanding:

SECTION 6.01.        Fund Insolvency Event.

The Liquidity Provider agrees to perform all of its obligations hereunder, including the obligation to purchase the
VRDP Shares in accordance with Article II herein, notwithstanding a Fund Insolvency Event.

SECTION 6.02.        Waiver.

In the event of a termination of this Agreement as a result of a Termination Event, the Liquidity Provider agrees to
waive its right with respect to Purchased VRDP Shares to exercise the Purchase Obligation provided by any
subsequent Liquidity Provider; provided, however, that any Purchased VRDP Shares that are subsequently sold by the
Liquidity Provider in a successful Remarketing shall at the time of such sale and thereafter have the full benefit of the
Purchase Obligation of any subsequent Liquidity Provider; and, provided, further, that any Purchase Obligation of a
subsequent Liquidity Provider with respect to the Purchased VRDP Shares shall be on parity with the Purchase
Obligation of such Liquidity Provider with respect to all other Outstanding VRDP Shares.

SECTION 6.03.        Notice of Extraordinary Corporate Event.

To the extent permitted by law and under applicable confidentiality restrictions, the Liquidity Provider shall provide
(a) written notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the
definition of an Extraordinary Corporate Event, to the Fund at least 10 days prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event or 10 days prior to the scheduled date of the applicable listed
occurrence in clause (i) of such definition, respectively.

ARTICLE VII

MISCELLANEOUS

SECTION 7.01.        Replacement of the Tender and Paying Agent.

Any resignation or removal of the Tender and Paying Agent shall be effective only upon a replacement Tender and
Paying Agent entering into a replacement of this Agreement with the Liquidity Provider.

SECTION 7.02.        Notices.

All notices, requests and other communications to the Liquidity Provider shall be in writing (including telecopy,
electronic mail or similar writing), except in the case of notices and other communications permitted to be given by
telephone, and shall be given to such party at its address or telecopy number or email address set forth below or to
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for the purpose by notice to the other party. All notices, requests, demands and communications to be delivered to the
Tender and Paying Agent shall be sent by Electronic Means to the attention of the Tender and Paying Agent at the
office of the Tender and Paying Agent as set forth below or to
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such other Persons and/or such other addresses, telecopy numbers or email addresses as such party may hereafter
specify for the purpose of notice to the other party. Each such notice, request or other communication shall be
effective (i) if given by mail, upon receipt, or (ii) if given by any other means, when delivered at the address specified
in this Section. The notice address for each party is specified below:

(a) if to the Liquidity Provider:
Royal Bank of Canada

Global Loans Administration

WFC Branch

200 Vesey Street

New York, NY 10281-8098

Ashish Jawa/Khai Duong

Tel: (416) 955-6714/6678

Fax: (212) 428-2372

Email: ashish.jawa@rbc.com/khai.duong@rbc.com

(b) if to the Tender and Paying Agent:
The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Mike Diep

Vice President

Tel: (212) 815-2834

Fax: (212) 815-2830

Email: mike.diep@bnymellon.com
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Christina Sotiriou

Vice President

Tel: (212) 815-2888

Fax: (212) 815-2830

Email: christina.sotiriou@bnymellon.com

Wire Instructions:

The Bank of New York Mellon

New York New York

ABA# 021000018

G/L/A# 111-565

For Further Credit to Account #[�]

Ref: mm/dd/yy and Event (e.g.: Purchase Date or Mandatory Tender)

Attn: Mike Diep, Tel: (212) 815-2834

Any payments required to be made by either party to the other, or any VRDP Shares required to be delivered by the
Tender and Paying Agent to the Liquidity Provider, unless otherwise provided in a Related Document, shall be made
in immediately available funds or delivered, by wire transfer, to the account of the applicable party listed under �Wire
Instructions.�
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SECTION 7.03.        No Waivers.

(a)        The rights of the Liquidity Provider hereunder are separate from and in addition to any rights that the
Liquidity Provider, as a holder of any VRDP Share, may have under the terms of such VRDP Share or any Related
Document or otherwise.

(b)        No failure or delay by the Liquidity Provider in exercising any right, power or privilege hereunder or under
the VRDP Shares shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or
further exercise thereof or the exercise of any other right, power or privilege. No failure or delay by the Liquidity
Provider in exercising any right, power or privilege under or in respect of the VRDP Shares or any other Related
Document shall affect the rights, powers or privileges of the Liquidity Provider hereunder or shall operate as a
limitation or waiver thereof. The rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by law.

SECTION 7.04.        Amendments and Waivers.

Any provision of this Agreement may be amended or waived with the consent of the Fund if, but only if, such
amendment or waiver is in writing and is signed by the Tender and Paying Agent and the Liquidity Provider;
provided, that no amendment or waiver that affects any preference, right or power of the VRDP Shares or the Holders
thereof shall be made except as permitted under the Declaration and the Statement, and agreed to by the Fund. The
provision of Section 7.10 relating to the third-party beneficiary rights of Holders and Beneficial Owners may be
amended only with the prior written consent of Holders of 100% of the Outstanding VRDP Shares.

SECTION 7.05.        Successors and Assigns.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. Neither party hereto may assign or otherwise transfer any of its rights or obligations
under this Agreement without the prior written consent of the other party and the Fund. Any assignment without such
prior written consent shall be void. The obligations of the Liquidity Provider to purchase VRDP Shares pursuant to
this Agreement shall run to the benefit of those beneficiaries identified in Section 7.10 and the Purchase Obligation
evidenced hereby shall not be transferable except in connection with a transfer of VRDP Shares or any beneficial
interest therein, whereupon the Purchase Obligation shall automatically run to the benefit of the transferee.

SECTION 7.06.        Term of this Agreement.

(a)        Subject to subsections (b) and (c) below, this Agreement shall terminate on the later of (i) the earlier of (x) the
Scheduled Termination Date (as such date may be extended in accordance with Section 2.03 hereof) and (y) the
reduction of the Available Commitment of the Liquidity Provider to zero; and (ii) the date of payment of all sums
payable by the Liquidity Provider pursuant to this Agreement.

(b)        Notwithstanding the foregoing, (i) the Tender and Paying Agent, acting upon instructions of the Fund, may
terminate this Agreement prior to the Scheduled Termination Date (as such date may be extended in accordance with
Section 2.03 hereof) in accordance with this Section 7.06(b) as of the Liquidity Provider Ratings Event Termination
Date specified by notice in writing to the Liquidity Provider following the occurrence of a Liquidity Provider Ratings
Event or (ii) this Agreement shall terminate prior to the Scheduled Termination Date (as such date may be extended in
accordance with Section 2.03 hereof) as of a Related Party Termination Date upon the occurrence of a Related Party
Termination Event or as of an Optional Early Termination Date upon the occurrence of an Optional Early
Replacement Event.
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(c)        No expiration or termination of this Agreement shall be effective, so long as VRDP Shares are Outstanding,
until the completion of a Mandatory Purchase in respect thereof, if then required under the Statement, including the
purchase by the Liquidity Provider of any VRDP Shares required to be purchased by it as a result thereof pursuant to
this Agreement.

SECTION 7.07.        New York Law.

This Agreement shall be construed in accordance with and governed by the law of the State of New York, without
regard to conflicts of law principles that would require the application of the law of another jurisdiction.

THE PARTIES HERETO HEREBY SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE FEDERAL
AND NEW YORK STATE COURTS LOCATED IN THE CITY OF NEW YORK IN CONNECTION WITH ANY
DISPUTE RELATED TO THIS AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY.

SECTION 7.08.        Waiver.

Each of the Tender and Paying Agent, the Liquidity Provider and each third party beneficiary of this Agreement
hereby waives trial by jury in any action, proceeding or counterclaim brought by any of the parties hereto or such third
party beneficiaries hereof against the other on any matters whatsoever arising out of or in any way connected with this
Agreement.

SECTION 7.09.        Counterparts.

This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument. This Agreement may be delivered by the exchange of
signed signature pages by facsimile transmission or by e-mail with a .pdf copy attached, and any printed or copied
version of any signature page so delivered shall have the same force and effect as an originally signed version of such
signature page.

SECTION 7.10.        Beneficiaries.

This Agreement is not intended and shall not be construed to confer upon any Person other than the parties hereto and
their successors and permitted assigns any rights or remedies hereunder, except that the agreement of the Liquidity
Provider to purchase VRDP Shares in accordance with the terms and conditions of this Agreement is made for the
benefit of the Holders and Beneficial Owners from time to time of the VRDP Shares and shall be directly enforceable
by the Holders or Beneficial Owners against the Liquidity Provider.

SECTION 7.11.        Entire Agreement.

This Agreement shall constitute the entire agreement and understanding between the parties hereto with respect to the
matters set forth herein and shall supersede any and all prior agreements and understandings relating to the subject
matter hereof.

SECTION 7.12.        Regulatory Matters.

Each party hereto acknowledges and agrees that it shall not be a condition precedent to the Purchase Obligation that
any seller of VRDP Shares demonstrate or account for any loss.
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SECTION 7.13.        Sovereign Immunity.

THE LIQUIDITY PROVIDER IRREVOCABLY WAIVES ANY IMMUNITY TO JURISDICTION TO WHICH IT
MAY OTHERWISE BE ENTITLED (INCLUDING SOVEREIGN IMMUNITY, IMMUNITY TO
PRE-JUDGMENT ATTACHMENT, POST-JUDGMENT ATTACHMENT AND EXECUTION) IN ANY LEGAL
SUIT, ACTION OR PROCEEDING AGAINST IT ARISING OUT OF OR BASED ON THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY THAT IS INSTITUTED IN ANY FEDERAL OR NEW
YORK STATE COURTS LOCATED IN THE CITY OF NEW YORK OR IN ANY COMPETENT COURT IN
CANADA. THE LIQUIDITY PROVIDER EXPRESSLY CONSENTS TO THE JURISDICTION OF ANY SUCH
COURT IN RESPECT OF ANY SUCH ACTION, AND WAIVES ANY OTHER REQUIREMENTS OF OR
OBJECTIONS TO PERSONAL JURISDICTION WITH RESPECT THERETO.

SECTION 7.14.        Severability.

If any clause, provision or section hereof shall be ruled invalid or unenforceable by any court of competent
jurisdiction, the invalidity or unenforceability of such clause, provision or section shall not affect any of the remaining
clauses, provisions or sections hereof.

SECTION 7.15.        Articles and Section Headings.

The Articles and Section headings and the Table of Contents herein are for convenience of reference only, and shall
not affect the construction, or limit or otherwise affect the meaning hereof.

SECTION 7.16.        Nonpetition Covenant�Liquidity Provider.

Notwithstanding any prior termination of this Agreement, Royal Bank of Canada, solely in its capacity as Liquidity
Provider, hereby covenants and agrees that it shall not, prior to the date which is one year and one day after the
redemption and the payment in full of the VRDP Shares and all accumulated dividends, petition or otherwise invoke
the process of any court or government authority for the purpose of commencing a case against the Fund under any
federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of the Fund or any substantial part of the property of the Fund; provided,
however, that nothing in this provision shall preclude, or be deemed to stop, the Liquidity Provider from taking any
action prior to the expiration of the aforementioned one year and one day period in (x) any case or proceeding
voluntarily filed or commenced by the Fund, (y) any involuntary insolvency proceeding filed or commenced against
the Fund by a Person other than the Liquidity Provider, or (z) with respect to its rights or preferences as a Beneficial
Owner or Holder of VRDP Shares.

SECTION 7.17.        Nonpetition Covenant�Tender and Paying Agent.

Notwithstanding any prior termination of this Agreement, The Bank of New York Mellon, solely in its capacity as
Tender and Paying Agent, hereby covenants and agrees that it shall not, prior to the date which is one year and one
day after the redemption and the payment in full of the VRDP Shares and all accumulated dividends, petition or
otherwise invoke process of any court or government authority for the purpose of commencing a case against, the
Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee,
trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the property of the Fund;
provided, however, that nothing in this provision shall preclude, or be deemed to stop, the Tender and Paying Agent
from taking any action prior to the expiration of the aforementioned one year and one day period (x) in any case or
proceeding voluntarily filed or commenced by the Fund, (y) in any involuntary insolvency proceeding filed or
commenced against the Fund by a Person other than the Tender and Paying Agent, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.
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SECTION 7.18.        Judgment Currency.

(a)        The Liquidity Provider agrees, to the fullest extent that it may effectively do so under applicable law, that if
for the purpose of obtaining or enforcing judgment against the Liquidity Provider in any court it is or becomes
necessary to convert the sum due in respect of this Agreement, including the Purchase Obligation, in the currency
required hereby (the �Required Currency�) into a currency in which a judgment will be rendered (the �Judgment
Currency�), the conversion shall be made at the rate of exchange at which, in accordance with normal banking
procedures, the Tender and Paying Agent could purchase in The City of New York, the Required Currency with the
Judgment Currency on the Business Day immediately preceding:

(i) the date of actual payment of the amount due, in the case of any proceeding in the
courts of the Province of Ontario or in the courts of any other jurisdiction that will give
effect to such conversion being made on such date; or

(ii) the date on which the final unappealable judgment is given, in the case of any
proceeding in the courts of any other jurisdiction (the date as of which such conversion
is made pursuant to this clause being hereinafter in this Section 7.18 referred to as the
�Judgment Conversion Date�).

(b)        If, in the case of any proceeding in the court of any jurisdiction referred to in clause (ii) of this Section 7.18,
there is a change in the rate of exchange between the Judgment Currency and the Required Currency prevailing
between the Judgment Conversion Date and the date of actual payment of the amount due, the Liquidity Provider shall
pay such additional amount (if any, but in any event not a lesser amount) as may be necessary to ensure that the
amount paid in the Judgment Currency, when converted at the rate of exchange prevailing on the date of payment, will
produce the amount of Required Currency which could have been purchased with the amount of Judgment Currency
stipulated in the judgment or judicial order at the rate of exchange prevailing on the Judgment Conversion Date;
provided, that if the amount paid in the Judgment Currency when converted at such rate would exceed the amount due
in the Required Currency, the excess shall be returned to the Liquidity Provider.

(c)        The Liquidity Provider also agrees, to the fullest extent that it may effectively do so under applicable law, that
its obligations under this Agreement, including the Purchase Obligation, to make payments in the Required Currency
(i) shall not be discharged or satisfied by any tender, or any recovery pursuant to any judgment, in any currency other
than the Required Currency, except to the extent that such tender or recovery shall result in the effective receipt by the
payee of the full amount of the Required Currency expressed to be payable in respect of such payments or adjudged to
be due in such judgment, (ii) shall be enforceable as an alternative or additional cause of action for the purpose of
recovering in the Required Currency the amount, if any, by which such effective receipt shall fall short of the full
amount of the Required Currency so expressed to be payable or adjudged to be due and (iii) shall not be affected by
judgment being obtained for any other sums due under this Agreement, including the Purchase Obligation.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized representatives as of the day and year first above written.

THE BANK OF NEW YORK MELLON,
as Tender and Paying Agent

By:
Name:
Title:

ROYAL BANK OF CANADA

By:
Name:
Title:
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SCHEDULE I

Description of VRDP Shares: 1,056 Nuveen California Dividend Advantage
Municipal Fund Series 4 Variable Rate Demand
Preferred Shares, or such other number of shares of
such Series as may be Outstanding from time to time in
accordance with the terms of this Agreement, the
VRDP Fee Agreement and the Statement

Initial Remarketing Agent: RBC Capital Markets, LLC

I-1
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To be completed by Tender and Paying Agent only �

Check applicable box:

¨  This is a Preliminary Notice of Purchase

¨  This is a Final Notice of Purchase

EXHIBIT A

NOTICE OF PURCHASE

[Date]

ROYAL BANK OF CANADA

Global Loans Administration

WFC Branch

200 Vesey Street

New York, NY 10281

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

333 West Wacker Drive

Chicago, Illinois 60606

Re: Nuveen California Dividend Advantage Municipal Fund Series 4 Variable Rate Demand
Preferred Shares (�VRDP Shares�)

Ladies and Gentlemen:

Reference is made to the Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement dated as of [�], 2014
(as heretofore amended, modified or supplemented, the �Agreement�), between THE BANK OF NEW YORK
MELLON, as the Tender and Paying Agent, and ROYAL BANK OF CANADA, as the Liquidity Provider.
Capitalized terms used herein shall have the meanings given to them in or by reference to the Agreement.

Pursuant to Section 2.01(b) of the Agreement, the undersigned [Tender and Paying Agent] [Beneficial Owner] [Agent
Member of a Beneficial Owner] [Holder] hereby notifies you of [number] VRDP Shares (CUSIP [�]) to be purchased
by you on [�] (the �Purchase Date�) pursuant to Section 2.02 of the Agreement. The aggregate Purchase Price of such
VRDP Shares is              dollars ($            ). Of such aggregate Purchase Price,              dollars ($            ) comprises
the aggregate liquidation preference of such VRDP Shares and              dollars ($            ) comprises accumulated but
unpaid dividends on such VRDP Shares to and including the Purchase Date.
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The Purchase Price should be provided in immediately available funds to:

[Insert Appropriate Wire Instructions for the Tender and Paying Agent]

[If there is no Tender and Paying Agent or the Tender and Paying Agent does not perform its obligations:]

[Insert Appropriate Wire Instructions]

Very truly yours,

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

By:

Name:
Title:

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of a Beneficial Owner:

By:

Name:
Title:

[Address of Beneficial Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of an Agent Member of a
Beneficial Owner:

By:

Name:
Title:
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[Address of Agent Member of a Beneficial
Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

Ex. A-2

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

858



In the case of a Holder:

By:

Name:
Title:

[Address of Holder]

Ex. A-3
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EXHIBIT B

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 4 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

CUSIP NO. [�]*

MANDATORY PURCHASE NOTICE � SERIES 4

In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 4 Variable Rate
Demand Preferred Shares effective [�], 2014 (the �Statement�), the Fund hereby notifies Holders and the Liquidity
Provider of the Mandatory Purchase of the Outstanding VRDP Shares for purchase by the Liquidity Provider on the
Mandatory Purchase Date specified below due to the occurrence of the following Mandatory Purchase Event:

The termination of the VRDP Purchase Agreement prior to or on a Scheduled Termination Date where:

(i) at least 15 days prior to any such termination, the Liquidity Provider has not agreed to an extension or further
extension of the Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date
of the VRDP Purchase Agreement being replaced;

(ii) at least 15 days prior to such termination, the Fund has not obtained and delivered to the Tender and Paying Agent
an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement being replaced; or

(iii) by the fifteenth day prior to a Liquidity Provider Ratings Event Termination Date or Related Party Termination
Date, as the case may be, the Fund has not obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement being
replaced.

The Mandatory Purchase Date for purchase of all Outstanding VRDP Shares by the Liquidity Provider will be
                , 20    .

All Outstanding VRDP Shares will be automatically subject to Mandatory Purchase by the Liquidity Provider at the
Purchase Price on the Mandatory Purchase Date, including any VRDP Shares tendered pursuant to an Optional Tender
or Mandatory Tender for which the Purchase Date has not yet occurred.

In the event that VRDP Shares are issued in certificated form and a Holder fails to deliver any VRDP Shares to which
the Mandatory Purchase relates, on or prior to the Mandatory Purchase Date, the Holder and Beneficial Owner(s) of
such VRDP Shares will not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered VRDP Shares as of the
scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to be delivered to the Tender and
Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered VRDP Shares.
Any monies held by the Tender and Paying Agent for the purchase of undelivered VRDP Shares shall be held in a
separate account, shall not be invested, and shall be held for the
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* NOTE: Neither the Fund nor the Tender and Paying Agent shall be responsible for the selection or use of the CUSIP
Numbers selected, nor is any representation made as to its correctness indicated in any notice or as printed on any
VRDP Share certificate. It is included solely as a convenience to VRDP Shareholders.
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exclusive benefit of the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to
be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the
purchaser replacement VRDP Share certificates.

The Final Notice of Purchase to the Liquidity Provider will automatically be deemed given upon the delivery of this
Mandatory Purchase Notice to the Liquidity Provider as provided in the VRDP Purchase Agreement.

The Mandatory Purchase Notice shall be conclusively presumed to have been duly given, whether or not the Holders
or Beneficial Owners receive this notice.

Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                             

Ex. B-2
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EXHIBIT C

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 4 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF TENDER

Note: The substance of this notice must be given by the Beneficial Owner or its Agent Member to The Bank of New
York Mellon, as Tender and Paying Agent (the �Tender and Paying Agent�), appointed under the Tender and Paying
Agent Agreement, dated as of [�], 2014, between Nuveen California Dividend Advantage Municipal Fund and the
Tender and Paying Agent, in the manner provided in Schedule 1 hereto by email transmission (or, if email
transmission shall be unavailable, by facsimile transmission) at or prior to 2:00 p.m., New York City time, on any
Business Day. Any Notice of Tender delivered after 2:00 p.m., New York City time, will be deemed to have been
received by the Tender and Paying Agent on the next succeeding Business Day and the Purchase Date specified in this
Notice of Tender will be adjusted such that the Purchase Date shall be the next succeeding Business Day following the
Purchase Date specified in this Notice of Tender. The determination of the Tender and Paying Agent as to whether a
Notice of Tender has been properly delivered shall be conclusive and binding upon the Beneficial Owner and its
Agent Member.

TO: THE BANK OF NEW YORK MELLON, as Tender and Paying Agent

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 4
Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned,                 , [Beneficial
Owner] [Agent Member of the Beneficial Owner] of the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased1

1 [�]
hereby notifies you of the election by the Beneficial Owner of the referenced VRDP Shares to tender such VRDP
Shares for purchase in the amount of the Purchase Price in respect of the number of VRDP Shares set forth above on
the Purchase Date specified below, which is a Business Day and a date on which such VRDP Shares are subject to
Optional Tender for purchase pursuant to a notice given on the date hereof. Such Purchase Date shall be on any day
not less than seven days (or, if such day is not a Business Day, on the next succeeding Business Day) after delivery of
this Notice of Tender.

Purchase Date:                                         

The name and DTC Participant No. of the Agent Member tendering on behalf of the Beneficial Owner is:

Name of Agent Member:                                         

DTC Participant No. of Agent Member:                                         

Name of Beneficial Owner:                                         

Beneficial Owner�s account number:                                         
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1 VRDP Shares may be tendered only in denominations of $100,000 and integral multiples thereof.
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The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

The Beneficial Owner or its Agent Member acknowledges and agrees that the Person or Persons to whom or to whose
order the Purchase Price of the tendered VRDP Shares is to be paid is/are the same as identified above.

2.        The undersigned acknowledges the obligation of the tendering Beneficial Owner to deliver the VRDP Shares
that are the subject of this Notice of Tender (that has not been duly revoked in accordance with the procedures
referenced in Item 5 below) on or before 2:00 p.m., New York City time on the Purchase Date, and, in accordance
with such obligation, the undersigned hereby undertakes to deliver or to cause to be delivered the VRDP Shares being
sold [directly] or [through an Agent Member] to the Tender and Paying Agent, through the �funds against delivery�
procedures of the Securities Depository, no later than 2:00 p.m., New York City time, on the Purchase Date. The
undersigned hereby also assigns and transfers and directs the Securities Depository or its nominee or the Tender and
Paying Agent to transfer the tendered VRDP Shares to the purchaser in accordance with the procedures described in
Part II of the Statement, and otherwise according to the Securities Depository�s procedures, in exchange for the
payment of the Purchase Price thereof on the Purchase Date.

3.        The undersigned confirms its agreement that it hereby transfers to the purchaser of the VRDP Shares tendered
pursuant to this Notice of Tender the right to receive from the Fund any dividends declared and unpaid for each day
prior to the purchaser becoming the Beneficial Owner of the VRDP Shares in exchange for payment of the Purchase
Price for such VRDP Share by the purchaser.

4.        The undersigned hereby represents and warrants for the benefit of the Tender and Paying Agent, the
Remarketing Agent, the Liquidity Provider and the Fund that the undersigned has full power and authority to tender,
exchange, assign and transfer the VRDP Shares to be tendered hereby, and that the transferee will acquire good and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any
adverse claim, when the same are tendered.

5.        The undersigned acknowledges that this Notice of Tender is irrevocable and effective upon the receipt by the
Tender and Paying Agent, except that a Notice of Revocation to tender any or all of the VRDP Shares specified in this
Notice of Tender may be delivered by email transmission (or if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date; provided, that the revocation will be effective only to the
extent set forth in the Statement.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                                 

[Complete applicable signature block below.]

Ex. C-2
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Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. C-3
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SCHEDULE 1

NOTICE OF TENDER DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Tender must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 2:00 p.m., New York City time, on any Business Day. If this Notice of Tender is delivered after 2:00
p.m., New York City time, it will be deemed to have been received by the Tender and Paying Agent on the next
succeeding Business Day, and the Purchase Date will be adjusted such that the Purchase Date will be the Business
Day next succeeding the date specified as the Purchase Date in this Notice of Tender:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

This Notice of Tender shall not be deemed to be delivered unless and until the Tender and Paying Agent actually
receives it by the above-described means.

Ex. C-4
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EXHIBIT D

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�) SERIES 4 VARIABLE
RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF REVOCATION

Note: The substance of this notice must be given to The Bank of New York Mellon (the �Tender and Paying
Agent�), in the manner provided in Schedule 1 hereto by email transmission (or if email transmission
shall be unavailable, by facsimile transmission), at or prior to 10:00 a.m., New York City time, on or
prior to the Business Day immediately preceding the Purchase Date.

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 4
Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned [Beneficial Owner] or
[Agent Member of the Beneficial Owner] delivered to the Tender and Paying Agent on                     ,              a Notice
of Tender (the �Notice of Tender�) in connection with an Optional Tender relating to the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased
4 [�]

and specifying the following additional information applicable to such Optional Tender and Notice of Tender:

Purchase Date:                                     

The name and DTC Participant No. of the Agent Member tendering on behalf of itself or the Beneficial Owner is:

Name of Agent Member                                     

DTC Participant No. of Agent Member:                                     

Beneficial Owner�s account number:                                     

The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                     

Telephone No:                                     

Email address:                                     

Ex. D-1
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2.        The undersigned,                 , [Beneficial Owner] [Agent Member of the Beneficial Owner] hereby requests
revocation of the following number of VRDP Shares that were the subject of the Notice of Tender:

VRDP Shares Series CUSIP Number Number of VRDP Shares hereby requested to be Revoked*
4 [�]

3.        The undersigned hereby acknowledges that this Notice of Revocation shall only be effective as a revocation of
the Optional Tender of such number of VRDP Shares that are the subject of the Notice of Tender if all of the
following conditions are met:

(i) the Remarketing Agent has not entered into an agreement to sell such VRDP Shares; and

(ii) this Notice of Revocation is received by the Tender and Paying Agent by email transmission (or if email
transmission shall be unavailable, by facsimile transmission) not later than 10:00 a.m., New York City time, on the
Business Day immediately preceding the Purchase Date.

4.        The undersigned hereby acknowledges that this Notice of Revocation is irrevocable.

5.        The undersigned acknowledges that this Notice of Revocation shall be effective to revoke the number of VRDP
Shares requested to be revoked hereby only if and to the extent that the Remarketing Agent has so determined the
effectiveness of such revocation with respect to such number of VRDP Shares (as evidenced by the Remarketing
Agent below) and, to the extent not so effective, the Beneficial Owner (or its Agent Member on its behalf) continues
to be obligated to tender such VRDP Shares for purchase for Optional Tender pursuant to and in accordance with the
terms and conditions of the Notice of Tender.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                     

[Complete applicable signature block below.]

Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
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Title:

* VRDP Shares may be revoked only in denominations of $100,000 and integral multiples thereof.
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Extent to which this Notice of Revocation is Effective

The undersigned Remarketing Agent has determined in accordance with the Remarketing procedures set forth
in the Statement that the foregoing Notice of Revocation is effective for the following number of VRDP Shares
that are the subject of the Notice of Tender:                  VRDP Shares.

RBC Capital Markets, LLC

By:
Name:
Title:

Date:

Ex. D-3
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SCHEDULE 1

NOTICE OF REVOCATION DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Revocation must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 10:00 a.m., New York City time, on the Business Day immediately preceding the Purchase Date:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

Ex. D-4
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VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT

dated as of

[�], 2014

between

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

and

CITIBANK, N.A.,

as Liquidity Provider

Nuveen California Dividend Advantage Municipal Fund (NAC)

Series 5 Variable Rate Demand Preferred Shares

(Relating to the issuance of Series 5 VRDP by the above-named fund in

exchange for the outstanding Series 1 Variable Rate Demand Preferred Shares of

Nuveen California Select Quality Municipal Fund, Inc. (NVC))

(NAC � Series 5)
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VARIABLE RATE DEMAND PREFERRED SHARES (VRDP)

PURCHASE AGREEMENT

VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT, dated as of [�], 2014,
between THE BANK OF NEW YORK MELLON, a New York banking corporation, including its successors and
assigns, as tender and paying agent (the �Tender and Paying Agent�) and CITIBANK, N.A., a national banking
association, including its successors and assigns, as liquidity provider (the �Liquidity Provider�).

WHEREAS, Nuveen California Dividend Advantage Municipal Fund, a closed-end investment company organized
as a Massachusetts business trust (the �Fund�), has authorized the issuance to Holders (as defined below) of its Variable
Rate Demand Preferred Shares, as set forth on Schedule I hereto, which are subject to this Agreement (the �VRDP
Shares�);

WHEREAS, the Fund wishes to enhance the liquidity of the VRDP Shares by providing for the right of Holders and
Beneficial Owners (as defined below) to tender VRDP Shares pursuant to the Statement (as defined below) and the
obligation by the Liquidity Provider to purchase VRDP Shares pursuant to the Purchase Obligation (as defined
below);

WHEREAS, pursuant to the terms of the Tender and Paying Agent Agreement (as defined below), the Fund has
retained the Tender and Paying Agent to perform certain duties with respect to the VRDP Shares, including entering
into and performing its duties under this Agreement (as defined below);

WHEREAS, the original issuance and sale of the VRDP Shares by the Fund is conditioned upon, and subject to, the
Purchase Obligation being in effect with respect to the VRDP Shares; and

WHEREAS, the Statement provides that the Fund for the benefit of the Holders and Beneficial Owners of VRDP
Shares shall (i) maintain a VRDP Purchase Agreement (as defined in the Statement) providing a Purchase Obligation
on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis, and (ii) provide Holders
and Beneficial Owners with advance notice of any termination of the Purchase Obligation;

NOW, THEREFORE, in consideration of the respective agreements contained herein, the parties hereto agree as
follows:

ARTICLE I

DEFINITIONS

SECTION 1.01.        Definitions.

The following terms, as used herein, have the following meanings:

�Agent Member� means a Person with an account at the Securities Depository that holds one or more VRDP Shares
through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be authorized and
instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing Agent and the
Tender and Paying Agent with respect to such Beneficial Owner.

�Agreement� means this Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement, as the same may be
amended, restated, supplemented or otherwise modified from time to time in accordance with the terms hereof.
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�Alternate VRDP Purchase Agreement� means any agreement with a successor liquidity provider replacing this
Agreement (or any replacement herefor) upon its termination in accordance with its terms and containing a purchase
obligation substantially identical to the Purchase Obligation herein, as determined by the Fund.

�Available Commitment� as of any day means, with respect to the VRDP Shares, the sum of the aggregate Liquidation
Preference of the VRDP Shares then Outstanding plus all accumulated but unpaid dividends, whether or not earned or
declared, on such shares.

�Beneficial Owner� means a Person, including the Liquidity Provider to the extent it is at any time the beneficial owner
of VRDP Shares (irrespective of any assignment or transfer by the Liquidity Provider of its voting rights), in whose
name VRDP Shares are recorded as beneficial owner of such VRDP Shares by the Securities Depository, an Agent
Member or other securities intermediary on the records of such Securities Depository, Agent Member or securities
intermediary, as the case may be, or such Person�s subrogee.

�Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New York are
required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is not
closed.

�Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in accordance with
the provisions thereof.

�Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment of a type
described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or (ii) has a
maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the holder,
preceding the relevant payment date in respect of which such security or other investment has been deposited or set
aside as a Deposit Security:

(1)        cash or any cash equivalent;

(2)        any U.S. Government Security;

(3)        any Municipal Security that has a credit rating from at least one NRSRO that is the highest applicable rating
generally ascribed by such NRSRO to Municipal Securities (long-term or short-term as to the applicable type of
obligation) as of the date of the Statement (or such rating�s future equivalent), including (A) any such Municipal
Security that has been pre-refunded by the issuer thereof with the proceeds of such refunding having been irrevocably
deposited in trust or escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Security that
qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4)        any investment in any money market fund registered under the 1940 Act that qualifies under Rule 2a-7 under
the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the 1940 Act, that invests principally
in Municipal Securities or U.S. Government Securities or any combination thereof; or

(5)        any letter of credit from a bank or other financial institution that has a credit rating from at least one NRSRO
that is the highest applicable rating generally ascribed by such NRSRO to bank deposits or short-term debt of banks or
other financial institutions as of the date of the Statement (or such rating�s future equivalent).

�Dividend Payment Date� except as otherwise provided in the Statement, means the date that is the first Business Day
of each calendar month.

�Effective Date� means the date of execution of this Agreement.
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�Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

�Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

�Extraordinary Corporate Event� means as to the Liquidity Provider, (i) the consolidation or amalgamation with, or the
merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s assets to, another entity, or
(ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation or
amalgamation with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s
assets to, another entity; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not
include any of the listed occurrences where (x) the surviving entity, or transferee of all or substantially all of the
Liquidity Provider�s assets, (a) assumes all of the obligations of the Liquidity Provider under the terms of this
Agreement and (b) has short-term debt ratings in one of the two highest rating categories from the Requisite NRSROs
or such other short-term debt ratings, if any, as may be required for the VRDP Shares to satisfy the eligibility criteria
under Rule 2a-7 under the 1940 Act and (y) the Liquidity Provider has provided notice in writing to the Fund
confirming the information described in clause (x) at least 10 days prior to the scheduled date of the applicable listed
occurrence in clause (i) above.

�Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

�Failed Remarketing Condition�Purchased VRDP Shares� means the Liquidity Provider acquires and continues to be
the beneficial owner for federal income tax purposes of any VRDP Shares in connection with purchases made
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) on
any Purchase Date including VRDP Shares that the Liquidity Provider continues to be the beneficial owner of for
federal income tax purposes after the expiration or termination of this Agreement.

�Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
redemption price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of VRDP Shares that the
Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial owner
of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be successfully
remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be continuing for
such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out basis, in
accordance with and subject to the provisions of the VRDP Fee Agreement and the Statement.

�Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the Liquidity
Provider or its affiliates) continues to hold VRDP Shares, that were subject to a proper Tender, after any Purchase
Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares pursuant to the
Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) (�Unpurchased
VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully remarketed pursuant
to a Remarketing, (ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation, or (iii) if not
successfully remarketed pursuant to a Remarketing or purchased by the Liquidity Provider pursuant to the Purchase
Obligation, the subject of a properly tendered Notice of Revocation (or any combination of the foregoing); and any
Unpurchased VRDP Shares shall be deemed tendered for Remarketing until the earliest to occur of the foregoing
events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.
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�Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of Purchase
delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of VRDP Shares to be purchased on such date pursuant to the
Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice delivered by the
Fund or the Tender and Paying Agent on behalf of the Fund.

�Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

�Fund� has the meaning set forth in the preamble to this Agreement.

�Fund Insolvency Event� means that the Fund becomes a debtor under Title 11 of the United States Bankruptcy Code
or becomes subject to insolvency or liquidation proceedings under any United States federal or state law or other
applicable law.

�Global VRDP Shares� means the VRDP Shares issued in book-entry form, deposited with the Tender and Paying
Agent on behalf of the Securities Depository and registered in the name of a nominee of the Securities Depository.

�Holder� means a Person in whose name a VRDP Share is registered in the registration books of the Fund maintained
by the Tender and Paying Agent.

The word �including� means �including without limitation.�

�Information Memorandum� means the proxy statement of the Fund, the Target Fund and the other funds specified
therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or supplemented from
time to time, including in connection with any Remarketing, if applicable.

�Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

�Liquidation Preference,� with respect to a given number of VRDP Shares, means $100,000 times that number.

�Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act.

�Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying Agent,
acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this
Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not less than 16 days nor
more than 30 days following such Liquidity Provider Ratings Event.

�Mandatory Purchase� means the mandatory purchase of Outstanding VRDP Shares by the Liquidity Provider pursuant
to this Agreement in connection with a Mandatory Purchase Event.

�Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance with the
Statement and this Agreement.

�Mandatory Purchase Event� means (i) in connection with the termination of this Agreement due to its expiration as of
a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled Termination
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Date, (a) the Liquidity Provider shall not have agreed to an extension or further extension of the Scheduled
Termination Date to a date not earlier than 180 days from the Scheduled Termination Date of this Agreement then in
effect, and (b) the Fund shall not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Scheduled Termination Date of this
Agreement, or (ii) in connection with the termination of this Agreement due to a Liquidity Provider Ratings Event or
Related Party Termination Event, by the fifteenth day prior to the Liquidity Provider Ratings Event Termination Date
or Related Party Termination Date, as the case may be, the Fund shall not have obtained and delivered to the Tender
and Paying Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the
Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of this
Agreement. The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled
Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case
may be.

�Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of VRDP Shares, a notice
substantially in the form attached to this Agreement as Exhibit B, delivered by the Fund or the Tender and Paying
Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Purchase Date.

�Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all VRDP Shares by
Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date or (ii) pursuant to
an attempted Remarketing, VRDP Shares remain unsold and the Remarketing Agent does not purchase for its own
account the unsold VRDP Shares tendered to the Tender and Paying Agent for Remarketing (provided, that the
Remarketing Agent may seek to sell such VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for
purchase by the Liquidity Provider at the Purchase Price pursuant to Section 1 of Part II of the Statement and this
Agreement.

�Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on any
VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event (which shall
constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings Event, whether or
not continuing and whether or not such Liquidity Provider Ratings Event also results in a Mandatory Purchase Event;
provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the short-term debt ratings to
the requisite level, shall constitute a new Mandatory Tender Event); (c) the Fund fails to pay the Liquidity Provider
the applicable fee due in advance under the terms of the VRDP Fee Agreement by seven Business Days prior to the
beginning of the month to which such payment relates and the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that such failure to pay such fee constitutes a Mandatory Tender Event; (d) the
eighth day prior to the scheduled date of the occurrence of an Extraordinary Corporate Event; (e) the Fund shall have
obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day
prior to the Scheduled Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party
Termination Date, as the case may be, of this Agreement; (f) the occurrence of an Optional Early Replacement Event;
(g) the Fund shall have provided a Notice of Proposed Special Rate Period in accordance with the Statement; or (h) in
the event of a breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP
Fee Agreement and the failure to cure such breach within 60 days from the date of such breach (which 60-day period
would include the Effective Leverage Ratio Cure Period), if the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).

�Mandatory Tender Notice� means, in connection with the Mandatory Tender of VRDP Shares, a notice, substantially
in the form attached to the Remarketing Agreement as Annex II, delivered in accordance with this Agreement by the
Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a
Mandatory Tender Event and Purchase Date.
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�Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

�Municipal Securities� means municipal securities as described under �The Fund�s Investments�Municipal Securities� in
the Information Memorandum.

�1940 Act� means the Investment Company Act of 1940, as amended.

�Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of Purchase, in
each case, substantially in the form of Exhibit A hereto.

�Notice of Redemption� shall have the meaning specified in Section 10(c) of Part I of the Statement.

�Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent Member of its
Notice of Tender, a notice, substantially in the form attached to this Agreement as Exhibit D and the Tender and
Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent
indicating an intention to revoke the tender of some or all of the VRDP Shares for sale on a Purchase Date pursuant to
the Statement.

�Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form attached to this
Agreement as Exhibit C and the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent
Member to the Tender and Paying Agent indicating an intention to tender VRDP Shares for sale on a Purchase Date
pursuant to the Statement.

�NRSRO� means a �nationally recognized statistical rating organization� within the meaning of Section 3(a)(62) of the
Exchange Act, that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of the Fund or the
Liquidity Provider, including, at the date hereof, Moody�s, S&P and Fitch.

�Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an Optional
Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying Agent
Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled Termination
Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such notice.

�Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this Agreement upon
the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days nor more than 30
days following such Optional Early Replacement Event.

�Optional Tender� means any tender of VRDP Shares by a Beneficial Owner or its Agent Member to the Tender and
Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing occurs on or
before the Purchase Date, or (ii) pursuant to an attempted Remarketing, VRDP Shares remain unsold and the
Remarketing Agent does not purchase for its own account the unsold VRDP Shares tendered to the Tender and Paying
Agent for Remarketing (provided that the Remarketing Agent may seek to sell such VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider pursuant to Section 1 of Part II of the
Statement and this Agreement.

�Outstanding� means, as of any date with respect to the VRDP Shares, the number of VRDP Shares theretofore issued
by the Fund except, without duplication, (i) any VRDP Shares theretofore cancelled or delivered to the Tender and
Paying Agent for cancellation or redemption by the Fund, (ii) any VRDP Shares with respect to which the Fund has
given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient Deposit
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Statement, (iii) any VRDP Shares as to which the Fund shall be a Beneficial Owner, and (iv) any VRDP Shares
represented by any certificate in lieu of which a new certificate has been executed and delivered by the Fund;
provided, however, with respect to clause (ii), any such VRDP Share will be deemed to be Outstanding for purposes
of this Agreement until redeemed by the Fund.

�Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated association, a joint
venture or other entity or a government or any agency or political subdivision thereof.

�Preliminary Notice of Purchase� means a Notice of Purchase delivered by the Tender and Paying Agent to the
Liquidity Provider (or directly to the Liquidity Provider by Beneficial Owners or their Agent Members if there is no
Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its obligations) on the
Business Day immediately preceding a Purchase Date indicating the number of VRDP Shares to be purchased on the
Purchase Date pursuant to the Purchase Obligation.

�Purchase Date,� with respect to any purchase of VRDP Shares, means (i) in connection with an Optional Tender, the
date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if such day is not a
Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent of the Notice of
Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender Notice (or, if such
day is not a Business Day, the next succeeding Business Day), subject to the immediately succeeding sentence below,
or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified in the Mandatory Purchase
Notice (or, if such day is not a Business Day, the next succeeding Business Day). The Purchase Date in respect of a
Mandatory Tender Event will be not later than seven days following the date a Mandatory Tender Notice is sent to
Holders by Electronic Means; provided, that: (A) the Purchase Date in connection with the failure of the Fund to pay
the applicable fee to the Liquidity Provider may not be later than the last Business Day of the month such payment
was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary Corporate Event may not be
later than the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event (and, if no
earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such Extraordinary Corporate Event,
the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event will be deemed to be
the Purchase Date irrespective of the failure to have given or sent a Mandatory Tender Notice); (C) the Purchase Date
in connection with the Fund obtaining an Alternate VRDP Purchase Agreement may not be later than the Business
Day immediately preceding the termination of this Agreement; and (D) the Purchase Date in connection with a Notice
of Proposed Special Rate Period may not be later than the first day of the proposed Special Rate Period.

�Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during the term
and pursuant to the terms of this Agreement to purchase Outstanding VRDP Shares on any Purchase Date at the
Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders, in the case of any
Mandatory Tender or any Mandatory Purchase, in each case following delivery of a Final Notice of Purchase with
respect to such VRDP Shares.

�Purchase Price� means an amount equal to the Liquidation Preference of any VRDP Shares to be purchased on a
Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or declared), if any, to, but
excluding, the relevant Purchase Date.

�Purchased VRDP Shares� means all VRDP Shares purchased by the Liquidity Provider pursuant to Article II of this
Agreement, so long as the Liquidity Provider continues to be the beneficial owner for federal income tax purposes of
such VRDP Shares.

�Related Documents� means the Declaration, the Statement, the VRDP Shares, the by-laws of the Fund, the
Remarketing Agreement, the VRDP Fee Agreement and the Tender and Paying Agent Agreement.
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�Related Party Termination Date� means the effective date of the termination of this Agreement in accordance with its
terms following the occurrence of a Related Party Termination Event.

�Related Party Termination Event� means the Liquidity Provider becoming a Related Party of the Fund other than
through the acquisition of VRDP Shares pursuant to the terms of this Agreement.

�Remarketing� means the remarketing of VRDP Shares by the Remarketing Agent on behalf of the Beneficial Owners
thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory Tender, as
provided in the Remarketing Agreement and the Statement.

�Remarketing Agent� means, with respect to the VRDP Shares, the Person or Persons designated as Remarketing Agent
for the VRDP Shares with the prior written consent of the Liquidity Provider (which consent shall not be
unreasonably withheld), initially as set forth in Schedule I hereto, and its or their permitted successors and assigns.
The Liquidity Provider�s execution of this Agreement shall constitute its consent to the designation of the Remarketing
Agent set forth in Schedule I.

�Remarketing Agreement� means the Remarketing Agreement, with respect to the VRDP Shares, dated [�], 2014, among
the Fund, the Investment Adviser and the initial Remarketing Agent, as amended, modified or supplemented from
time to time, or any similar agreement with a successor Remarketing Agent.

�Remarketing Notice� means the notice to be provided by the Remarketing Agent to the Tender and Paying Agent and
the Liquidity Provider by 2:00 p.m., New York City time, on the Business Day preceding the Purchase Date regarding
the number of VRDP Shares that it has successfully remarketed and failed to successfully remarket for purchase on
the Purchase Date.

�Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or class of debt
obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or class of debt
obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the 1940 Act) the
security, that NRSRO.

�S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and its
successors.

�Scheduled Termination Date� means [�], or any succeeding date to which the term of this Agreement is extended
pursuant to Section 2.03.

�SEC� means the Securities and Exchange Commission.

�Securities Depository� means The Depository Trust Company, New York, New York, and any substitute for or
successor to such securities depository that shall maintain a book-entry system with respect to the VRDP Shares.

�Special Rate Period,� with respect to the VRDP Shares, means a Rate Period established in accordance with paragraph
(a) of Section 4 of Part I of the Statement.

�Statement� means the Statement Establishing and Fixing the Rights and Preferences of Series 5 Variable Rate Demand
Preferred Shares, as it may be amended or supplemented from time to time in accordance with the provisions thereof.

�Target Fund� means Nuveen California Select Quality Municipal Fund, Inc., a closed-end investment company
organized as a Minnesota corporation.
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�Tender� means either an Optional Tender or a Mandatory Tender, as applicable.

�Tender and Paying Agent� means The Bank of New York Mellon, or with the prior written consent of the Liquidity
Provider (which consent shall not be unreasonably withheld), any successor Person, which has entered into an
agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar, dividend
disbursing agent, paying agent, redemption price disbursing agent and calculation agent in connection with the
payment of regularly scheduled dividends with respect to the VRDP Shares.

�Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to the VRDP
Shares, dated as of [�], 2014, between the Fund and the Tender and Paying Agent, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

�Termination Event� means a termination of this Agreement (i) on a Scheduled Termination Date, as such date may be
extended pursuant to the terms hereof, (ii) following written notice provided by the Tender and Paying Agent pursuant
to Section 7.06(b) hereof following the occurrence of a Liquidity Provider Ratings Event at any time during the term
hereof, (iii) on an Optional Early Termination Date or (iv) on a Related Party Termination Date.

�U.S. Government Securities� means direct obligations of the United States or of its agencies or instrumentalities that
are entitled to the full faith and credit of the United States and that, other than United States Treasury Bills, provide
for the periodic payment of interest and the full payment of principal at maturity or call for redemption.

�VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement, with respect to
the VRDP Shares, dated as of [�], 2014, between the Fund and the Liquidity Provider, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

�VRDP Shares� has the meaning set forth in the preamble to this Agreement.

�written� or �in writing� means any form of written communication, including communication by means of telex,
telecopier or electronic mail.

SECTION 1.02.        Incorporation of Certain Definitions by Reference.

Each capitalized term used herein and not otherwise defined herein shall have the meaning provided therefor
(including by incorporation by reference) in the Statement.

ARTICLE II PURCHASE OBLIGATION

SECTION 2.01.        Commitment to Purchase VRDP Shares.

(a)        The Liquidity Provider agrees, commencing on the Effective Date, to purchase at the Purchase Price any
Outstanding VRDP Shares that are properly tendered in accordance with the Statement and this Agreement, including,
without limiting any other provision of this Agreement, on the Purchase Date for a Mandatory Tender in connection
with the Fund obtaining an Alternate VRDP Purchase Agreement and the Purchase Date for a Mandatory Purchase
Event. The Liquidity Provider agrees that in no event shall amounts paid by it in respect of the Purchase Price be paid
from funds or property of the Fund, including, without limitation, any funds derived from funds that the Fund may
have on deposit with the Liquidity Provider. The obligation of the Liquidity Provider to purchase VRDP Shares
pursuant to this Agreement shall run to the benefit of those beneficiaries identified in Section 7.10 and shall be
unconditional and irrevocable in accordance with the
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provisions hereof, without regard to, without limitation, any breach of or failure to perform any of the representations,
warranties or agreements of the Tender and Paying Agent set forth herein or of the Fund set forth in the VRDP Fee
Agreement or the termination of the obligations of the Remarketing Agent under Section 10 of the Remarketing
Agreement.

(b)        The obligation of the Liquidity Provider hereunder to purchase Outstanding VRDP Shares of any Holder or
Beneficial Owner on any Purchase Date shall be unconditional upon delivery to the Liquidity Provider of a written
Final Notice of Purchase from the Tender and Paying Agent by Electronic Means or, if there is no Tender and Paying
Agent or for any reason the Tender and Paying Agent does not perform its obligations hereunder, from any Holder or
Beneficial Owner; provided that, in the case of a Mandatory Purchase, the Final Notice of Purchase shall
automatically be deemed given upon the Mandatory Purchase Notice being delivered to the Liquidity Provider in
accordance herewith.

(c)        In the case of an Optional Tender or a Mandatory Tender, the Liquidity Provider shall be obligated to purchase
only those Outstanding VRDP Shares subject to a Final Notice of Purchase. In the case of a Mandatory Purchase, the
Liquidity Provider shall be obligated to purchase all Outstanding VRDP Shares.

SECTION 2.02.        Method of Purchasing.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their VRDP Shares (in denominations
of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date designated in a
Notice of Tender (or, if such day is not a Business Day, on the next succeeding Business Day). Each Notice of Tender
will be irrevocable (except as described below) and effective upon receipt and shall:

(i)                be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if
email transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than
2:00 p.m., New York City time, on any Business Day;

(ii)                state the series and the aggregate number of VRDP Shares to be purchased, the CUSIP number of the
VRDP Shares to be purchased and the Purchase Date and be in substantially the form of and contain such other
information specified in Exhibit C to this Agreement; and

(iii)                state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to
deliver the VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described
below) on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent will provide a copy to the Liquidity
Provider and the Remarketing Agent as promptly as practicable by Electronic Means, but no later than 4:00 p.m., New
York City time, on the date of receipt or deemed receipt. Any Notice of Tender that is delivered to the Tender and
Paying Agent by a Beneficial Owner or its Agent Member after 2:00 p.m., New York City time, will be deemed to
have been received by the Tender and Paying Agent on the next succeeding Business Day, and the Purchase Date will
be adjusted such that the Purchase Date will be the Business Day next succeeding the date specified as the Purchase
Date in the Notice of Tender. The Tender and Paying Agent�s determination as to whether a Notice of Tender has been
properly delivered will be conclusive and binding on a Beneficial Owner and its Agent Member.

(c)        VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender Event.

(i)                Promptly following the occurrence of a Mandatory Tender Event, and in any event within three
(3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the
Tender and Paying Agent may require up to two (2) Business Days prior notification by
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Electronic Means by the Fund), shall provide a Mandatory Tender Notice by Electronic Means to the Holders, the
Remarketing Agent and the Liquidity Provider, specifying a Purchase Date for all Outstanding VRDP Shares. Any
notice given in respect of a Mandatory Tender in accordance with the Statement shall be conclusively presumed to
have been duly given, whether or not the Holders or Beneficial Owners receive such notice.

(ii)                To the extent permitted under applicable confidentiality restrictions, the Liquidity Provider shall provide
(a) written notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the
definition of an Extraordinary Corporate Event to the Fund at least 10 days prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event or 10 days prior to the applicable listed occurrence in clause (i) of
such definition, respectively.

(iii)                Upon the occurrence of a Mandatory Tender Event, all Outstanding VRDP Shares automatically will be
subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated Purchase
Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the Liquidity
Provider, including any VRDP Shares previously tendered pursuant to an Optional Tender for which the Purchase
Date has not yet occurred. In the event that VRDP Shares are issued in certificated form outside the book-entry system
of the Securities Depository and a Holder of VRDP Shares fails to deliver such VRDP Shares to which a Mandatory
Tender relates on or prior to the Purchase Date, the Holder of such VRDP Shares will not be entitled to any payment
(including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase
Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will
be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer
orders against the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of
undelivered VRDP Shares shall be held in a separate account by the Tender and Paying Agent, will not be invested,
and shall be held for the exclusive benefit of the Holder of such undelivered VRDP Shares. The undelivered VRDP
Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and
the Fund will issue to the purchaser replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.

(d)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a Notice of Revocation with respect to some or all of the
VRDP Shares that were specified in such Notice of Tender to be purchased. Any Notice of Revocation delivered to
the Tender and Paying Agent shall be promptly delivered by Electronic Means by the Tender and Paying Agent to the
Liquidity Provider and the Remarketing Agent by 12:00 noon, New York City time, on the Business Day immediately
preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of Revocation) shall
notify the Tender and Paying Agent and the Liquidity Provider of the number of VRDP Shares specified in such
Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by Electronic Means not later
than 2:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. The Tender and
Paying Agent will contact the Remarketing Agent by Electronic Means by 1:45 p.m., New York City time, if such
notification has not been received by that time. The Tender and Paying Agent will deliver such notification to the
Beneficial Owner or its Agent Member promptly following receipt from the Remarketing Agent, and in any event by
4:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. Any such Notice of
Revocation will be effective (without further action on the part of the Beneficial Owner or its Agent Member) as a
revocation of the Optional Tender of the number of VRDP Shares specified therein as being sought to be revoked, but
(except as set forth below) only if and to the extent that the Remarketing Agent has not entered into an agreement to
sell such VRDP Shares. A Notice of Revocation will be effective as to the number of VRDP Shares specified therein
as having been revoked less the number of such VRDP Shares in respect of which the Remarketing Agent has so
notified the Tender and Paying Agent and the Liquidity Provider that it has entered into an agreement of sale.
Notwithstanding the foregoing, tendered VRDP Shares, if any, that remain unsold on the related Purchase Date will be
allocated by the Remarketing Agent to each Notice of Revocation received in respect of VRDP
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Shares tendered for purchase on such Purchase Date and not already satisfied in the chronological order in which each
such Notice of Revocation was received by the Tender and Paying Agent, and each such Notice of Revocation will be
effective only to the extent of such allocation and availability of unsold VRDP Shares.

(e)        Pursuant to the Statement, except as otherwise provided in connection with a Special Rate Period, the Fund
has agreed in the VRDP Fee Agreement to use its best efforts at all times to engage a Remarketing Agent that is a
nationally recognized securities dealer with expertise in remarketing variable-rate securities whose appointment has
been consented to in writing by the Liquidity Provider (which consent shall not be unreasonably withheld) to use its
best efforts to remarket all VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of the
Statement.

(f)        In connection with any attempted Remarketing, all tendered VRDP Shares will be remarketed at the Purchase
Price of such VRDP Shares. The calculation of the Purchase Price of the VRDP Shares that are remarketed or
purchased by the Liquidity Provider will be made by the Remarketing Agent in advance of such Remarketing or
purchase and, together with the details of the aggregate number and Purchase Price of remarketed VRDP Shares and
the aggregate number and Purchase Price of VRDP Shares to be purchased by the Liquidity Provider pursuant to the
Purchase Obligation, will be communicated by the Remarketing Agent to the Fund, the Liquidity Provider and the
Tender and Paying Agent by Electronic Means by 2:00 p.m., New York City time, on the Business Day immediately
preceding the Purchase Date, as described below. The proceeds of the sale of any remarketed VRDP Shares by the
Remarketing Agent relating to tendered VRDP Shares will be used by the Tender and Paying Agent for the purchase
of the tendered VRDP Shares at the Purchase Price, and the terms of the sale will provide for the wire transfer of such
Purchase Price by the Remarketing Agent to be received by the Tender and Paying Agent no later than 11:00 a.m.,
New York City time, on the related Purchase Date for payment to the Agent Member of the Beneficial Owner, in the
case of an Optional Tender, or Holder, in the case of a Mandatory Tender, tendering VRDP Shares for sale through
the Securities Depository in immediately available funds against delivery of the tendered VRDP Shares to the Tender
and Paying Agent through the Securities Depository, the delivery of such VRDP Shares to the Tender and Paying
Agent through the Securities Depository no later than 2:00 p.m., New York City time, on the related Purchase Date,
and the re-delivery of such VRDP Shares by means of �FREE� delivery through the Securities Depository to the
Remarketing Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m.,
New York City time, on the related Purchase Date.

(g)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by Electronic Means, that sets forth the number of VRDP Shares, if any, that it successfully remarketed for
purchase on such Purchase Date and the aggregate Purchase Price of such sold VRDP Shares and the number of
VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and the aggregate Purchase
Price of such unsold VRDP Shares to be paid by the Liquidity Provider. If the Remarketing Notice states that the
Remarketing Agent has not successfully remarketed all of the VRDP Shares to be purchased on such Purchase Date,
the Tender and Paying Agent shall promptly, and in any event not later than 4:00 p.m., New York City time, on such
Business Day, deliver by Electronic Means to the Liquidity Provider (with a copy to the Fund) a Preliminary Notice of
Purchase that, subject to delivery of the Final Notice of Purchase on the Purchase Date described below, provides for
the purchase by the Liquidity Provider of the number of such VRDP Shares that the Remarketing Agent stated in the
Remarketing Notice as not having been successfully remarketed, including the aggregate Purchase Price of such
VRDP Shares, as calculated by the Remarketing Agent. If the Remarketing Notice states that the Remarketing Agent
has not successfully remarketed all of the VRDP Shares to be purchased on such Purchase Date (or if remarketing
proceeds for any tendered VRDP Shares have not been received for any reason by the Tender and Paying Agent by
11:00 a.m., New York City time, on the Purchase Date), the Tender and Paying Agent shall deliver by Electronic
Means to the Liquidity Provider (with a copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date
a Final Notice of Purchase that states the number of VRDP Shares required to be purchased by the Liquidity Provider.
For purposes of the Final Notice of Purchase, any tendered VRDP Shares for which
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remarketing proceeds have not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New
York City time, on the Purchase Date (other than VRDP Shares owned by the Liquidity Provider and tendered for
Remarketing) shall be treated as not having been successfully remarketed and shall be required to be purchased by the
Liquidity Provider. Except for manifest error, the payment obligation of the Liquidity Provider shall equal the
Purchase Price of the VRDP Shares stated in the Final Notice of Purchase delivered to the Liquidity Provider as being
required to be purchased by the Liquidity Provider.

(h)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any VRDP
Shares, wire transfer the aggregate Purchase Price of all VRDP Shares in respect of which Final Notices of Purchase
have been delivered to it for purchase on such date, as follows: (i) in the case of a Final Notice of Purchase delivered
by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account of the Tender and
Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and (ii) in the case of a
Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an Optional Tender, or
by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent or for any reason the
Tender and Paying Agent does not perform its obligations under this Agreement and the Liquidity Provider has
received a Remarketing Notice that such VRDP Shares have not been the subject of an agreement of sale in a
Remarketing and has received written notice from the Fund that there is no Tender and Paying Agent or that the
Tender and Paying Agent does not intend to perform its obligations hereunder, by payment against delivery of the
VRDP Shares that are the subject of any such Final Notice of Purchase, in each case, through means of the Securities
Depository in the case of Global VRDP Shares. The Fund is required pursuant to the Statement, in the event there is
no Tender and Paying Agent or for any reason the Tender and Paying Agent does not, or in the reasonable judgment
by the Fund will not, perform its obligations under the VRDP Purchase Agreement, to (i) upon becoming aware
thereof, promptly notify the Liquidity Provider, the Remarketing Agent and Holders by Electronic Means of such
event, and (ii) so long as such event is continuing, use its best efforts to direct and request the Remarketing Agent to
forward, concurrently with the delivery thereof to the Liquidity Provider or as promptly as practicable thereafter, any
Remarketing Notice to each Beneficial Owner or Holder tendering VRDP Shares that are the subject of such notice.

(i)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, VRDP Shares in
satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the Liquidity
Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall be held
in trust for the benefit of the Liquidity Provider until the VRDP Shares are delivered by the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, and by the tendering Holder, in the case of a
Mandatory Tender, against payment therefor or returned to the Liquidity Provider. Any funds paid by the
Remarketing Agent and held in an account of the Tender and Paying Agent for the payment of the Purchase Price in
connection with a Remarketing shall be held in trust for the benefit of the Remarketing Agent on account of
purchasers purchasing in a Remarketing until the VRDP Shares are delivered by the tendering Beneficial Owners or
their Agent Members, in the case of an Optional Tender, or by the tendering Holders, in the case of a Mandatory
Tender, against payment therefor, or returned to the Remarketing Agent on account of purchasers purchasing in a
Remarketing. Upon receipt by the Tender and Paying Agent of VRDP Shares from the tendering Beneficial Owners or
their Agent Members, in the case of an Optional Tender, or from the tendering Holders, in the case of a Mandatory
Tender, the Tender and Paying Agent shall pay, subject to receipt of the Purchase Price by the Tender and Paying
Agent in the form of remarketing proceeds from the Remarketing Agent, with respect to VRDP Shares successfully
remarketed by the Remarketing Agent, or in the form of payment pursuant to the VRDP Purchase Agreement from the
Liquidity Provider, with respect to VRDP Shares subject to purchase pursuant to the Purchase Obligation, the
Purchase Price for such VRDP Shares to the relevant tendering Beneficial Owners, Agent Members or Holders, as the
case
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may be. In accordance with and subject to the foregoing, the Tender and Paying Agent shall effect any such payment
on the applicable Purchase Date.

(j)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Global VRDP Shares,
the Remarketing or purchase by the Liquidity Provider thereof, and payments with respect to the foregoing, will be
accomplished in accordance with the applicable procedures of the Securities Depository.

(k)        In the event of a Failed Remarketing Condition, of which the Tender and Paying Agent, pursuant to the
Tender and Paying Agent Agreement, has received notice by Electronic Means, the Tender and Paying Agent will
promptly provide notice of such Failed Remarketing Condition, by Electronic Means, to the Fund and the Holders.

(l)        At any time that no Purchase Obligation is in effect (or with respect to a Remarketing of VRDP Shares held by
the Liquidity Provider as to which any then-effective Purchase Obligation by a successor liquidity provider is
inapplicable), any VRDP Shares unsold in a Remarketing shall be returned to the relevant tendering Beneficial
Owners or their Agent Members, or the relevant tendering Holders, as the case may be, by the Tender and Paying
Agent. For purposes of the parenthetical in the preceding sentence, the Purchase Obligation of a successor liquidity
provider shall be treated as inapplicable to VRDP Shares held by the Liquidity Provider unless and until either the
Fund or the Liquidity Provider shall have given the Tender and Paying Agent written notice that such Purchase
Obligation is so applicable.

(m)        VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to the Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding VRDP Shares. The Mandatory Purchase Date
shall not be later than seven days following the date a Mandatory Purchase Notice is sent to the Holders by Electronic
Means, and in any event shall be not later than the Business Day immediately preceding the termination of this
Agreement. Any notice given in respect of a Mandatory Purchase in accordance with the Statement shall be
conclusively presumed to have been duly given, whether or not the Holders or Beneficial Owners receive such notice.
Upon the occurrence of a Mandatory Purchase Event, all Outstanding VRDP Shares automatically shall be subject to
Mandatory Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any
VRDP Shares tendered pursuant to an Optional Tender or Mandatory Tender for which the Purchase Date has not yet
occurred. In the event that VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder fails to deliver such VRDP Shares to which a Mandatory Purchase relates on or prior to the
Mandatory Purchase Date, the Holder of such VRDP Shares will not be entitled to any payment (including any
accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase Price of such
undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to
be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against
the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered
VRDP Shares shall be held in a separate account, shall not be invested, and shall be held for the exclusive benefit of
the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to be no longer
Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser
replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.

(n)        The Liquidity Provider shall not have any responsibility for, or incur any liability in respect of, any losses,
claims, damages, liabilities or expenses (including reasonable fees and expenses of counsel) (�Losses�) relating to any
act by the Tender and Paying Agent, or any failure by it to act or to perform any of its obligations, other than Losses
arising out of the bad faith, gross negligence or willful misconduct of the Liquidity Provider.
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(o)        VRDP Shares purchased by the Liquidity Provider pursuant to this Section 2.02 shall be delivered to the
Liquidity Provider or its nominee as specified by the Liquidity Provider.

(p)        If there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform any
of its foregoing obligations hereunder on behalf of any Beneficial Owner or Holder, such Beneficial Owner or its
Agent Member or Holder may perform any such obligations in place of the Tender and Paying Agent (if any) with
respect to the VRDP Shares of such Beneficial Owner or Holder and payments shall be made to the account(s)
specified by such Beneficial Owner or Holder.

(q)        In connection with any Special Rate Period designated pursuant to Section 4 of the Statement, the Fund,
without the vote or consent of any Holder of VRDP Shares but with the prior written consent of the Liquidity
Provider, in the Notice of Proposed Special Rate Period relating to the VRDP Shares, as delivered to the Remarketing
Agent and the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in the Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of the Statement) and modified or new definitions as specified in the Notice of Proposed Special
Rate Period for such Special Rate Period; provided that such provisions do not affect the parity ranking of the VRDP
Shares relative to any other series of Preferred Shares of the Fund then outstanding with respect to dividends or
distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund. Any such Special Rate
Period, and establishment of any such provisions applicable during such Special Rate Period, must be preceded by a
Mandatory Tender as provided in this Agreement.

SECTION 2.03.         Extension of Scheduled Termination Date.

Under the VRDP Fee Agreement, the Fund shall have the right, exercisable not more than 120 days nor less than 90
days prior to the Scheduled Termination Date and otherwise in accordance with the terms of the VRDP Fee
Agreement, to request that the Liquidity Provider extend the term of such Scheduled Termination Date for an
additional period of up to 364 days or, if mutually agreed upon by the parties to the VRDP Fee Agreement, a period
greater than 364 days, which request may be conditioned upon other terms and conditions that are different from the
terms and conditions of this Agreement and the VRDP Fee Agreement then in effect. Under the VRDP Fee
Agreement, the Fund will acknowledge and agree that the Liquidity Provider may grant or deny any request for
extension of the Scheduled Termination Date in its sole and absolute discretion.

SECTION 2.04.         Reduction of Available Commitment.

As of the opening of business on the day following the Liquidity Provider�s receipt of written notice (which the Tender
and Paying Agent will provide within two (2) Business Days of receipt of notice from the Fund) of any redemption or
other repurchase of VRDP Shares consummated by the Fund, the Available Commitment shall automatically be
reduced by the amount applicable to the VRDP Shares so redeemed or otherwise repurchased; and the Available
Commitment in respect of such VRDP Shares shall be extinguished and shall not thereafter be revived, except with
the prior written consent of the Liquidity Provider. Notwithstanding the foregoing, nothing herein is intended to
expand the terms of the Purchase Obligation.

SECTION 2.05.         Claw-Back Provision.

In the event that any dividends or redemption proceeds paid by the Fund on Outstanding VRDP Shares prior to the
occurrence of a Fund Insolvency Event are required to be, and are, paid over to the bankruptcy estate of the Fund
pursuant to a final, non-appealable judgment of a court of competent jurisdiction arising out of a Fund Insolvency
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to the bankruptcy estate of the Fund pursuant to such judgment any dividends or redemption proceeds previously
received from the Fund may demand reimbursement from the Liquidity Provider of any amounts so paid. The
Liquidity Provider agrees to make such reimbursement payment within three Business Days of receipt of any such
demand for payment made in writing and accompanied by evidence reasonably satisfactory to the Liquidity Provider,
of payment made to the bankruptcy estate of the Fund by or on behalf of the demanding party. In connection with any
reimbursement payment by the Liquidity Provider, the Beneficial Owner (or former Beneficial Owner) of VRDP
Shares shall be deemed to have transferred, assigned and conveyed to the Liquidity Provider the right to receive from
the Fund and the bankruptcy estate of the Fund any such dividends or redemption proceeds in exchange for the
reimbursement payment by the Liquidity Provider, and the Beneficial Owner (or former Beneficial Owner) shall
execute, acknowledge and deliver such further conveyances, assignments and other documents as the Liquidity
Provider may reasonably request and are reasonably necessary in order to effectuate such assignment. The provisions
of this Section 2.05 shall survive any expiration or termination of this Agreement, in respect of any dividends or
redemption proceeds paid by the Fund on Outstanding VRDP Shares during the term of this Agreement, and shall be
in addition to any other obligation of the Liquidity Provider under this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE TENDER AND PAYING AGENT

The representations and warranties set out in this Article III are given hereunder by the Tender and Paying Agent on
the Effective Date only and are not repeated on any subsequent date.

SECTION 3.01.         Existence; Binding Effect.

The Tender and Paying Agent represents and warrants to the Liquidity Provider that (i) the Tender and Paying Agent
is duly organized and is validly existing as a banking corporation under the laws of the State of New York, (ii) it has
the corporate power to enter into and perform its obligations under this Agreement and each Related Document to
which it is a party and (iii) this Agreement constitutes the legal, valid and binding obligation of the Tender and Paying
Agent except as the same may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws
related to or affecting the rights of creditors generally from time to time in effect and by general principles of equity.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE LIQUIDITY PROVIDER

The representations and warranties set out in this Article IV are given hereunder by the Liquidity Provider on the
Effective Date only and are not repeated on any subsequent date.

SECTION 4.01.         Existence.

The Liquidity Provider is a national banking association duly organized and validly existing under the laws of the
United States. The Liquidity Provider has all requisite power and authority to execute and deliver, and to perform its
obligations under, this Agreement, including, without limitation, the Purchase Obligation.

SECTION 4.02.         Authorization; Contravention.

The execution, delivery and performance by the Liquidity Provider of this Agreement, including, without limitation,
the Purchase Obligation, are within the Liquidity Provider�s powers, have been duly authorized by all necessary action,
require no action by or in respect of, or filing with, any governmental body, agency or official and do not violate or
contravene, or constitute a default under, any provision of applicable law, charter, ordinance or regulation or of any
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agreement, judgment, injunction, order, decree or other instrument binding upon the Liquidity Provider or result in the
creation or imposition of any lien or encumbrance on any
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asset of the Liquidity Provider, except for such violations, contraventions, defaults, liens or encumbrances that would
not have a material adverse effect on the Liquidity Provider�s ability to pay when due and otherwise perform its
obligations under this Agreement and the VRDP Fee Agreement, including, without limitation, the Purchase
Obligation; provided, however, that the foregoing exception shall not apply to any violation or contravention of the
Liquidity Provider�s charter.

SECTION 4.03.        Binding Effect.

This Agreement, including, without limitation, the Purchase Obligation, constitutes a valid and binding agreement of
the Liquidity Provider, enforceable in accordance with its terms except as (i) the enforceability thereof may be limited
by bankruptcy, insolvency or similar laws affecting creditors� rights generally and (ii) the availability of equitable
remedies may be limited by equitable principles of general applicability, it being understood that the enforceability of
indemnification provisions may be subject to limitations imposed under applicable securities laws.

SECTION 4.04.        Financial Information.

The publicly available portions of the Liquidity Provider�s most recent Call Report, and any amendments and
supplements thereto, present fairly, in all material respects, the financial position of the Liquidity Provider and its
subsidiaries at and for the period ended on the date of such report. Since the date of the most recent such Call Report,
no transaction or event has occurred and no change has occurred in the condition (financial or otherwise) or operations
of the Liquidity Provider that would materially and adversely affect its ability to perform its obligations under this
Agreement, including, without limitation, the Purchase Obligation.

SECTION 4.05.        Litigation.

Except as disclosed in the Information Memorandum or in a schedule delivered to the Fund prior to the Effective
Date, no action, suit, proceeding or investigation is pending or (to the best knowledge of the Liquidity Provider)
overtly threatened in writing against the Liquidity Provider in any court or before any governmental authority in any
way contesting or that, if decided adversely, would affect the validity of this Agreement, including, without limitation,
the Purchase Obligation.

SECTION 4.06.         Consents.

All consents, licenses, approvals, validations and authorizations of, and registrations, validations or declarations by or
with, any court or any regulatory, supervisory or governmental agency, bureau or agency required to be obtained in
connection with the performance by the Liquidity Provider under this Agreement or the execution and delivery by, or
the validity or enforceability against, the Liquidity Provider of, this Agreement and the VRDP Fee Agreement have
been obtained and are in full force and effect.

SECTION 4.07.         Ranking.

The obligations of the Liquidity Provider hereunder rank pari passu with all other senior unsecured obligations of the
Liquidity Provider (other than any such obligations preferred by statute or by operation of law).

ARTICLE V

DUTIES OF THE TENDER AND PAYING AGENT

SECTION 5.01.         Duties and Responsibilities.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

909



(a)        The Tender and Paying Agent is acting solely as agent for the Fund hereunder and owes no duties, fiduciary or
otherwise, to any other Person by reason of this Agreement, other than to the Liquidity Provider as and to the extent
expressly provided for herein.
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(b)        The Tender and Paying Agent undertakes to perform such duties and only such duties as are specifically set
forth in this Agreement and no implied covenants or obligations shall be read into this Agreement against the Tender
and Paying Agent.

(c)        In the absence of gross negligence (and, with respect to the handling of funds, in the absence of negligence),
willful misconduct or bad faith on its part, the Tender and Paying Agent shall not be liable for any action taken,
suffered or omitted or for any error of judgment made by it in the performance of its duties under this Agreement. The
Tender and Paying Agent shall not be liable for any error of judgment made in good faith unless and to the extent
resulting from its own gross negligence (and, with respect to the handling of funds, its own negligence).

SECTION 5.02.        Rights of the Tender and Paying Agent.

(a)        The Tender and Paying Agent shall not incur liability for following the instructions herein contained or
expressly provided for, or written instructions authorized hereby. The Tender and Paying Agent may conclusively rely
and shall be fully protected in acting or refraining from acting upon any communication authorized hereby and upon
any written instruction, notice, request, direction, consent, report, certificate, share certificate or other instrument,
paper or document, in the absence of gross negligence, believed by it to be genuine. The Tender and Paying Agent
shall not be liable for acting upon any telephone communication authorized hereby which the Tender and Paying
Agent believes in the absence of gross negligence to have been given by the Fund, a Holder, a Beneficial Owner, an
Agent Member, the Liquidity Provider or the Remarketing Agent. The Tender and Paying Agent may record
telephone communications with the Fund, the Liquidity Provider and the Remarketing Agent in connection with its
duties hereunder.

(b)        The Tender and Paying Agent may consult with counsel of its choice and the advice or opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by it
hereunder in good faith and in reliance thereon.

(c)        The Tender and Paying Agent shall not be required to advance, expend or risk its own funds or otherwise
incur or become exposed to financial liability in the performance of its duties hereunder.

(d)        The Tender and Paying Agent may perform its duties and its rights hereunder either directly or by or through
agents or attorneys.

(e)        Anything in this Agreement to the contrary notwithstanding, in no event shall the Tender and Paying Agent be
liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including but not limited
to lost profits), even if the Tender and Paying Agent has been advised of the likelihood of such loss or damage and
regardless of the form of action.

(f)        The Tender and Paying Agent shall not be obligated to take any legal action hereunder that might, in its
judgment, involve any expenses or liability, unless it has been furnished with indemnity reasonably satisfactory to it.

(g)        The Tender and Paying Agent shall not be responsible or liable for any failure or delay in the performance of
its obligations under this Agreement arising out of or caused, directly or indirectly, by circumstances beyond its
reasonable control, including, without limitation, acts of God; earthquakes; flood; terrorism; wars and other military
disturbances; sabotage; epidemics; riots; interruptions; loss or malfunction of utilities, computer (hardware or
software) or communication services; accidents; labor disputes; acts of civil or military authority and governmental
action. The Tender and Paying Agent shall use commercially reasonable efforts to commence performance of its
obligations during any of the foregoing circumstances.
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(h)        The Tender and Paying Agent makes no representation as to, and shall have no liability with respect to, the
correctness of the recitals in, or the validity (with respect to parties other than the Tender and Paying Agent), accuracy
or adequacy of this Agreement (including any schedules hereto), any VRDP Shares, the Statement, any offering
material used in connection with the offer and sale of any VRDP Shares or any other agreement or instrument
executed in connection with the transactions contemplated herein or in any thereof.

(i)        The permissive right of the Tender and Paying Agent under this Agreement to take or omit to take any action
shall not be construed as a duty.

(j)        The Tender and Paying Agent may request that the Liquidity Provider deliver a certificate setting forth the
names of individuals and/or titles of officers authorized at such time to take specified actions pursuant to this
Agreement, which certificate may be signed by any person authorized to sign such a certificate, including any person
specified as so authorized in any such certificate previously delivered and not superseded.

(k)        Unless otherwise mutually agreed between the Liquidity Provider and the Tender and Paying Agent, the
Tender and Paying Agent shall have no duty to invest any funds deposited with it at any time pursuant to this
Agreement and shall be under no duty or obligation to pay any interest or earnings on or with respect to amounts held
or deposited hereunder. In the event the Liquidity Provider and the Tender and Paying Agent shall otherwise agree,
any interest or earnings on or with respect to any amount held or deposited hereunder shall be remitted to the Fund in
accordance with such agreement. The Tender and Paying Agent shall be under no duty or obligation to collateralize or
pledge any security therefor, or to segregate any amounts hereunder except as may be required by law; provided,
however, that the Tender and Paying Agent shall hold any Purchase Price received from the Liquidity Provider in a
separate account in trust for the benefit of the Liquidity Provider pending delivery of such Purchase Price to a Holder
or Beneficial Owner or its Agent Member in payment of any VRDP Shares that are the subject of a Tender or
Mandatory Purchase.

(l)        The Tender and Paying Agent, in its individual or any other capacity, may become the owner or pledgee of
VRDP Shares with the same rights it would have if it were not Tender and Paying Agent.

(m)        Nothing contained herein shall be construed to require the Tender and Paying Agent to advance its own funds
to any Holder if sufficient funds have not been deposited with the Tender and Paying Agent by the Fund for the
purpose of making payments hereunder.

(n)        The Tender and Paying Agent shall have no duty to examine and shall not be charged with knowledge of the
contents of any report, information or document delivered to it hereunder. The Tender and Paying Agent shall have no
duty to determine the occurrence or continuance of any event or events that constitute a Liquidity Provider Ratings
Event, Mandatory Tender Event, Mandatory Purchase Event or Failed Remarketing Condition or to determine
whether any agreement satisfies the requirements of an Alternate VRDP Purchase Agreement.

(o)        The Tender and Paying Agent has no obligation under the terms of this Agreement or otherwise to enforce any
rights or exercise any remedies that may be available to any Holder or Beneficial Owner or other Person that arise out
of or relate to this Agreement or otherwise.

SECTION 5.03.        Tender and Paying Agent�s Disclaimer.

The Tender and Paying Agent makes no representation as to the validity (except with respect to itself) or adequacy of
this Agreement or any VRDP Shares issued or to be issued.

SECTION 5.04.        Concerning the Securities Depository.
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(a)        Neither the Liquidity Provider nor the Tender and Paying Agent shall have any responsibility or obligation to
any Beneficial Owner of an interest in a Global VRDP Share, an Agent Member or
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other Person with respect to the accuracy of the records of the Securities Depository or its nominee or of any Agent
Member, with respect to any ownership interest in the Global VRDP Shares or with respect to the delivery to any
Agent Member, Beneficial Owner or other Person (other than the Securities Depository to the extent provided in the
Related Documents) of any notice (including any Notice of Redemption) or any amount paid, under or with respect to
such VRDP Shares. All notices and communications to be given to the Holders and all payments to be made to
Holders under this Agreement and the other Related Documents shall be given or made only to or upon the order of
the registered holders (which shall be the Securities Depository or its nominee in the case of Global VRDP Shares).
The rights of Beneficial Owners in the Global VRDP Shares shall be exercised only through the Securities Depository
subject to the applicable procedures of the Securities Depository. The Liquidity Provider and the Tender and Paying
Agent shall be entitled to rely and shall be fully protected in acting upon information furnished by the Securities
Depository with respect to its members, participants and any beneficial owners. The Fund and the Tender and Paying
Agent shall be entitled to deal with the Securities Depository, and any nominee thereof that is the registered holder of
any Global VRDP Shares for all purposes of this Agreement and the other Related Documents relating to such Global
VRDP Shares (including the payment of dividends, redemption price, if any, and additional amounts, if any, and the
giving of instructions or directions by or to the owner or holder of a beneficial ownership interest in such Global
VRDP Shares), as the sole holder of such Global VRDP Shares and shall have no obligations to the Beneficial Owners
thereof. Neither the Liquidity Provider nor the Tender and Paying Agent shall have any responsibility or liability for
any acts or omissions of the Securities Depository with respect to such Global VRDP Shares, for the records of the
Securities Depository, including records in respect of beneficial ownership interests in respect of any such Global
VRDP Shares, for any transactions between the Securities Depository and any Agent Member or between or among
the Securities Depository, any such Agent Member and/or any holder or owner of a beneficial interest in such Global
VRDP Shares, or for any transfers of beneficial interests in any such Global VRDP Shares.

(b)        The Tender and Paying Agent shall have no obligation or duty to monitor, determine or inquire as to
compliance with any restrictions on transfer imposed under the Related Documents or this Agreement or under
applicable law with respect to any transfer of any interest in any VRDP Share (including any transfers between or
among Agent Members or Beneficial Owners of interests in any Global VRDP Shares), other than to require delivery
of such certificates, other documentation or evidence, if any, as are expressly required by, and to do so if and when
expressly required by the terms of this Agreement, and to examine the same to determine substantial compliance as to
form with the express requirements hereof.

ARTICLE VI

COVENANTS OF THE LIQUIDITY PROVIDER

The Liquidity Provider agrees that, so long as there is any Available Commitment hereunder or any amount payable
hereunder (provided, for the avoidance of doubt, that the waiver in Section 6.02 shall survive the termination of this
Agreement as provided in such Section so long as the Liquidity Provider owns any VRDP Shares purchased pursuant
to the Purchase Obligation):

SECTION 6.01.        Fund Insolvency Event.

The Liquidity Provider agrees to perform all of its obligations hereunder, including the obligation to purchase the
VRDP Shares in accordance with Article II herein, notwithstanding a Fund Insolvency Event.

SECTION 6.02.        Waiver.

In the event of a termination of this Agreement as a result of a Termination Event, the Liquidity Provider waives its
right with respect to the exercise of the Purchase Obligation provided by any subsequent Liquidity Provider in an
Alternate VRDP Purchase Agreement in respect of any Purchased VRDP Shares, but not, for the avoidance of doubt,
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any right of any Holders or Beneficial Owners of any such Purchased VRDP Shares, subsequent to the sale of such
Purchased VRDP Shares by the Liquidity Provider in a successful
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Remarketing or otherwise, to exercise such Purchase Obligation provided by any subsequent Liquidity Provider in
accordance with the terms of such Alternate VRDP Purchase Agreement.

SECTION 6.03.        Notice of Extraordinary Corporate Event.

To the extent permitted under applicable confidentiality restrictions, the Liquidity Provider shall provide (a) written
notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the definition of an
Extraordinary Corporate Event, to the Fund at least 10 days prior to the scheduled date of the occurrence of an
Extraordinary Corporate Event or 10 days prior to the scheduled date of the applicable listed occurrence in clause
(i) of such definition, respectively.

SECTION 6.04.        Additional Information.

If at any time the Liquidity Provider�s bank holding company is not furnishing information to the SEC pursuant to
Section 13 or 15(d) of the Exchange Act, in order to preserve the exemption for resales and transfers under Rule
144A, the Liquidity Provider shall furnish, or cause to be furnished, to Holders and Beneficial Owners of VRDP
Shares and prospective purchasers of VRDP Shares, upon request, information with respect to the Liquidity Provider
satisfying the requirements of subsection (d)(4) of Rule 144A.

ARTICLE VII

MISCELLANEOUS

SECTION 7.01.         Replacement of the Tender and Paying Agent.

Any resignation or removal of the Tender and Paying Agent shall be effective only upon a replacement Tender and
Paying Agent entering into a replacement of this Agreement with the Liquidity Provider.

SECTION 7.02.         Notices.

All notices, requests and other communications to the Liquidity Provider shall be in writing (including by Electronic
Means), except in the case of notices and other communications permitted to be given by telephone, and shall be given
to such party at its address or telecopy number or email address set forth below or to such other Person and/or such
other address or telecopy number or email address as such party may hereafter specify for the purpose by notice to the
other party. All notices, requests, demands and communications to be delivered to the Tender and Paying Agent shall
be sent by Electronic Means to the attention of the Tender and Paying Agent at the office of the Tender and Paying
Agent as set forth below or to such other Persons and/or such other addresses, telecopy numbers or email addresses as
such party may hereafter specify for the purpose of notice to the other party. Each such notice, request or other
communication shall be effective (i) if given by mail, upon receipt, or (ii) if given by any other means, when delivered
at the address specified in this Section. The notice address for each party is specified below:

(a) if to the Liquidity Provider:
Citibank, N.A.

390 Greenwich Street, 2nd Floor

New York, New York 10013
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Attention: MSD Middle Office Manager

Tel: (212) 723-6320

Fax: (212) 723-8642

Email: msdcititob@citi.com
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Wire Instructions:

Citibank NA New York

ABA# 021 000 089

Swift: CITIUS33

A/C# [3685 2918]

Attn: Municipal Derivatives Operations

(b) if to the Tender and Paying Agent:
The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Mike Diep

Vice President

Tel: (212) 815-2834

Fax: (212) 815-2830

Email: mike.diep@bnymellon.com

Christina Sotiriou

Vice President

Tel: (212) 815-2888

Fax: (212) 815-2830

Email: Christina.sotiriou@bnymellon.com

Wire Instructions:

The Bank of New York Mellon
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New York New York

ABA# 021 000 018

G/L/A# 111-565

For Further Credit to Account #[�]

Ref: mm/dd/yy and Event (e.g.: Purchase Date or Mandatory Tender)

Attn: Mike Diep, Tel: (212) 815-2834

Any payments required to be made by either party to the other, or any VRDP Shares required to be delivered by the
Tender and Paying Agent to the Liquidity Provider, unless otherwise provided in a Related Document, shall be made
in immediately available funds or delivered, by wire transfer, to the account of the applicable party listed under �Wire
Instructions.�

SECTION 7.03.         No Waivers.

(a)        The rights of the Liquidity Provider hereunder are separate from and in addition to any rights that the
Liquidity Provider, as a holder of any VRDP Share, may have under the terms of such VRDP Share or any Related
Document or otherwise.

(b)        No failure or delay by the Liquidity Provider in exercising any right, power or privilege hereunder or under
any other Related Document shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or
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privilege. No failure or delay by the Liquidity Provider in exercising any right, power or privilege under or in respect
of the VRDP Shares or any other Related Document shall affect the rights, powers or privileges of the Liquidity
Provider hereunder or thereunder or shall operate as a limitation or waiver thereof. The rights and remedies herein
provided shall be cumulative and not exclusive of any rights or remedies provided by law.

SECTION 7.04.         Amendments and Waivers.

Any provision of this Agreement may be amended or waived with the consent of the Fund if, but only if, such
amendment or waiver is in writing and is signed by the Tender and Paying Agent and the Liquidity Provider;
provided, that no amendment or waiver that affects any preference, right or power of the VRDP Shares or the Holders
thereof shall be made except as permitted under the Declaration and the Statement, and agreed to by the Fund. The
provisions of Section 7.10 relating to the third-party beneficiary rights of Holders and Beneficial Owners may be
amended only with the prior written consent of Holders of 100% of the Outstanding VRDP Shares.

SECTION 7.05.         Successors and Assigns.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. Neither party hereto may assign or otherwise transfer any of its rights or obligations
under this Agreement without the prior written consent of the other party and the Fund, except pursuant to the proviso
to the definition of �Extraordinary Corporate Event.� Any such assignment or other transfer without such prior written
consent shall be void. The obligations of the Liquidity Provider to purchase VRDP Shares pursuant to this Agreement
shall run to the benefit of those beneficiaries identified in Section 7.10 and the Purchase Obligation evidenced hereby
shall not be transferable except in connection with a transfer of VRDP Shares or any beneficial interest therein,
whereupon the Purchase Obligation shall automatically run to the benefit of the transferee.

SECTION 7.06.         Term of this Agreement.

(a)        Subject to subsections (b) and (c) below, this Agreement shall terminate on the later of (i) the earlier of (x) the
Scheduled Termination Date (as such date may be extended in accordance with Section 2.03 hereof) and (y) the
reduction of the Available Commitment of the Liquidity Provider to zero; and (ii) the date of payment of all sums
payable by the Liquidity Provider pursuant to this Agreement.

(b)        Notwithstanding the foregoing, (i) the Tender and Paying Agent, acting upon instructions of the Fund, may
terminate this Agreement prior to the Scheduled Termination Date (as such date may be extended in accordance with
Section 2.03 hereof) in accordance with this Section 7.06(b) as of the Liquidity Provider Ratings Event Termination
Date specified by notice in writing to the Liquidity Provider following the occurrence of a Liquidity Provider Ratings
Event and (ii) this Agreement shall terminate prior to the Scheduled Termination Date (as such date may be extended
in accordance with Section 2.03 hereof) as of a Related Party Termination Date upon the occurrence of a Related
Party Termination Event or as of an Optional Early Termination Date upon the occurrence of an Optional Early
Replacement Event.

(c)        No expiration or termination of this Agreement shall be effective, so long as VRDP Shares are Outstanding,
until the completion of a Mandatory Purchase in respect thereof, if then required under the Statement, including the
purchase by the Liquidity Provider of any VRDP Shares required to be purchased by it as a result thereof pursuant to
this Agreement.

SECTION 7.07.         New York Law.

This Agreement shall be construed in accordance with and governed by the laws of the State of New York, without
regard to conflict of laws principles that would require the application of the laws of another jurisdiction.
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THE PARTIES HERETO HEREBY SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE FEDERAL
AND NEW YORK STATE COURTS LOCATED IN THE CITY OF NEW YORK IN CONNECTION WITH ANY
DISPUTE RELATED TO THIS AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY.

SECTION 7.08.         Waiver of Jury Trial.

Each of the Tender and Paying Agent, the Liquidity Provider and each third party beneficiary of this Agreement
hereby waives trial by jury in any action, proceeding or counterclaim brought by any of the parties hereto or such third
party beneficiaries hereof against a party hereto or a beneficiary hereof on any matters whatsoever arising out of or in
any way connected with this Agreement.

SECTION 7.09.         Counterparts.

This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.

SECTION 7.10.         Beneficiaries.

This Agreement is not intended and shall not be construed to confer upon any Person other than the parties hereto and
their successors and permitted assigns any rights or remedies hereunder, except that the agreement of the Liquidity
Provider to purchase VRDP Shares in accordance with the terms and conditions of this Agreement is made for the
benefit of the Holders and Beneficial Owners from time to time of the VRDP Shares and shall be directly enforceable
by the Holders or Beneficial Owners against the Liquidity Provider.

SECTION 7.11.         Entire Agreement.

This Agreement shall constitute the entire agreement and understanding between the parties hereto with respect to the
matters set forth herein and shall supersede any and all prior agreements and understandings relating to the subject
matter hereof.

SECTION 7.12.         Regulatory Matters.

Each party hereto acknowledges and agrees that it shall not be a condition precedent to the Purchase Obligation that
any seller of VRDP Shares demonstrate or account for any loss.

SECTION 7.13.         Severability.

If any clause, provision or section hereof shall be ruled invalid or unenforceable by any court of competent
jurisdiction, the invalidity or unenforceability of such clause, provision or section shall not affect any of the remaining
clauses, provisions or sections hereof.

SECTION 7.14.         Articles and Section Headings.

The Articles and Section headings and the Table of Contents herein are for convenience of reference only, and shall
not affect the construction, or limit or otherwise affect the meaning hereof.

SECTION 7.15.         Nonpetition Covenant�Liquidity Provider.

Notwithstanding any prior termination of this Agreement, Citibank, N.A., solely in its capacity as Liquidity Provider,
hereby covenants and agrees that it shall not, prior to the date which is one year and one day after the redemption and
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or otherwise invoke the process of any court or government authority for the purpose of commencing a case against
the Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator,
assignee, trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the property of
the Fund; provided, however, that nothing in this provision shall preclude, or be deemed to stop, the Liquidity
Provider from taking any action prior to the expiration of the aforementioned one year and one day period in (x) any
case or proceeding voluntarily filed or commenced by the Fund, (y) any involuntary insolvency proceeding filed or
commenced against the Fund by a Person other than the Liquidity Provider, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.

SECTION 7.16.         Nonpetition Covenant�Tender and Paying Agent.

Notwithstanding any prior termination of this Agreement, The Bank of New York Mellon, solely in its capacity as
Tender and Paying Agent, hereby covenants and agrees that it shall not, prior to the date which is one year and one
day after the redemption and the payment in full of the VRDP Shares and all accumulated dividends thereon, petition
or otherwise invoke process of any court or government authority for the purpose of commencing a case against, the
Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee,
trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the property of the Fund;
provided, however, that nothing in this provision shall preclude, or be deemed to stop, the Tender and Paying Agent
from taking any action prior to the expiration of the aforementioned one year and one day period (x) in any case or
proceeding voluntarily filed or commenced by the Fund, (y) in any involuntary insolvency proceeding filed or
commenced against the Fund by a Person other than the Tender and Paying Agent, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

THE BANK OF NEW YORK MELLON,
as Tender and Paying Agent

By:
Name:
Title:

CITIBANK, N.A.,

By:
Name:
Title:
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SCHEDULE I

Description of VRDP Shares: 1,589 Nuveen California Dividend Advantage
Municipal Fund Series 5 Variable Rate Demand
Preferred Shares, or such other number of shares of
such Series as may be Outstanding from time to time

Initial Remarketing Agent: Citigroup Global Markets Inc.

I-1
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To be completed by Tender and Paying Agent only �

Check applicable box:

¨  This is a Preliminary Notice of Purchase

¨  This is a Final Notice of Purchase

EXHIBIT A

NOTICE OF PURCHASE � SERIES 5

[Date]

CITIBANK, N.A.

390 Greenwich Street, 2nd Floor

New York, New York 10013

Attention: MSD Middle Office Manager

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

333 West Wacker Drive

Chicago, Illinois 60606

Re: Nuveen California Dividend Advantage Municipal Fund Series 5 Variable Rate Demand
Preferred Shares (�VRDP�)

Dear Ladies and Gentlemen:

Reference is made to the Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement dated as of [�], 2014
(as heretofore amended, modified or supplemented, the �Agreement�) between THE BANK OF NEW YORK
MELLON, as the Tender and Paying Agent, and CITIBANK, N.A., as the Liquidity Provider. Capitalized terms used
herein shall have the meanings given to them in or by reference to the Agreement.

Pursuant to Section 2.01(b) of the Agreement, the undersigned [Tender and Paying Agent] [Beneficial Owner] [Agent
Member of a Beneficial Owner] [Holder] hereby notifies you of [number] Series 5 VRDP Shares (CUSIP [�]) to be
purchased by you on [�] (the �Purchase Date�) pursuant to Section 2.02 of the Agreement. The aggregate Purchase Price
of such VRDP Shares is             dollars ($            ). Of such aggregate Purchase Price,             dollars
($            ) comprises the aggregate liquidation preference of such VRDP Shares and             dollars
($            ) comprises accumulated but unpaid dividends on such VRDP Shares to and including the Purchase Date.

Ex. A-1
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The Purchase Price should be provided in immediately available funds to:

[Insert Appropriate Wire Instructions for the Tender and Paying Agent]

[If there is no Tender and Paying Agent or the Tender and Paying Agent does not perform its obligations:]

[Insert Appropriate Wire Instructions]

Very truly yours,

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

By:

Name:
Title:

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of a Beneficial Owner:

By:

Name:
Title:

[Address of Beneficial Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of an Agent Member of a
Beneficial Owner:

By:

Name:
Title:
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[Address of Agent Member of a Beneficial
Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

Ex. A-2
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In the case of a Holder:

By:

Name:
Title:

[Address of Holder]

Ex. A-3
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EXHIBIT B

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 5 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

CUSIP NO. [�]*

MANDATORY PURCHASE NOTICE � SERIES 5

In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 5 Variable Rate
Demand Preferred Shares effective [�], 2014 (the �Statement�), the Fund hereby notifies Holders and the Liquidity
Provider of the Mandatory Purchase of the Outstanding VRDP Shares for purchase by the Liquidity Provider on the
Mandatory Purchase Date specified below due to the occurrence of the following Mandatory Purchase Event:

The termination of the VRDP Purchase Agreement prior to or on a Scheduled Termination Date where:

(i) at least 15 days prior to any such termination, the Liquidity Provider has not agreed to an extension or further
extension of the Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date
of the VRDP Purchase Agreement currently in effect,

(ii) at least 15 days prior to such termination, the Fund has not obtained and delivered to the Tender and Paying Agent
an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement; or

(iii) by the fifteenth day prior to a Liquidity Provider Ratings Event Termination Date or Related Party Termination
Date, as the case may be, the Fund has not obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement.

The Mandatory Purchase Date for purchase of all Outstanding VRDP Shares by the Liquidity Provider will be
                , 20    .

All Outstanding VRDP Shares will be automatically subject to Mandatory Purchase by the Liquidity Provider at the
Purchase Price on the Mandatory Purchase Date, including any VRDP Shares tendered pursuant to an Optional Tender
or Mandatory Tender for which the Purchase Date has not yet occurred.

In the event that VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder fails to deliver any VRDP Shares to which the Mandatory Purchase relates, on or prior to the
Mandatory Purchase Date, the Holder and Beneficial Owner(s) of such VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP
Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place
stop-transfer orders against the undelivered VRDP Shares. Any monies held by the Tender and Paying Agent for the
purchase of undelivered VRDP Shares shall be held in a separate account, shall not be invested, and shall be held for
the exclusive benefit of the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed
to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the
purchaser replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.
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* NOTE: Neither the Fund nor the Tender and Paying Agent shall be responsible for the selection or use of the CUSIP
Numbers selected, nor is any representation made as to its correctness indicated in any notice or as printed on any
VRDP Share certificate. It is included solely as a convenience to VRDP Shareholders.

Ex. B-1
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The Final Notice of Purchase to the Liquidity Provider will automatically be deemed given upon the delivery of this
Mandatory Purchase Notice to the Liquidity Provider as provided in the VRDP Purchase Agreement.

The Mandatory Purchase Notice shall be conclusively presumed to have been duly given, whether or not the Holders
or Beneficial Owners receive this notice.

Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                             

Ex. B-2
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EXHIBIT C

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 5 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF TENDER � SERIES 5

Note: The substance of this notice must be given by the Beneficial Owner or its Agent Member to The Bank
of New York Mellon, as Tender and Paying Agent (the �Tender and Paying Agent�), appointed under
the Tender and Paying Agent Agreement, dated as of [�], 2014, between Nuveen California Dividend
Advantage Municipal Fund and the Tender and Paying Agent, in the manner provided in Schedule 1
hereto by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) at or prior to 2:00 p.m., New York City time, on any Business Day. Any Notice of
Tender delivered after 2:00 p.m., New York City time, will be deemed to have been received by the
Tender and Paying Agent on the next succeeding Business Day and the Purchase Date specified in
this Notice of Tender will be adjusted such that the Purchase Date shall be the next succeeding
Business Day following the Purchase Date specified in this Notice of Tender. The determination of
the Tender and Paying Agent as to whether a Notice of Tender has been properly delivered shall be
conclusive and binding upon the Beneficial Owner and its Agent Member.

TO: THE BANK OF NEW YORK MELLON, as Tender and Paying Agent

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 5
Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned,             , [Beneficial
Owner] [Agent Member of the Beneficial Owner] of the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased1

5 [�]
hereby notifies you of the election by the Beneficial Owner of the referenced VRDP Shares to tender such VRDP
Shares for purchase in the amount of the Purchase Price in respect of the number of VRDP Shares set forth above on
the Purchase Date specified below, which is a Business Day and a date on which such VRDP Shares are subject to
Optional Tender for purchase pursuant to a notice given on the date hereof. Such Purchase Date shall be on any day
not less than seven days (or, if such day is not a Business Day, on the next succeeding Business Day) after delivery of
this Notice of Tender.

Purchase Date:                                         

The name and DTC Participant No. of the Agent Member tendering on behalf of the Beneficial Owner is:

Name of Agent Member:                                         

DTC Participant No. of Agent Member:                                         

Name of Beneficial Owner:                                         
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Beneficial Owner�s account number:                                         

1 VRDP Shares may be tendered only in denominations of $100,000 and integral multiples thereof.

Ex. C-1
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The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

The Beneficial Owner or its Agent Member acknowledges and agrees that the Person or Persons to whom or to whose
order the Purchase Price of the tendered VRDP Shares is to be paid is/are the same as identified above.

2.        The undersigned acknowledges the obligation of the tendering Beneficial Owner to deliver the VRDP Shares
that are the subject of this Notice of Tender (that has not been duly revoked in accordance with the procedures
referenced in Item 5 below) on or before 2:00 p.m., New York City time on the Purchase Date, and, in accordance
with such obligation, the undersigned hereby undertakes to deliver or to cause to be delivered the VRDP Shares being
sold [directly] or [through an Agent Member] to the Tender and Paying Agent, through the �funds against delivery�
procedures of the Securities Depository, no later than 2:00 p.m., New York City time, on the Purchase Date. The
undersigned hereby also assigns and transfers and directs the Securities Depository or its nominee or the Tender and
Paying Agent to transfer the tendered VRDP Shares to the purchaser in accordance with the procedures described in
Part II of the Statement, and otherwise according to the Securities Depository�s procedures, in exchange for the
payment of the Purchase Price thereof on the Purchase Date.

3.        The undersigned confirms its agreement that it hereby transfers to the purchaser of the VRDP Shares tendered
pursuant to this Notice of Tender the right to receive from the Fund any dividends declared and unpaid for each day
prior to the purchaser becoming the Beneficial Owner of the VRDP Shares in exchange for payment of the Purchase
Price for such VRDP Share by the purchaser.

4.        The undersigned hereby represents and warrants for the benefit of the Tender and Paying Agent, the
Remarketing Agent, the Liquidity Provider and the Fund that the undersigned has full power and authority to tender,
exchange, assign and transfer the VRDP Shares to be tendered hereby, and that the transferee will acquire good and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any
adverse claim, when the same are tendered.

5.        The undersigned acknowledges that this Notice of Tender is irrevocable and effective upon the receipt by the
Tender and Paying Agent, except that a Notice of Revocation to tender any or all of the VRDP Shares specified in this
Notice of Tender may be delivered by email transmission (or if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date; provided, that the revocation will be effective only to the
extent set forth in the Statement.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                                     

[Complete applicable signature block below.]

Ex. C-2
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Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. C-3
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SCHEDULE 1

NOTICE OF TENDER DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Tender must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 2:00 p.m., New York City time, on any Business Day. If this Notice of Tender is delivered after 2:00
p.m., New York City time, it will be deemed to have been received by the Tender and Paying Agent on the next
succeeding Business Day, and the Purchase Date will be adjusted such that the Purchase Date will be the Business
Day next succeeding the date specified as the Purchase Date in this Notice of Tender:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

This Notice of Tender shall not be deemed to be delivered unless and until the Tender and Paying Agent actually
receives it by the above-described means.

Ex. C-4
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EXHIBIT D

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 5 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF REVOCATION � SERIES 5

Note: The substance of this notice must be given to The Bank of New York Mellon (the �Tender and Paying
Agent�), in the manner provided in Schedule 1 hereto by email transmission (or if email transmission
shall be unavailable, by facsimile transmission), at or prior to 10:00 a.m., New York City time, on or
prior to the Business Day immediately preceding the Purchase Date.

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 5
Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned [Beneficial Owner] or
[Agent Member of the Beneficial Owner] delivered to the Tender and Paying Agent on                     ,              a Notice
of Tender (the �Notice of Tender�) in connection with an Optional Tender relating to the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased
5 [�]

and specifying the following additional information applicable to such Optional Tender and Notice of Tender:

Purchase Date:                                         

The name and DTC Participant No. of the Agent Member tendering on behalf of itself or the Beneficial Owner is:

Name of Agent Member                                         

DTC Participant No. of Agent Member:                                         

Beneficial Owner�s account number:                                         

The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

2.        The undersigned,                             , [Beneficial Owner] [Agent Member of the Beneficial Owner] hereby
requests revocation of the following number of VRDP Shares that were the subject of the Notice of Tender:
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VRDP Shares Series CUSIP Number Number of VRDP Shares hereby requested to be Revoked*

5 [�]

* VRDP Shares may be revoked only in denominations of $100,000 and integral multiples thereof.

Ex. D-1
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3.        The undersigned hereby acknowledges that this Notice of Revocation shall only be effective as a revocation of
the Optional Tender of such number of VRDP Shares that are the subject of the Notice of Tender if all of the
following conditions are met:

(i) the Remarketing Agent has not entered into an agreement to sell such VRDP Shares; and

(ii) this Notice of Revocation is received by the Tender and Paying Agent by email transmission (or if email
transmission shall be unavailable, by facsimile transmission) not later than 10:00 a.m., New York City time, on the
Business Day immediately preceding the Purchase Date.

4.        The undersigned hereby acknowledges that this Notice of Revocation is irrevocable.

5.        The undersigned acknowledges that this Notice of Revocation shall be effective to revoke the number of VRDP
Shares requested to be revoked hereby only if and to the extent that the Remarketing Agent has so determined the
effectiveness of such revocation with respect to such number of VRDP Shares (as evidenced by the Remarketing
Agent below) and, to the extent not so effective, the Beneficial Owner (or its Agent Member on its behalf) continues
to be obligated to tender such VRDP Shares for purchase for Optional Tender pursuant to and in accordance with the
terms and conditions of the Notice of Tender.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                     

[Complete applicable signature block below.]

Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. D-2
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Extent to which this Notice of Revocation is Effective

The undersigned Remarketing Agent has determined in accordance with the Remarketing procedures set forth
in the Statement that the foregoing Notice of Revocation is effective for the following number of VRDP Shares
that are the subject of the Notice of Tender:              VRDP Shares.

Citigroup Global Markets Inc.

By:
Name:
Title:

Date:

Ex. D-3
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SCHEDULE 1

NOTICE OF REVOCATION DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Revocation must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 10:00 a.m., New York City time, on the Business Day immediately preceding the Purchase Date:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

Ex. D-4

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

943



VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT

dated as of

[�], 2014

between

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

and

CITIBANK, N.A.,

as Liquidity Provider

Nuveen California Dividend Advantage Municipal Fund (NAC)

Series 6 Variable Rate Demand Preferred Shares

(Relating to the issuance of Series 6 VRDP by the above-named fund in

exchange for the outstanding Series 1 Variable Rate Demand Preferred Shares of

Nuveen California Quality Income Municipal Fund, Inc. (NUC))

(NAC � Series 6)
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VARIABLE RATE DEMAND PREFERRED SHARES (VRDP)

PURCHASE AGREEMENT

VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE AGREEMENT, dated as of [�],
2014, between THE BANK OF NEW YORK MELLON, a New York banking corporation, including its successors
and assigns, as tender and paying agent (the �Tender and Paying Agent�) and CITIBANK, N.A., a national banking
association, including its successors and assigns, as liquidity provider (the �Liquidity Provider�).

WHEREAS, Nuveen California Dividend Advantage Municipal Fund, a closed-end investment company organized
as a Massachusetts business trust (the �Fund�), has authorized the issuance to Holders (as defined below) of its Variable
Rate Demand Preferred Shares, as set forth on Schedule I hereto, which are subject to this Agreement (the �VRDP
Shares�);

WHEREAS, the Fund wishes to enhance the liquidity of the VRDP Shares by providing for the right of Holders and
Beneficial Owners (as defined below) to tender VRDP Shares pursuant to the Statement (as defined below) and the
obligation by the Liquidity Provider to purchase VRDP Shares pursuant to the Purchase Obligation (as defined
below);

WHEREAS, pursuant to the terms of the Tender and Paying Agent Agreement (as defined below), the Fund has
retained the Tender and Paying Agent to perform certain duties with respect to the VRDP Shares, including entering
into and performing its duties under this Agreement (as defined below);

WHEREAS, the original issuance and sale of the VRDP Shares by the Fund is conditioned upon, and subject to, the
Purchase Obligation being in effect with respect to the VRDP Shares; and

WHEREAS, the Statement provides that the Fund for the benefit of the Holders and Beneficial Owners of VRDP
Shares shall (i) maintain a VRDP Purchase Agreement (as defined in the Statement) providing a Purchase Obligation
on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis, and (ii) provide Holders
and Beneficial Owners with advance notice of any termination of the Purchase Obligation;

NOW, THEREFORE, in consideration of the respective agreements contained herein, the parties hereto agree as
follows:

ARTICLE I

DEFINITIONS

SECTION 1.01.        Definitions.

The following terms, as used herein, have the following meanings:

�Agent Member� means a Person with an account at the Securities Depository that holds one or more VRDP Shares
through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be authorized and
instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing Agent and the
Tender and Paying Agent with respect to such Beneficial Owner.

�Agreement� means this Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement, as the same may be
amended, restated, supplemented or otherwise modified from time to time in accordance with the terms hereof.
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�Alternate VRDP Purchase Agreement� means any agreement with a successor liquidity provider replacing this
Agreement (or any replacement herefor) upon its termination in accordance with its terms and containing a purchase
obligation substantially identical to the Purchase Obligation herein, as determined by the Fund.

�Available Commitment� as of any day means, with respect to the VRDP Shares, the sum of the aggregate Liquidation
Preference of the VRDP Shares then Outstanding plus all accumulated but unpaid dividends, whether or not earned or
declared, on such shares.

�Beneficial Owner� means a Person, including the Liquidity Provider to the extent it is at any time the beneficial owner
of VRDP Shares (irrespective of any assignment or transfer by the Liquidity Provider of its voting rights), in whose
name VRDP Shares are recorded as beneficial owner of such VRDP Shares by the Securities Depository, an Agent
Member or other securities intermediary on the records of such Securities Depository, Agent Member or securities
intermediary, as the case may be, or such Person�s subrogee.

�Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New York are
required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is not
closed.

�Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in accordance with
the provisions thereof.

�Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment of a type
described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or (ii) has a
maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the holder,
preceding the relevant payment date in respect of which such security or other investment has been deposited or set
aside as a Deposit Security:

(1)        cash or any cash equivalent;

(2)        any U.S. Government Security;

(3)        any Municipal Security that has a credit rating from at least one NRSRO that is the highest applicable rating
generally ascribed by such NRSRO to Municipal Securities (long-term or short-term as to the applicable type of
obligation) as of the date of the Statement (or such rating�s future equivalent), including (A) any such Municipal
Security that has been pre-refunded by the issuer thereof with the proceeds of such refunding having been irrevocably
deposited in trust or escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Security that
qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4)        any investment in any money market fund registered under the 1940 Act that qualifies under Rule 2a-7 under
the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the 1940 Act, that invests principally
in Municipal Securities or U.S. Government Securities or any combination thereof; or

(5)        any letter of credit from a bank or other financial institution that has a credit rating from at least one NRSRO
that is the highest applicable rating generally ascribed by such NRSRO to bank deposits or short-term debt of banks or
other financial institutions as of the date of the Statement (or such rating�s future equivalent).

�Dividend Payment Date� except as otherwise provided in the Statement, means the date that is the first Business Day
of each calendar month.

�Effective Date� means the date of execution of this Agreement.
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�Effective Leverage Ratio� has the meaning set forth in the VRDP Fee Agreement.

�Effective Leverage Ratio Cure Period� has the meaning set forth in the VRDP Fee Agreement.

�Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

�Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

�Extraordinary Corporate Event� means as to the Liquidity Provider, (i) the consolidation or amalgamation with, or the
merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s assets to, another entity, or
(ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation or
amalgamation with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s
assets to, another entity; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not
include any of the listed occurrences where (x) the surviving entity, or transferee of all or substantially all of the
Liquidity Provider�s assets, (a) assumes all of the obligations of the Liquidity Provider under the terms of this
Agreement and (b) has short-term debt ratings in one of the two highest rating categories from the Requisite NRSROs
or such other short-term debt ratings, if any, as may be required for the VRDP Shares to satisfy the eligibility criteria
under Rule 2a-7 under the 1940 Act and (y) the Liquidity Provider has provided notice in writing to the Fund
confirming the information described in clause (x) at least 10 days prior to the scheduled date of the applicable listed
occurrence in clause (i) above.

�Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

�Failed Remarketing Condition�Purchased VRDP Shares� means the Liquidity Provider acquires and continues to be
the beneficial owner for federal income tax purposes of any VRDP Shares in connection with purchases made
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) on
any Purchase Date including VRDP Shares that the Liquidity Provider continues to be the beneficial owner of for
federal income tax purposes after the expiration or termination of this Agreement.

�Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
redemption price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of VRDP Shares that the
Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial owner
of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be successfully
remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be continuing for
such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out basis, in
accordance with and subject to the provisions of the VRDP Fee Agreement and the Statement.

�Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the Liquidity
Provider or its affiliates) continues to hold VRDP Shares, that were subject to a proper Tender, after any Purchase
Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares pursuant to the
Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) (�Unpurchased
VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully remarketed pursuant
to a Remarketing, (ii) purchased by the Liquidity Provider pursuant to the
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Purchase Obligation, or (iii) if not successfully remarketed pursuant to a Remarketing or purchased by the Liquidity
Provider pursuant to the Purchase Obligation, the subject of a properly tendered Notice of Revocation (or any
combination of the foregoing); and any Unpurchased VRDP Shares shall be deemed tendered for Remarketing until
the earliest to occur of the foregoing events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.

�Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of Purchase
delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of VRDP Shares to be purchased on such date pursuant to the
Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice delivered by the
Fund or the Tender and Paying Agent on behalf of the Fund.

�Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

�Fund� has the meaning set forth in the preamble to this Agreement.

�Fund Insolvency Event� means that the Fund becomes a debtor under Title 11 of the United States Bankruptcy Code
or becomes subject to insolvency or liquidation proceedings under any United States federal or state law or other
applicable law.

�Global VRDP Shares� means the VRDP Shares issued in book-entry form, deposited with the Tender and Paying
Agent on behalf of the Securities Depository and registered in the name of a nominee of the Securities Depository.

�Holder� means a Person in whose name a VRDP Share is registered in the registration books of the Fund maintained
by the Tender and Paying Agent.

The word �including� means �including without limitation.�

�Information Memorandum� means the proxy statement of the Fund, the Target Fund and the other funds specified
therein, dated [�], 2014, and the information memorandum attached thereto, as amended, revised or supplemented from
time to time, including in connection with any Remarketing, if applicable.

�Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

�Liquidation Preference,� with respect to a given number of VRDP Shares, means $100,000 times that number.

�Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act.

�Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying Agent,
acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this
Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not less than 16 days nor
more than 30 days following such Liquidity Provider Ratings Event.

�Mandatory Purchase� means the mandatory purchase of Outstanding VRDP Shares by the Liquidity Provider pursuant
to this Agreement in connection with a Mandatory Purchase Event.
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�Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance with the
Statement and this Agreement.

�Mandatory Purchase Event� means (i) in connection with the termination of this Agreement due to its expiration as of
a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled Termination Date, (a) the Liquidity
Provider shall not have agreed to an extension or further extension of the Scheduled Termination Date to a date not
earlier than 180 days from the Scheduled Termination Date of this Agreement then in effect, and (b) the Fund shall
not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement with a
termination date not earlier than 180 days from the Scheduled Termination Date of this Agreement, or (ii) in
connection with the termination of this Agreement due to a Liquidity Provider Ratings Event or Related Party
Termination Event, by the fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related
Party Termination Date, as the case may be, the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Liquidity
Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of this Agreement.
The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled Termination
Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be.

�Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of VRDP Shares, a notice
substantially in the form attached to this Agreement as Exhibit B, delivered by the Fund or the Tender and Paying
Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Purchase Date.

�Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all VRDP Shares by
Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date or (ii) pursuant to
an attempted Remarketing, VRDP Shares remain unsold and the Remarketing Agent does not purchase for its own
account the unsold VRDP Shares tendered to the Tender and Paying Agent for Remarketing (provided, that the
Remarketing Agent may seek to sell such VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for
purchase by the Liquidity Provider at the Purchase Price pursuant to Section 1 of Part II of the Statement and this
Agreement.

�Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on any
VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event (which shall
constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings Event, whether or
not continuing and whether or not such Liquidity Provider Ratings Event also results in a Mandatory Purchase Event;
provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the short-term debt ratings to
the requisite level, shall constitute a new Mandatory Tender Event); (c) the Fund fails to pay the Liquidity Provider
the applicable fee due in advance under the terms of the VRDP Fee Agreement by seven Business Days prior to the
beginning of the month to which such payment relates and the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that such failure to pay such fee constitutes a Mandatory Tender Event; (d) the
eighth day prior to the scheduled date of the occurrence of an Extraordinary Corporate Event; (e) the Fund shall have
obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day
prior to the Scheduled Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party
Termination Date, as the case may be, of this Agreement; (f) the occurrence of an Optional Early Replacement Event;
(g) the Fund shall have provided a Notice of Proposed Special Rate Period in accordance with the Statement; or (h) in
the event of a breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP
Fee Agreement and the failure to cure such breach within 60 days from the date of such breach (which 60-day period
would include the Effective Leverage Ratio Cure Period), if the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).
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�Mandatory Tender Notice� means, in connection with the Mandatory Tender of VRDP Shares, a notice, substantially
in the form attached to the Remarketing Agreement as Annex II, delivered in accordance with this Agreement by the
Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a
Mandatory Tender Event and Purchase Date.

�Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

�Municipal Securities� means municipal securities as described under �The Fund�s Investments�Municipal Securities� in
the Information Memorandum.

�1940 Act� means the Investment Company Act of 1940, as amended.

�Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of Purchase, in
each case, substantially in the form of Exhibit A hereto.

�Notice of Redemption� shall have the meaning specified in Section 10(c) of Part I of the Statement.

�Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent Member of its
Notice of Tender, a notice, substantially in the form attached to this Agreement as Exhibit D and the Tender and
Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent
indicating an intention to revoke the tender of some or all of the VRDP Shares for sale on a Purchase Date pursuant to
the Statement.

�Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form attached to this
Agreement as Exhibit C and the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent
Member to the Tender and Paying Agent indicating an intention to tender VRDP Shares for sale on a Purchase Date
pursuant to the Statement.

�NRSRO� means a �nationally recognized statistical rating organization� within the meaning of Section 3(a)(62) of the
Exchange Act, that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of the Fund or the
Liquidity Provider, including, at the date hereof, Moody�s, S&P and Fitch.

�Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an Optional
Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying Agent
Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled Termination
Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such notice.

�Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this Agreement upon
the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days nor more than 30
days following such Optional Early Replacement Event.

�Optional Tender� means any tender of VRDP Shares by a Beneficial Owner or its Agent Member to the Tender and
Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing occurs on or
before the Purchase Date, or (ii) pursuant to an attempted Remarketing, VRDP Shares remain unsold and the
Remarketing Agent does not purchase for its own account the unsold VRDP Shares tendered to the Tender and Paying
Agent for Remarketing (provided that the Remarketing Agent may seek to sell such VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider pursuant to Section 1 of Part II of the
Statement and this Agreement.
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�Outstanding� means, as of any date with respect to the VRDP Shares, the number of VRDP Shares theretofore issued
by the Fund except, without duplication, (i) any VRDP Shares theretofore cancelled or delivered to the Tender and
Paying Agent for cancellation or redemption by the Fund, (ii) any VRDP Shares with respect to which the Fund has
given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient Deposit
Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of the Statement, (iii) any VRDP Shares as to
which the Fund shall be a Beneficial Owner, and (iv) any VRDP Shares represented by any certificate in lieu of which
a new certificate has been executed and delivered by the Fund; provided, however, with respect to clause (ii), any such
VRDP Share will be deemed to be Outstanding for purposes of this Agreement until redeemed by the Fund.

�Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated association, a joint
venture or other entity or a government or any agency or political subdivision thereof.

�Preliminary Notice of Purchase� means a Notice of Purchase delivered by the Tender and Paying Agent to the
Liquidity Provider (or directly to the Liquidity Provider by Beneficial Owners or their Agent Members if there is no
Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its obligations) on the
Business Day immediately preceding a Purchase Date indicating the number of VRDP Shares to be purchased on the
Purchase Date pursuant to the Purchase Obligation.

�Purchase Date,� with respect to any purchase of VRDP Shares, means (i) in connection with an Optional Tender, the
date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if such day is not a
Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent of the Notice of
Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender Notice (or, if such
day is not a Business Day, the next succeeding Business Day), subject to the immediately succeeding sentence below,
or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified in the Mandatory Purchase
Notice (or, if such day is not a Business Day, the next succeeding Business Day). The Purchase Date in respect of a
Mandatory Tender Event will be not later than seven days following the date a Mandatory Tender Notice is sent to
Holders by Electronic Means; provided, that: (A) the Purchase Date in connection with the failure of the Fund to pay
the applicable fee to the Liquidity Provider may not be later than the last Business Day of the month such payment
was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary Corporate Event may not be
later than the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event (and, if no
earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such Extraordinary Corporate Event,
the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event will be deemed to be
the Purchase Date irrespective of the failure to have given or sent a Mandatory Tender Notice); (C) the Purchase Date
in connection with the Fund obtaining an Alternate VRDP Purchase Agreement may not be later than the Business
Day immediately preceding the termination of this Agreement; and (D) the Purchase Date in connection with a Notice
of Proposed Special Rate Period may not be later than the first day of the proposed Special Rate Period.

�Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during the term
and pursuant to the terms of this Agreement to purchase Outstanding VRDP Shares on any Purchase Date at the
Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders, in the case of any
Mandatory Tender or any Mandatory Purchase, in each case following delivery of a Final Notice of Purchase with
respect to such VRDP Shares.

�Purchase Price� means an amount equal to the Liquidation Preference of any VRDP Shares to be purchased on a
Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or declared), if any, to, but
excluding, the relevant Purchase Date.

�Purchased VRDP Shares� means all VRDP Shares purchased by the Liquidity Provider pursuant to Article II of this
Agreement, so long as the Liquidity Provider continues to be the beneficial owner for federal income tax purposes of
such VRDP Shares.
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�Related Documents� means the Declaration, the Statement, the VRDP Shares, the by-laws of the Fund, the
Remarketing Agreement, the VRDP Fee Agreement and the Tender and Paying Agent Agreement.

�Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as such provisions
may be amended from time to time.

�Related Party Termination Date� means the effective date of the termination of this Agreement in accordance with its
terms following the occurrence of a Related Party Termination Event.

�Related Party Termination Event� means the Liquidity Provider becoming a Related Party of the Fund other than
through the acquisition of VRDP Shares pursuant to the terms of this Agreement.

�Remarketing� means the remarketing of VRDP Shares by the Remarketing Agent on behalf of the Beneficial Owners
thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory Tender, as
provided in the Remarketing Agreement and the Statement.

�Remarketing Agent� means, with respect to the VRDP Shares, the Person or Persons designated as Remarketing Agent
for the VRDP Shares with the prior written consent of the Liquidity Provider (which consent shall not be
unreasonably withheld), initially as set forth in Schedule I hereto, and its or their permitted successors and assigns.
The Liquidity Provider�s execution of this Agreement shall constitute its consent to the designation of the Remarketing
Agent set forth in Schedule I.

�Remarketing Agreement� means the Remarketing Agreement, with respect to the VRDP Shares, dated [�], 2014, among
the Fund, the Investment Adviser and the initial Remarketing Agent, as amended, modified or supplemented from
time to time, or any similar agreement with a successor Remarketing Agent.

�Remarketing Notice� means the notice to be provided by the Remarketing Agent to the Tender and Paying Agent and
the Liquidity Provider by 2:00 p.m., New York City time, on the Business Day preceding the Purchase Date regarding
the number of VRDP Shares that it has successfully remarketed and failed to successfully remarket for purchase on
the Purchase Date.

�Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or class of debt
obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or class of debt
obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the 1940 Act) the
security, that NRSRO.

�S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and its
successors.

�Scheduled Termination Date� means [�], or any succeeding date to which the term of this Agreement is extended
pursuant to Section 2.03.

�SEC� means the Securities and Exchange Commission.

�Securities Depository� means The Depository Trust Company, New York, New York, and any substitute for or
successor to such securities depository that shall maintain a book-entry system with respect to the VRDP Shares.

�Special Rate Period,� with respect to the VRDP Shares, means a Rate Period established in accordance with paragraph
(a) of Section 4 of Part I of the Statement.
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�Statement� means the Statement Establishing and Fixing the Rights and Preferences of Series 6 Variable Rate Demand
Preferred Shares, as it may be amended or supplemented from time to time in accordance with the provisions thereof.

�Target Fund� means Nuveen California Quality Income Municipal Fund, Inc., a closed-end investment company
organized as a Minnesota corporation.

�Tender� means either an Optional Tender or a Mandatory Tender, as applicable.

�Tender and Paying Agent� means The Bank of New York Mellon, or with the prior written consent of the Liquidity
Provider (which consent shall not be unreasonably withheld), any successor Person, which has entered into an
agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar, dividend
disbursing agent, paying agent, redemption price disbursing agent and calculation agent in connection with the
payment of regularly scheduled dividends with respect to the VRDP Shares.

�Tender and Paying Agent Agreement� means the Tender and Paying Agent Agreement, with respect to the VRDP
Shares, dated as of [�], 2014, between the Fund and the Tender and Paying Agent, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

�Termination Event� means a termination of this Agreement (i) on a Scheduled Termination Date, as such date may be
extended pursuant to the terms hereof, (ii) following written notice provided by the Tender and Paying Agent pursuant
to Section 7.06(b) hereof following the occurrence of a Liquidity Provider Ratings Event at any time during the term
hereof, (iii) on an Optional Early Termination Date or (iv) on a Related Party Termination Date.

�U.S. Government Securities� means direct obligations of the United States or of its agencies or instrumentalities that
are entitled to the full faith and credit of the United States and that, other than United States Treasury Bills, provide
for the periodic payment of interest and the full payment of principal at maturity or call for redemption.

�VRDP Fee Agreement� means the Variable Rate Demand Preferred Shares (VRDP) Fee Agreement, with respect to
the VRDP Shares, dated as of [�], 2014, between the Fund and the Liquidity Provider, as amended, modified or
supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

�VRDP Shares� has the meaning set forth in the preamble to this Agreement.

�written� or �in writing� means any form of written communication, including communication by means of telex,
telecopier or electronic mail.

SECTION 1.02.        Incorporation of Certain Definitions by Reference.

Each capitalized term used herein and not otherwise defined herein shall have the meaning provided therefor
(including by incorporation by reference) in the Statement.

ARTICLE II

PURCHASE OBLIGATION

SECTION 2.01.        Commitment to Purchase VRDP Shares.

(a)        The Liquidity Provider agrees, commencing on the Effective Date, to purchase at the Purchase Price any
Outstanding VRDP Shares that are properly tendered in accordance with the Statement and this Agreement, including,
without limiting any other provision of this Agreement, on the Purchase Date for a
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Mandatory Tender in connection with the Fund obtaining an Alternate VRDP Purchase Agreement and the Purchase
Date for a Mandatory Purchase Event. The Liquidity Provider agrees that in no event shall amounts paid by it in
respect of the Purchase Price be paid from funds or property of the Fund, including, without limitation, any funds
derived from funds that the Fund may have on deposit with the Liquidity Provider. The obligation of the Liquidity
Provider to purchase VRDP Shares pursuant to this Agreement shall run to the benefit of those beneficiaries identified
in Section 7.10 and shall be unconditional and irrevocable in accordance with the provisions hereof, without regard to,
without limitation, any breach of or failure to perform any of the representations, warranties or agreements of the
Tender and Paying Agent set forth herein or of the Fund set forth in the VRDP Fee Agreement or the termination of
the obligations of the Remarketing Agent under Section 10 of the Remarketing Agreement.

(b)        The obligation of the Liquidity Provider hereunder to purchase Outstanding VRDP Shares of any Holder or
Beneficial Owner on any Purchase Date shall be unconditional upon delivery to the Liquidity Provider of a written
Final Notice of Purchase from the Tender and Paying Agent by Electronic Means or, if there is no Tender and Paying
Agent or for any reason the Tender and Paying Agent does not perform its obligations hereunder, from any Holder or
Beneficial Owner; provided that, in the case of a Mandatory Purchase, the Final Notice of Purchase shall
automatically be deemed given upon the Mandatory Purchase Notice being delivered to the Liquidity Provider in
accordance herewith.

(c)        In the case of an Optional Tender or a Mandatory Tender, the Liquidity Provider shall be obligated to purchase
only those Outstanding VRDP Shares subject to a Final Notice of Purchase. In the case of a Mandatory Purchase, the
Liquidity Provider shall be obligated to purchase all Outstanding VRDP Shares.

SECTION 2.02.        Method of Purchasing.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their VRDP Shares (in denominations
of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date designated in a
Notice of Tender (or, if such day is not a Business Day, on the next succeeding Business Day). Each Notice of Tender
will be irrevocable (except as described below) and effective upon receipt and shall:

(i)                be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if
email transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than
2:00 p.m., New York City time, on any Business Day;

(ii)                state the series and the aggregate number of VRDP Shares to be purchased, the CUSIP number of the
VRDP Shares to be purchased and the Purchase Date and be in substantially the form of and contain such other
information specified in Exhibit C to this Agreement; and

(iii)                state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to
deliver the VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described
below) on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent will provide a copy to the Liquidity
Provider and the Remarketing Agent as promptly as practicable by Electronic Means, but no later than 4:00 p.m., New
York City time, on the date of receipt or deemed receipt. Any Notice of Tender that is delivered to the Tender and
Paying Agent by a Beneficial Owner or its Agent Member after 2:00 p.m., New York City time, will be deemed to
have been received by the Tender and Paying Agent on the next succeeding Business Day, and the Purchase Date will
be adjusted such that the Purchase Date will be the Business Day next succeeding the date specified as the Purchase
Date in the Notice of Tender. The Tender and Paying Agent�s determination as to whether a Notice of Tender has been
properly delivered will be conclusive and binding on a Beneficial Owner and its Agent Member.
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(c)        VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender Event.

(i)                Promptly following the occurrence of a Mandatory Tender Event, and in any event within three
(3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the
Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the
Fund), shall provide a Mandatory Tender Notice by Electronic Means to the Holders, the Remarketing Agent and the
Liquidity Provider, specifying a Purchase Date for all Outstanding VRDP Shares. Any notice given in respect of a
Mandatory Tender in accordance with the Statement shall be conclusively presumed to have been duly given, whether
or not the Holders or Beneficial Owners receive such notice.

(ii)                To the extent permitted under applicable confidentiality restrictions, the Liquidity Provider shall provide
(a) written notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the
definition of an Extraordinary Corporate Event to the Fund at least 10 days prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event or 10 days prior to the applicable listed occurrence in clause (i) of
such definition, respectively.

(iii)                Upon the occurrence of a Mandatory Tender Event, all Outstanding VRDP Shares automatically will be
subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated Purchase
Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the Liquidity
Provider, including any VRDP Shares previously tendered pursuant to an Optional Tender for which the Purchase
Date has not yet occurred. In the event that VRDP Shares are issued in certificated form outside the book-entry system
of the Securities Depository and a Holder of VRDP Shares fails to deliver such VRDP Shares to which a Mandatory
Tender relates on or prior to the Purchase Date, the Holder of such VRDP Shares will not be entitled to any payment
(including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase
Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will
be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer
orders against the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of
undelivered VRDP Shares shall be held in a separate account by the Tender and Paying Agent, will not be invested,
and shall be held for the exclusive benefit of the Holder of such undelivered VRDP Shares. The undelivered VRDP
Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and
the Fund will issue to the purchaser replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.

(d)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a Notice of Revocation with respect to some or all of the
VRDP Shares that were specified in such Notice of Tender to be purchased. Any Notice of Revocation delivered to
the Tender and Paying Agent shall be promptly delivered by Electronic Means by the Tender and Paying Agent to the
Liquidity Provider and the Remarketing Agent by 12:00 noon, New York City time, on the Business Day immediately
preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of Revocation) shall
notify the Tender and Paying Agent and the Liquidity Provider of the number of VRDP Shares specified in such
Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by Electronic Means not later
than 2:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. The Tender and
Paying Agent will contact the Remarketing Agent by Electronic Means by 1:45 p.m., New York City time, if such
notification has not been received by that time. The Tender and Paying Agent will deliver such notification to the
Beneficial Owner or its Agent Member promptly following receipt from the Remarketing Agent, and in any event by
4:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. Any such Notice of
Revocation will be effective (without further action on the part of the Beneficial Owner or its Agent Member) as a
revocation of the Optional Tender of the number of VRDP Shares specified therein as being sought to be revoked, but
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(except as set forth below) only if and to the extent that the Remarketing Agent has not entered into an agreement to
sell such VRDP Shares. A Notice of Revocation will be effective as to the number of VRDP Shares specified therein
as having been revoked less the number of such VRDP Shares in respect of which the Remarketing Agent has so
notified the Tender and Paying Agent and the Liquidity Provider that it has entered into an agreement of sale.
Notwithstanding the foregoing, tendered VRDP Shares, if any, that remain unsold on the related Purchase Date will be
allocated by the Remarketing Agent to each Notice of Revocation received in respect of VRDP Shares tendered for
purchase on such Purchase Date and not already satisfied in the chronological order in which each such Notice of
Revocation was received by the Tender and Paying Agent, and each such Notice of Revocation will be effective only
to the extent of such allocation and availability of unsold VRDP Shares.

(e)        Pursuant to the Statement, except as otherwise provided in connection with a Special Rate Period, the Fund
has agreed in the VRDP Fee Agreement to use its best efforts at all times to engage a Remarketing Agent that is a
nationally recognized securities dealer with expertise in remarketing variable-rate securities whose appointment has
been consented to in writing by the Liquidity Provider (which consent shall not be unreasonably withheld) to use its
best efforts to remarket all VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of the
Statement.

(f)        In connection with any attempted Remarketing, all tendered VRDP Shares will be remarketed at the Purchase
Price of such VRDP Shares. The calculation of the Purchase Price of the VRDP Shares that are remarketed or
purchased by the Liquidity Provider will be made by the Remarketing Agent in advance of such Remarketing or
purchase and, together with the details of the aggregate number and Purchase Price of remarketed VRDP Shares and
the aggregate number and Purchase Price of VRDP Shares to be purchased by the Liquidity Provider pursuant to the
Purchase Obligation, will be communicated by the Remarketing Agent to the Fund, the Liquidity Provider and the
Tender and Paying Agent by Electronic Means by 2:00 p.m., New York City time, on the Business Day immediately
preceding the Purchase Date, as described below. The proceeds of the sale of any remarketed VRDP Shares by the
Remarketing Agent relating to tendered VRDP Shares will be used by the Tender and Paying Agent for the purchase
of the tendered VRDP Shares at the Purchase Price, and the terms of the sale will provide for the wire transfer of such
Purchase Price by the Remarketing Agent to be received by the Tender and Paying Agent no later than 11:00 a.m.,
New York City time, on the related Purchase Date for payment to the Agent Member of the Beneficial Owner, in the
case of an Optional Tender, or Holder, in the case of a Mandatory Tender, tendering VRDP Shares for sale through
the Securities Depository in immediately available funds against delivery of the tendered VRDP Shares to the Tender
and Paying Agent through the Securities Depository, the delivery of such VRDP Shares to the Tender and Paying
Agent through the Securities Depository no later than 2:00 p.m., New York City time, on the related Purchase Date,
and the re-delivery of such VRDP Shares by means of �FREE� delivery through the Securities Depository to the
Remarketing Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m.,
New York City time, on the related Purchase Date.

(g)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by Electronic Means, that sets forth the number of VRDP Shares, if any, that it successfully remarketed for
purchase on such Purchase Date and the aggregate Purchase Price of such sold VRDP Shares and the number of
VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and the aggregate Purchase
Price of such unsold VRDP Shares to be paid by the Liquidity Provider. If the Remarketing Notice states that the
Remarketing Agent has not successfully remarketed all of the VRDP Shares to be purchased on such Purchase Date,
the Tender and Paying Agent shall promptly, and in any event not later than 4:00 p.m., New York City time, on such
Business Day, deliver by Electronic Means to the Liquidity Provider (with a copy to the Fund) a Preliminary Notice of
Purchase that, subject to delivery of the Final Notice of Purchase on the Purchase Date described below, provides for
the purchase by the Liquidity Provider of the number of such VRDP Shares that the Remarketing Agent stated in the
Remarketing Notice as not having been successfully remarketed, including the aggregate Purchase Price of such
VRDP Shares, as calculated by the Remarketing Agent. If the Remarketing Notice states that the Remarketing Agent
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successfully remarketed all of the VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds
for any tendered VRDP Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m.,
New York City time, on the Purchase Date), the Tender and Paying Agent shall deliver by Electronic Means to the
Liquidity Provider (with a copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final
Notice of Purchase that states the number of VRDP Shares required to be purchased by the Liquidity Provider. For
purposes of the Final Notice of Purchase, any tendered VRDP Shares for which remarketing proceeds have not been
received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date
(other than VRDP Shares owned by the Liquidity Provider and tendered for Remarketing) shall be treated as not
having been successfully remarketed and shall be required to be purchased by the Liquidity Provider. Except for
manifest error, the payment obligation of the Liquidity Provider shall equal the Purchase Price of the VRDP Shares
stated in the Final Notice of Purchase delivered to the Liquidity Provider as being required to be purchased by the
Liquidity Provider.

(h)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any VRDP
Shares, wire transfer the aggregate Purchase Price of all VRDP Shares in respect of which Final Notices of Purchase
have been delivered to it for purchase on such date, as follows: (i) in the case of a Final Notice of Purchase delivered
by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account of the Tender and
Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and (ii) in the case of a
Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an Optional Tender, or
by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent or for any reason the
Tender and Paying Agent does not perform its obligations under this Agreement and the Liquidity Provider has
received a Remarketing Notice that such VRDP Shares have not been the subject of an agreement of sale in a
Remarketing and has received written notice from the Fund that there is no Tender and Paying Agent or that the
Tender and Paying Agent does not intend to perform its obligations hereunder, by payment against delivery of the
VRDP Shares that are the subject of any such Final Notice of Purchase, in each case, through means of the Securities
Depository in the case of Global VRDP Shares. The Fund is required pursuant to the Statement, in the event there is
no Tender and Paying Agent or for any reason the Tender and Paying Agent does not, or in the reasonable judgment
by the Fund will not, perform its obligations under the VRDP Purchase Agreement, to (i) upon becoming aware
thereof, promptly notify the Liquidity Provider, the Remarketing Agent and Holders by Electronic Means of such
event, and (ii) so long as such event is continuing, use its best efforts to direct and request the Remarketing Agent to
forward, concurrently with the delivery thereof to the Liquidity Provider or as promptly as practicable thereafter, any
Remarketing Notice to each Beneficial Owner or Holder tendering VRDP Shares that are the subject of such notice.

(i)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, VRDP Shares in
satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the Liquidity
Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall be held
in trust for the benefit of the Liquidity Provider until the VRDP Shares are delivered by the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, and by the tendering Holder, in the case of a
Mandatory Tender, against payment therefor or returned to the Liquidity Provider. Any funds paid by the
Remarketing Agent and held in an account of the Tender and Paying Agent for the payment of the Purchase Price in
connection with a Remarketing shall be held in trust for the benefit of the Remarketing Agent on account of
purchasers purchasing in a Remarketing until the VRDP Shares are delivered by the tendering Beneficial Owners or
their Agent Members, in the case of an Optional Tender, or by the tendering Holders, in the case of a Mandatory
Tender, against payment therefor, or returned to the Remarketing Agent on account of purchasers purchasing in a
Remarketing. Upon receipt by the Tender and Paying Agent of VRDP Shares from the tendering Beneficial Owners or
their Agent Members, in the
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case of an Optional Tender, or from the tendering Holders, in the case of a Mandatory Tender, the Tender and Paying
Agent shall pay, subject to receipt of the Purchase Price by the Tender and Paying Agent in the form of remarketing
proceeds from the Remarketing Agent, with respect to VRDP Shares successfully remarketed by the Remarketing
Agent, or in the form of payment pursuant to the VRDP Purchase Agreement from the Liquidity Provider, with
respect to VRDP Shares subject to purchase pursuant to the Purchase Obligation, the Purchase Price for such VRDP
Shares to the relevant tendering Beneficial Owners, Agent Members or Holders, as the case may be. In accordance
with and subject to the foregoing, the Tender and Paying Agent shall effect any such payment on the applicable
Purchase Date.

(j)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Global VRDP Shares,
the Remarketing or purchase by the Liquidity Provider thereof, and payments with respect to the foregoing, will be
accomplished in accordance with the applicable procedures of the Securities Depository.

(k)        In the event of a Failed Remarketing Condition, of which the Tender and Paying Agent, pursuant to the
Tender and Paying Agent Agreement, has received notice by Electronic Means, the Tender and Paying Agent will
promptly provide notice of such Failed Remarketing Condition, by Electronic Means, to the Fund and the Holders.

(l)        At any time that no Purchase Obligation is in effect (or with respect to a Remarketing of VRDP Shares held by
the Liquidity Provider as to which any then-effective Purchase Obligation by a successor liquidity provider is
inapplicable), any VRDP Shares unsold in a Remarketing shall be returned to the relevant tendering Beneficial
Owners or their Agent Members, or the relevant tendering Holders, as the case may be, by the Tender and Paying
Agent. For purposes of the parenthetical in the preceding sentence, the Purchase Obligation of a successor liquidity
provider shall be treated as inapplicable to VRDP Shares held by the Liquidity Provider unless and until either the
Fund or the Liquidity Provider shall have given the Tender and Paying Agent written notice that such Purchase
Obligation is so applicable.

(m)        VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to the Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding VRDP Shares. The Mandatory Purchase Date
shall not be later than seven days following the date a Mandatory Purchase Notice is sent to the Holders by Electronic
Means, and in any event shall be not later than the Business Day immediately preceding the termination of this
Agreement. Any notice given in respect of a Mandatory Purchase in accordance with the Statement shall be
conclusively presumed to have been duly given, whether or not the Holders or Beneficial Owners receive such notice.
Upon the occurrence of a Mandatory Purchase Event, all Outstanding VRDP Shares automatically shall be subject to
Mandatory Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any
VRDP Shares tendered pursuant to an Optional Tender or Mandatory Tender for which the Purchase Date has not yet
occurred. In the event that VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder fails to deliver such VRDP Shares to which a Mandatory Purchase relates on or prior to the
Mandatory Purchase Date, the Holder of such VRDP Shares will not be entitled to any payment (including any
accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase Price of such
undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to
be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against
the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered
VRDP Shares shall be held in a separate account, shall not be invested, and shall be held for the exclusive benefit of
the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to be no longer
Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser
replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.
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(n)        The Liquidity Provider shall not have any responsibility for, or incur any liability in respect of, any losses,
claims, damages, liabilities or expenses (including reasonable fees and expenses of counsel) (�Losses�) relating to any
act by the Tender and Paying Agent, or any failure by it to act or to perform any of its obligations, other than Losses
arising out of the bad faith, gross negligence or willful misconduct of the Liquidity Provider.

(o)        VRDP Shares purchased by the Liquidity Provider pursuant to this Section 2.02 shall be delivered to the
Liquidity Provider or its nominee as specified by the Liquidity Provider.

(p)        If there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform any
of its foregoing obligations hereunder on behalf of any Beneficial Owner or Holder, such Beneficial Owner or its
Agent Member or Holder may perform any such obligations in place of the Tender and Paying Agent (if any) with
respect to the VRDP Shares of such Beneficial Owner or Holder and payments shall be made to the account(s)
specified by such Beneficial Owner or Holder.

(q)        In connection with any Special Rate Period designated pursuant to Section 4 of the Statement, the Fund,
without the vote or consent of any Holder of VRDP Shares but with the prior written consent of the Liquidity
Provider, in the Notice of Proposed Special Rate Period relating to the VRDP Shares, as delivered to the Remarketing
Agent and the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in the Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of the Statement) and modified or new definitions as specified in the Notice of Proposed Special
Rate Period for such Special Rate Period; provided that such provisions do not affect the parity ranking of the VRDP
Shares relative to any other series of Preferred Shares of the Fund then outstanding with respect to dividends or
distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund. Any such Special Rate
Period, and establishment of any such provisions applicable during such Special Rate Period, must be preceded by a
Mandatory Tender as provided in this Agreement.

SECTION 2.03.        Extension of Scheduled Termination Date.

Under the VRDP Fee Agreement, the Fund shall have the right, exercisable not more than 120 days nor less than 90
days prior to the Scheduled Termination Date and otherwise in accordance with the terms of the VRDP Fee
Agreement, to request that the Liquidity Provider extend the term of such Scheduled Termination Date for an
additional period of up to 364 days or, if mutually agreed upon by the parties to the VRDP Fee Agreement, a period
greater than 364 days, which request may be conditioned upon other terms and conditions that are different from the
terms and conditions of this Agreement and the VRDP Fee Agreement then in effect. Under the VRDP Fee
Agreement, the Fund will acknowledge and agree that the Liquidity Provider may grant or deny any request for
extension of the Scheduled Termination Date in its sole and absolute discretion.

SECTION 2.04.        Reduction of Available Commitment.

As of the opening of business on the day following the Liquidity Provider�s receipt of written notice (which the Tender
and Paying Agent will provide within two (2) Business Days of receipt of notice from the Fund) of any redemption or
other repurchase of VRDP Shares consummated by the Fund, the Available Commitment shall automatically be
reduced by the amount applicable to the VRDP Shares so redeemed or otherwise repurchased; and the Available
Commitment in respect of such VRDP Shares shall be extinguished and shall not thereafter be revived, except with
the prior written consent of the Liquidity Provider. Notwithstanding the foregoing, nothing herein is intended to
expand the terms of the Purchase Obligation.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

976



18

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

977



SECTION 2.05.        Claw-Back Provision.

In the event that any dividends or redemption proceeds paid by the Fund on Outstanding VRDP Shares prior to the
occurrence of a Fund Insolvency Event are required to be, and are, paid over to the bankruptcy estate of the Fund
pursuant to a final, non-appealable judgment of a court of competent jurisdiction arising out of a Fund Insolvency
Event, any Beneficial Owner (or former Beneficial Owner) of VRDP Shares that has paid over to the bankruptcy
estate of the Fund pursuant to such judgment any dividends or redemption proceeds previously received from the
Fund may demand reimbursement from the Liquidity Provider of any amounts so paid. The Liquidity Provider agrees
to make such reimbursement payment within three Business Days of receipt of any such demand for payment made in
writing and accompanied by evidence reasonably satisfactory to the Liquidity Provider, of payment made to the
bankruptcy estate of the Fund by or on behalf of the demanding party. In connection with any reimbursement payment
by the Liquidity Provider, the Beneficial Owner (or former Beneficial Owner) of VRDP Shares shall be deemed to
have transferred, assigned and conveyed to the Liquidity Provider the right to receive from the Fund and the
bankruptcy estate of the Fund any such dividends or redemption proceeds in exchange for the reimbursement payment
by the Liquidity Provider, and the Beneficial Owner (or former Beneficial Owner) shall execute, acknowledge and
deliver such further conveyances, assignments and other documents as the Liquidity Provider may reasonably request
and are reasonably necessary in order to effectuate such assignment. The provisions of this Section 2.05 shall survive
any expiration or termination of this Agreement, in respect of any dividends or redemption proceeds paid by the Fund
on Outstanding VRDP Shares during the term of this Agreement, and shall be in addition to any other obligation of
the Liquidity Provider under this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE TENDER AND PAYING AGENT

The representations and warranties set out in this Article III are given hereunder by the Tender and Paying Agent on
the Effective Date only and are not repeated on any subsequent date.

SECTION 3.01.         Existence; Binding Effect.

The Tender and Paying Agent represents and warrants to the Liquidity Provider that (i) the Tender and Paying Agent
is duly organized and is validly existing as a banking corporation under the laws of the State of New York, (ii) it has
the corporate power to enter into and perform its obligations under this Agreement and each Related Document to
which it is a party and (iii) this Agreement constitutes the legal, valid and binding obligation of the Tender and Paying
Agent except as the same may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws
related to or affecting the rights of creditors generally from time to time in effect and by general principles of equity.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE LIQUIDITY PROVIDER

The representations and warranties set out in this Article IV are given hereunder by the Liquidity Provider on the
Effective Date only and are not repeated on any subsequent date.

SECTION 4.01.        Existence.

The Liquidity Provider is a national banking association duly organized and validly existing under the laws of the
United States. The Liquidity Provider has all requisite power and authority to execute and deliver, and to perform its
obligations under, this Agreement, including, without limitation, the Purchase Obligation.
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SECTION 4.02.        Authorization; Contravention.

The execution, delivery and performance by the Liquidity Provider of this Agreement, including, without limitation,
the Purchase Obligation, are within the Liquidity Provider�s powers, have been duly authorized by all necessary action,
require no action by or in respect of, or filing with, any governmental body, agency or official and do not violate or
contravene, or constitute a default under, any provision of applicable law, charter, ordinance or regulation or of any
agreement, judgment, injunction, order, decree or other instrument binding upon the Liquidity Provider or result in the
creation or imposition of any lien or encumbrance on any asset of the Liquidity Provider, except for such violations,
contraventions, defaults, liens or encumbrances that would not have a material adverse effect on the Liquidity
Provider�s ability to pay when due and otherwise perform its obligations under this Agreement and the VRDP Fee
Agreement, including, without limitation, the Purchase Obligation; provided, however, that the foregoing exception
shall not apply to any violation or contravention of the Liquidity Provider�s charter.

SECTION 4.03.        Binding Effect.

This Agreement, including, without limitation, the Purchase Obligation, constitutes a valid and binding agreement of
the Liquidity Provider, enforceable in accordance with its terms except as (i) the enforceability thereof may be limited
by bankruptcy, insolvency or similar laws affecting creditors� rights generally and (ii) the availability of equitable
remedies may be limited by equitable principles of general applicability, it being understood that the enforceability of
indemnification provisions may be subject to limitations imposed under applicable securities laws.

SECTION 4.04.        Financial Information.

The publicly available portions of the Liquidity Provider�s most recent Call Report, and any amendments and
supplements thereto, present fairly, in all material respects, the financial position of the Liquidity Provider and its
subsidiaries at and for the period ended on the date of such report. Since the date of the most recent such Call Report,
no transaction or event has occurred and no change has occurred in the condition (financial or otherwise) or operations
of the Liquidity Provider that would materially and adversely affect its ability to perform its obligations under this
Agreement, including, without limitation, the Purchase Obligation.

SECTION 4.05.        Litigation.

Except as disclosed in the Information Memorandum or in a schedule delivered to the Fund prior to the Effective
Date, no action, suit, proceeding or investigation is pending or (to the best knowledge of the Liquidity Provider)
overtly threatened in writing against the Liquidity Provider in any court or before any governmental authority in any
way contesting or that, if decided adversely, would affect the validity of this Agreement, including, without limitation,
the Purchase Obligation.

SECTION 4.06.        Consents.

All consents, licenses, approvals, validations and authorizations of, and registrations, validations or declarations by or
with, any court or any regulatory, supervisory or governmental agency, bureau or agency required to be obtained in
connection with the performance by the Liquidity Provider under this Agreement or the execution and delivery by, or
the validity or enforceability against, the Liquidity Provider of, this Agreement and the VRDP Fee Agreement have
been obtained and are in full force and effect.

SECTION 4.07.        Ranking.

The obligations of the Liquidity Provider hereunder rank pari passu with all other senior unsecured obligations of the
Liquidity Provider (other than any such obligations preferred by statute or by operation of law).
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ARTICLE V

DUTIES OF THE TENDER AND PAYING AGENT

SECTION 5.01.        Duties and Responsibilities.

(a)        The Tender and Paying Agent is acting solely as agent for the Fund hereunder and owes no duties, fiduciary or
otherwise, to any other Person by reason of this Agreement, other than to the Liquidity Provider as and to the extent
expressly provided for herein.

(b)        The Tender and Paying Agent undertakes to perform such duties and only such duties as are specifically set
forth in this Agreement and no implied covenants or obligations shall be read into this Agreement against the Tender
and Paying Agent.

(c)        In the absence of gross negligence (and, with respect to the handling of funds, in the absence of negligence),
willful misconduct or bad faith on its part, the Tender and Paying Agent shall not be liable for any action taken,
suffered or omitted or for any error of judgment made by it in the performance of its duties under this Agreement. The
Tender and Paying Agent shall not be liable for any error of judgment made in good faith unless and to the extent
resulting from its own gross negligence (and, with respect to the handling of funds, its own negligence).

SECTION 5.02.        Rights of the Tender and Paying Agent.

(a)        The Tender and Paying Agent shall not incur liability for following the instructions herein contained or
expressly provided for, or written instructions authorized hereby. The Tender and Paying Agent may conclusively rely
and shall be fully protected in acting or refraining from acting upon any communication authorized hereby and upon
any written instruction, notice, request, direction, consent, report, certificate, share certificate or other instrument,
paper or document, in the absence of gross negligence, believed by it to be genuine. The Tender and Paying Agent
shall not be liable for acting upon any telephone communication authorized hereby which the Tender and Paying
Agent believes in the absence of gross negligence to have been given by the Fund, a Holder, a Beneficial Owner, an
Agent Member, the Liquidity Provider or the Remarketing Agent. The Tender and Paying Agent may record
telephone communications with the Fund, the Liquidity Provider and the Remarketing Agent in connection with its
duties hereunder.

(b)        The Tender and Paying Agent may consult with counsel of its choice and the advice or opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by it
hereunder in good faith and in reliance thereon.

(c)        The Tender and Paying Agent shall not be required to advance, expend or risk its own funds or otherwise
incur or become exposed to financial liability in the performance of its duties hereunder.

(d)        The Tender and Paying Agent may perform its duties and its rights hereunder either directly or by or through
agents or attorneys.

(e)        Anything in this Agreement to the contrary notwithstanding, in no event shall the Tender and Paying Agent be
liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including but not limited
to lost profits), even if the Tender and Paying Agent has been advised of the likelihood of such loss or damage and
regardless of the form of action.

(f)        The Tender and Paying Agent shall not be obligated to take any legal action hereunder that might, in its
judgment, involve any expenses or liability, unless it has been furnished with indemnity reasonably satisfactory to it.
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(g)        The Tender and Paying Agent shall not be responsible or liable for any failure or delay in the performance of
its obligations under this Agreement arising out of or caused, directly or indirectly, by circumstances beyond its
reasonable control, including, without limitation, acts of God; earthquakes; flood; terrorism; wars and other military
disturbances; sabotage; epidemics; riots; interruptions; loss or malfunction of utilities, computer (hardware or
software) or communication services; accidents; labor disputes; acts of civil or military authority and governmental
action. The Tender and Paying Agent shall use commercially reasonable efforts to commence performance of its
obligations during any of the foregoing circumstances.

(h)        The Tender and Paying Agent makes no representation as to, and shall have no liability with respect to, the
correctness of the recitals in, or the validity (with respect to parties other than the Tender and Paying Agent), accuracy
or adequacy of this Agreement (including any schedules hereto), any VRDP Shares, the Statement, any offering
material used in connection with the offer and sale of any VRDP Shares or any other agreement or instrument
executed in connection with the transactions contemplated herein or in any thereof.

(i)        The permissive right of the Tender and Paying Agent under this Agreement to take or omit to take any action
shall not be construed as a duty.

(j)        The Tender and Paying Agent may request that the Liquidity Provider deliver a certificate setting forth the
names of individuals and/or titles of officers authorized at such time to take specified actions pursuant to this
Agreement, which certificate may be signed by any person authorized to sign such a certificate, including any person
specified as so authorized in any such certificate previously delivered and not superseded.

(k)        Unless otherwise mutually agreed between the Liquidity Provider and the Tender and Paying Agent, the
Tender and Paying Agent shall have no duty to invest any funds deposited with it at any time pursuant to this
Agreement and shall be under no duty or obligation to pay any interest or earnings on or with respect to amounts held
or deposited hereunder. In the event the Liquidity Provider and the Tender and Paying Agent shall otherwise agree,
any interest or earnings on or with respect to any amount held or deposited hereunder shall be remitted to the Fund in
accordance with such agreement. The Tender and Paying Agent shall be under no duty or obligation to collateralize or
pledge any security therefor, or to segregate any amounts hereunder except as may be required by law; provided,
however, that the Tender and Paying Agent shall hold any Purchase Price received from the Liquidity Provider in a
separate account in trust for the benefit of the Liquidity Provider pending delivery of such Purchase Price to a Holder
or Beneficial Owner or its Agent Member in payment of any VRDP Shares that are the subject of a Tender or
Mandatory Purchase.

(l)        The Tender and Paying Agent, in its individual or any other capacity, may become the owner or pledgee of
VRDP Shares with the same rights it would have if it were not Tender and Paying Agent.

(m)        Nothing contained herein shall be construed to require the Tender and Paying Agent to advance its own funds
to any Holder if sufficient funds have not been deposited with the Tender and Paying Agent by the Fund for the
purpose of making payments hereunder.

(n)        The Tender and Paying Agent shall have no duty to examine and shall not be charged with knowledge of the
contents of any report, information or document delivered to it hereunder. The Tender and Paying Agent shall have no
duty to determine the occurrence or continuance of any event or events that constitute a Liquidity Provider Ratings
Event, Mandatory Tender Event, Mandatory Purchase Event or Failed Remarketing Condition or to determine
whether any agreement satisfies the requirements of an Alternate VRDP Purchase Agreement.

(o)        The Tender and Paying Agent has no obligation under the terms of this Agreement or otherwise to enforce any
rights or exercise any remedies that may be available to any Holder or Beneficial Owner or other Person that arise out
of or relate to this Agreement or otherwise.
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SECTION 5.03.        Tender and Paying Agent�s Disclaimer.

The Tender and Paying Agent makes no representation as to the validity (except with respect to itself) or adequacy of
this Agreement or any VRDP Shares issued or to be issued.

SECTION 5.04.        Concerning the Securities Depository.

(a)        Neither the Liquidity Provider nor the Tender and Paying Agent shall have any responsibility or obligation to
any Beneficial Owner of an interest in a Global VRDP Share, an Agent Member or other Person with respect to the
accuracy of the records of the Securities Depository or its nominee or of any Agent Member, with respect to any
ownership interest in the Global VRDP Shares or with respect to the delivery to any Agent Member, Beneficial Owner
or other Person (other than the Securities Depository to the extent provided in the Related Documents) of any notice
(including any Notice of Redemption) or any amount paid, under or with respect to such VRDP Shares. All notices
and communications to be given to the Holders and all payments to be made to Holders under this Agreement and the
other Related Documents shall be given or made only to or upon the order of the registered holders (which shall be the
Securities Depository or its nominee in the case of Global VRDP Shares). The rights of Beneficial Owners in the
Global VRDP Shares shall be exercised only through the Securities Depository subject to the applicable procedures of
the Securities Depository. The Liquidity Provider and the Tender and Paying Agent shall be entitled to rely and shall
be fully protected in acting upon information furnished by the Securities Depository with respect to its members,
participants and any beneficial owners. The Fund and the Tender and Paying Agent shall be entitled to deal with the
Securities Depository, and any nominee thereof that is the registered holder of any Global VRDP Shares for all
purposes of this Agreement and the other Related Documents relating to such Global VRDP Shares (including the
payment of dividends, redemption price, if any, and additional amounts, if any, and the giving of instructions or
directions by or to the owner or holder of a beneficial ownership interest in such Global VRDP Shares), as the sole
holder of such Global VRDP Shares and shall have no obligations to the Beneficial Owners thereof. Neither the
Liquidity Provider nor the Tender and Paying Agent shall have any responsibility or liability for any acts or omissions
of the Securities Depository with respect to such Global VRDP Shares, for the records of the Securities Depository,
including records in respect of beneficial ownership interests in respect of any such Global VRDP Shares, for any
transactions between the Securities Depository and any Agent Member or between or among the Securities
Depository, any such Agent Member and/or any holder or owner of a beneficial interest in such Global VRDP Shares,
or for any transfers of beneficial interests in any such Global VRDP Shares.

(b)        The Tender and Paying Agent shall have no obligation or duty to monitor, determine or inquire as to
compliance with any restrictions on transfer imposed under the Related Documents or this Agreement or under
applicable law with respect to any transfer of any interest in any VRDP Share (including any transfers between or
among Agent Members or Beneficial Owners of interests in any Global VRDP Shares), other than to require delivery
of such certificates, other documentation or evidence, if any, as are expressly required by, and to do so if and when
expressly required by the terms of this Agreement, and to examine the same to determine substantial compliance as to
form with the express requirements hereof.

ARTICLE VI COVENANTS OF THE LIQUIDITY PROVIDER

The Liquidity Provider agrees that, so long as there is any Available Commitment hereunder or any amount payable
hereunder (provided, for the avoidance of doubt, that the waiver in Section 6.02 shall survive the termination of this
Agreement as provided in such Section so long as the Liquidity Provider owns any VRDP Shares purchased pursuant
to the Purchase Obligation):

SECTION 6.01.        Fund Insolvency Event.
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The Liquidity Provider agrees to perform all of its obligations hereunder, including the obligation to purchase the
VRDP Shares in accordance with Article II herein, notwithstanding a Fund Insolvency Event.
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SECTION 6.02.        Waiver.

In the event of a termination of this Agreement as a result of a Termination Event, the Liquidity Provider waives its
right with respect to the exercise of the Purchase Obligation provided by any subsequent Liquidity Provider in an
Alternate VRDP Purchase Agreement in respect of any Purchased VRDP Shares, but not, for the avoidance of doubt,
any right of any Holders or Beneficial Owners of any such Purchased VRDP Shares, subsequent to the sale of such
Purchased VRDP Shares by the Liquidity Provider in a successful Remarketing or otherwise, to exercise such
Purchase Obligation provided by any subsequent Liquidity Provider in accordance with the terms of such Alternate
VRDP Purchase Agreement.

SECTION 6.03.        Notice of Extraordinary Corporate Event.

To the extent permitted under applicable confidentiality restrictions, the Liquidity Provider shall provide (a) written
notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the definition of an
Extraordinary Corporate Event, to the Fund at least 10 days prior to the scheduled date of the occurrence of an
Extraordinary Corporate Event or 10 days prior to the scheduled date of the applicable listed occurrence in clause
(i) of such definition, respectively.

SECTION 6.04.        Additional Information.

If at any time the Liquidity Provider�s bank holding company is not furnishing information to the SEC pursuant to
Section 13 or 15(d) of the Exchange Act, in order to preserve the exemption for resales and transfers under Rule
144A, the Liquidity Provider shall furnish, or cause to be furnished, to Holders and Beneficial Owners of VRDP
Shares and prospective purchasers of VRDP Shares, upon request, information with respect to the Liquidity Provider
satisfying the requirements of subsection (d)(4) of Rule 144A.

ARTICLE VII

MISCELLANEOUS

SECTION 7.01.        Replacement of the Tender and Paying Agent.

Any resignation or removal of the Tender and Paying Agent shall be effective only upon a replacement Tender and
Paying Agent entering into a replacement of this Agreement with the Liquidity Provider.

SECTION 7.02.        Notices.

All notices, requests and other communications to the Liquidity Provider shall be in writing (including by Electronic
Means), except in the case of notices and other communications permitted to be given by telephone, and shall be given
to such party at its address or telecopy number or email address set forth below or to such other Person and/or such
other address or telecopy number or email address as such party may hereafter specify for the purpose by notice to the
other party. All notices, requests, demands and communications to be delivered to the Tender and Paying Agent shall
be sent by Electronic Means to the attention of the Tender and Paying Agent at the office of the Tender and Paying
Agent as set forth below or to such other Persons and/or such other addresses, telecopy numbers or email addresses as
such party may hereafter specify for the purpose of notice to the other party. Each such notice, request or other
communication shall be effective (i) if given by mail, upon receipt, or (ii) if given by any other means, when delivered
at the address specified in this Section. The notice address for each party is specified below:
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(a) if to the Liquidity Provider:
Citibank, N.A.

390 Greenwich Street, 2nd Floor

New York, New York 10013

Attention: MSD Middle Office Manager

Tel: (212) 723-6320

Fax: (212) 723-8642

Email: msdcititob@citi.com

Wire Instructions:

Citibank NA New York

ABA# 021 000 089

Swift: CITIUS33

A/C# [3685 2918]

Attn: Municipal Derivatives Operations

(b) if to the Tender and Paying Agent:
The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Mike Diep

Vice President

Tel: (212) 815-2834

Fax: (212) 815-2830
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Email: mike.diep@bnymellon.com

Christina Sotiriou

Vice President

Tel: (212) 815-2888

Fax: (212) 815-2830

Email: Christina.sotiriou@bnymellon.com

Wire Instructions:

The Bank of New York Mellon

New York New York

ABA# 021 000 018

G/L/A# 111-565

For Further Credit to Account #[�]

Ref: mm/dd/yy and Event (e.g.: Purchase Date or Mandatory Tender)

Attn: Mike Diep, Tel: (212) 815-2834

Any payments required to be made by either party to the other, or any VRDP Shares required to be delivered by the
Tender and Paying Agent to the Liquidity Provider, unless otherwise provided in a Related
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Document, shall be made in immediately available funds or delivered, by wire transfer, to the account of the
applicable party listed under �Wire Instructions.�

SECTION 7.03.        No Waivers.

(a)        The rights of the Liquidity Provider hereunder are separate from and in addition to any rights that the
Liquidity Provider, as a holder of any VRDP Share, may have under the terms of such VRDP Share or any Related
Document or otherwise.

(b)        No failure or delay by the Liquidity Provider in exercising any right, power or privilege hereunder or under
any other Related Document shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or privilege. No failure or delay by the
Liquidity Provider in exercising any right, power or privilege under or in respect of the VRDP Shares or any other
Related Document shall affect the rights, powers or privileges of the Liquidity Provider hereunder or thereunder or
shall operate as a limitation or waiver thereof. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

SECTION 7.04.        Amendments and Waivers.

Any provision of this Agreement may be amended or waived with the consent of the Fund if, but only if, such
amendment or waiver is in writing and is signed by the Tender and Paying Agent and the Liquidity Provider;
provided, that no amendment or waiver that affects any preference, right or power of the VRDP Shares or the Holders
thereof shall be made except as permitted under the Declaration and the Statement, and agreed to by the Fund. The
provisions of Section 7.10 relating to the third-party beneficiary rights of Holders and Beneficial Owners may be
amended only with the prior written consent of Holders of 100% of the Outstanding VRDP Shares.

SECTION 7.05.        Successors and Assigns.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. Neither party hereto may assign or otherwise transfer any of its rights or obligations
under this Agreement without the prior written consent of the other party and the Fund, except pursuant to the proviso
to the definition of �Extraordinary Corporate Event.� Any such assignment or other transfer without such prior written
consent shall be void. The obligations of the Liquidity Provider to purchase VRDP Shares pursuant to this Agreement
shall run to the benefit of those beneficiaries identified in Section 7.10 and the Purchase Obligation evidenced hereby
shall not be transferable except in connection with a transfer of VRDP Shares or any beneficial interest therein,
whereupon the Purchase Obligation shall automatically run to the benefit of the transferee.

SECTION 7.06.        Term of this Agreement.

(a)        Subject to subsections (b) and (c) below, this Agreement shall terminate on the later of (i) the earlier of (x) the
Scheduled Termination Date (as such date may be extended in accordance with Section 2.03 hereof) and (y) the
reduction of the Available Commitment of the Liquidity Provider to zero; and (ii) the date of payment of all sums
payable by the Liquidity Provider pursuant to this Agreement.

(b)        Notwithstanding the foregoing, (i) the Tender and Paying Agent, acting upon instructions of the Fund, may
terminate this Agreement prior to the Scheduled Termination Date (as such date may be extended in accordance with
Section 2.03 hereof) in accordance with this Section 7.06(b) as of the Liquidity Provider Ratings Event Termination
Date specified by notice in writing to the Liquidity Provider following the occurrence of a Liquidity Provider Ratings
Event and (ii) this Agreement shall terminate prior to the Scheduled Termination Date (as such date may be extended
in accordance with Section 2.03 hereof) as of a Related Party
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Termination Date upon the occurrence of a Related Party Termination Event or as of an Optional Early Termination
Date upon the occurrence of an Optional Early Replacement Event.

(c)        No expiration or termination of this Agreement shall be effective, so long as VRDP Shares are Outstanding,
until the completion of a Mandatory Purchase in respect thereof, if then required under the Statement, including the
purchase by the Liquidity Provider of any VRDP Shares required to be purchased by it as a result thereof pursuant to
this Agreement.

SECTION 7.07.        New York Law.

This Agreement shall be construed in accordance with and governed by the laws of the State of New York, without
regard to conflict of laws principles that would require the application of the laws of another jurisdiction.

THE PARTIES HERETO HEREBY SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE FEDERAL
AND NEW YORK STATE COURTS LOCATED IN THE CITY OF NEW YORK IN CONNECTION WITH ANY
DISPUTE RELATED TO THIS AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY.

SECTION 7.08.        Waiver of Jury Trial.

Each of the Tender and Paying Agent, the Liquidity Provider and each third party beneficiary of this Agreement
hereby waives trial by jury in any action, proceeding or counterclaim brought by any of the parties hereto or such third
party beneficiaries hereof against a party hereto or a beneficiary hereof on any matters whatsoever arising out of or in
any way connected with this Agreement.

SECTION 7.09.        Counterparts.

This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.

SECTION 7.10.        Beneficiaries.

This Agreement is not intended and shall not be construed to confer upon any Person other than the parties hereto and
their successors and permitted assigns any rights or remedies hereunder, except that the agreement of the Liquidity
Provider to purchase VRDP Shares in accordance with the terms and conditions of this Agreement is made for the
benefit of the Holders and Beneficial Owners from time to time of the VRDP Shares and shall be directly enforceable
by the Holders or Beneficial Owners against the Liquidity Provider.

SECTION 7.11.        Entire Agreement.

This Agreement shall constitute the entire agreement and understanding between the parties hereto with respect to the
matters set forth herein and shall supersede any and all prior agreements and understandings relating to the subject
matter hereof.

SECTION 7.12.        Regulatory Matters.

Each party hereto acknowledges and agrees that it shall not be a condition precedent to the Purchase Obligation that
any seller of VRDP Shares demonstrate or account for any loss.
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SECTION 7.13.        Severability.

If any clause, provision or section hereof shall be ruled invalid or unenforceable by any court of competent
jurisdiction, the invalidity or unenforceability of such clause, provision or section shall not affect any of the remaining
clauses, provisions or sections hereof.

SECTION 7.14.        Articles and Section Headings.

The Articles and Section headings and the Table of Contents herein are for convenience of reference only, and shall
not affect the construction, or limit or otherwise affect the meaning hereof.

SECTION 7.15.         Nonpetition Covenant�Liquidity Provider.

Notwithstanding any prior termination of this Agreement, Citibank, N.A., solely in its capacity as Liquidity Provider,
hereby covenants and agrees that it shall not, prior to the date which is one year and one day after the redemption and
the payment in full of the VRDP Shares and all accumulated dividends thereon, petition or otherwise invoke the
process of any court or government authority for the purpose of commencing a case against the Fund under any
federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of the Fund or any substantial part of the property of the Fund; provided,
however, that nothing in this provision shall preclude, or be deemed to stop, the Liquidity Provider from taking any
action prior to the expiration of the aforementioned one year and one day period in (x) any case or proceeding
voluntarily filed or commenced by the Fund, (y) any involuntary insolvency proceeding filed or commenced against
the Fund by a Person other than the Liquidity Provider, or (z) with respect to its rights or preferences as a Beneficial
Owner or Holder of VRDP Shares.

SECTION 7.16.        Nonpetition Covenant�Tender and Paying Agent.

Notwithstanding any prior termination of this Agreement, The Bank of New York Mellon, solely in its capacity as
Tender and Paying Agent, hereby covenants and agrees that it shall not, prior to the date which is one year and one
day after the redemption and the payment in full of the VRDP Shares and all accumulated dividends thereon, petition
or otherwise invoke process of any court or government authority for the purpose of commencing a case against, the
Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee,
trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the property of the Fund;
provided, however, that nothing in this provision shall preclude, or be deemed to stop, the Tender and Paying Agent
from taking any action prior to the expiration of the aforementioned one year and one day period (x) in any case or
proceeding voluntarily filed or commenced by the Fund, (y) in any involuntary insolvency proceeding filed or
commenced against the Fund by a Person other than the Tender and Paying Agent, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

By:
Name:
Title:

CITIBANK, N.A.,

By:
Name:
Title:
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SCHEDULE I

Description of VRDP Shares: 1,581 Nuveen California Dividend Advantage
Municipal Fund Series 6 Variable Rate Demand
Preferred Shares, or such other number of shares of
such Series as may be Outstanding from time to time

Initial Remarketing Agent: Citigroup Global Markets Inc.

I-1
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To be completed by Tender and Paying Agent only �

Check applicable box:

¨  This is a Preliminary Notice of Purchase

¨  This is a Final Notice of Purchase

EXHIBIT A

NOTICE OF PURCHASE � SERIES 6

[Date]

CITIBANK, N.A.

390 Greenwich Street, 2nd Floor

New York, New York 10013

Attention: MSD Middle Office Manager

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

333 West Wacker Drive

Chicago, Illinois 60606

Re: Nuveen California Dividend Advantage Municipal Fund Series 6 Variable Rate Demand
Preferred Shares (�VRDP�)

Dear Ladies and Gentlemen:

Reference is made to the Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement dated as of [�], 2014
(as heretofore amended, modified or supplemented, the �Agreement�) between THE BANK OF NEW YORK
MELLON, as the Tender and Paying Agent, and CITIBANK, N.A., as the Liquidity Provider. Capitalized terms used
herein shall have the meanings given to them in or by reference to the Agreement.

Pursuant to Section 2.01(b) of the Agreement, the undersigned [Tender and Paying Agent] [Beneficial Owner] [Agent
Member of a Beneficial Owner] [Holder] hereby notifies you of [number] Series 6 VRDP Shares (CUSIP [�]) to be
purchased by you on [�] (the �Purchase Date�) pursuant to Section 2.02 of the Agreement. The aggregate Purchase Price
of such VRDP Shares is             dollars ($            ). Of such aggregate Purchase Price,             dollars
($            ) comprises the aggregate liquidation preference of such VRDP Shares and             dollars
($            ) comprises accumulated but unpaid dividends on such VRDP Shares to and including the Purchase Date.

Ex. A-1
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The Purchase Price should be provided in immediately available funds to:

[Insert Appropriate Wire Instructions for the Tender and Paying Agent]

[If there is no Tender and Paying Agent or the Tender and Paying Agent does not perform its obligations:]

[Insert Appropriate Wire Instructions]

Very truly yours,

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

By:

Name:
Title:

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of a Beneficial Owner:

By:

Name:
Title:

[Address of Beneficial Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of an Agent Member of a
Beneficial Owner:

By:

Name:
Title:
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[Address of Agent Member of a Beneficial
Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

Ex. A-2
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In the case of a Holder:

By:

Name:
Title:

[Address of Holder]

Ex. A-3
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EXHIBIT B

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 6 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

CUSIP NO. [�]*

MANDATORY PURCHASE NOTICE � SERIES 6

In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 6 Variable Rate
Demand Preferred Shares effective [�], 2014 (the �Statement�), the Fund hereby notifies Holders and the Liquidity
Provider of the Mandatory Purchase of the Outstanding VRDP Shares for purchase by the Liquidity Provider on the
Mandatory Purchase Date specified below due to the occurrence of the following Mandatory Purchase Event:

The termination of the VRDP Purchase Agreement prior to or on a Scheduled Termination Date where:

(i) at least 15 days prior to any such termination, the Liquidity Provider has not agreed to an extension or further
extension of the Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date
of the VRDP Purchase Agreement currently in effect,

(ii) at least 15 days prior to such termination, the Fund has not obtained and delivered to the Tender and Paying Agent
an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement; or

(iii) by the fifteenth day prior to a Liquidity Provider Ratings Event Termination Date or Related Party Termination
Date, as the case may be, the Fund has not obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement.

The Mandatory Purchase Date for purchase of all Outstanding VRDP Shares by the Liquidity Provider will be
            , 20        .

All Outstanding VRDP Shares will be automatically subject to Mandatory Purchase by the Liquidity Provider at the
Purchase Price on the Mandatory Purchase Date, including any VRDP Shares tendered pursuant to an Optional Tender
or Mandatory Tender for which the Purchase Date has not yet occurred.

In the event that VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder fails to deliver any VRDP Shares to which the Mandatory Purchase relates, on or prior to the
Mandatory Purchase Date, the Holder and Beneficial Owner(s) of such VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP
Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place
stop-transfer orders against the undelivered VRDP Shares. Any monies held
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* NOTE: Neither the Fund nor the Tender and Paying Agent shall be responsible for the selection or use of the CUSIP
Numbers selected, nor is any representation made as to its correctness indicated in any notice or as printed on any
VRDP Share certificate. It is included solely as a convenience to VRDP Shareholders.

Ex. B-1
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by the Tender and Paying Agent for the purchase of undelivered VRDP Shares shall be held in a separate account,
shall not be invested, and shall be held for the exclusive benefit of the Holder of such undelivered VRDP Shares. The
undelivered VRDP Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment of the
Purchase Price), and the Fund will issue to the purchaser replacement VRDP Share certificates in lieu of such
undelivered VRDP Shares.

The Final Notice of Purchase to the Liquidity Provider will automatically be deemed given upon the delivery of this
Mandatory Purchase Notice to the Liquidity Provider as provided in the VRDP Purchase Agreement.

The Mandatory Purchase Notice shall be conclusively presumed to have been duly given, whether or not the Holders
or Beneficial Owners receive this notice.

Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                     

Ex. B-2
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EXHIBIT C

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 6 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF TENDER � SERIES 6

Note: The substance of this notice must be given by the Beneficial Owner or its Agent Member to The Bank
of New York Mellon, as Tender and Paying Agent (the �Tender and Paying Agent�), appointed under
the Tender and Paying Agent Agreement, dated as of [�], 2014, between Nuveen California Dividend
Advantage Municipal Fund and the Tender and Paying Agent, in the manner provided in Schedule 1
hereto by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) at or prior to 2:00 p.m., New York City time, on any Business Day. Any Notice of
Tender delivered after 2:00 p.m., New York City time, will be deemed to have been received by the
Tender and Paying Agent on the next succeeding Business Day and the Purchase Date specified in
this Notice of Tender will be adjusted such that the Purchase Date shall be the next succeeding
Business Day following the Purchase Date specified in this Notice of Tender. The determination of
the Tender and Paying Agent as to whether a Notice of Tender has been properly delivered shall be
conclusive and binding upon the Beneficial Owner and its Agent Member.

TO: THE BANK OF NEW YORK MELLON, as Tender and Paying Agent

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 6
Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned,             , [Beneficial
Owner] [Agent Member of the Beneficial Owner] of the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased1

6 [�]
hereby notifies you of the election by the Beneficial Owner of the referenced VRDP Shares to tender such VRDP
Shares for purchase in the amount of the Purchase Price in respect of the number of VRDP Shares set forth above on
the Purchase Date specified below, which is a Business Day and a date on which such VRDP Shares are subject to
Optional Tender for purchase pursuant to a notice given on the date hereof. Such Purchase Date shall be on any day
not less than seven days (or, if such day is not a Business Day, on the next succeeding Business Day) after delivery of
this Notice of Tender.

Purchase Date:                                                                  

The name and DTC Participant No. of the Agent Member tendering on behalf of the Beneficial Owner is:

Name of Agent Member:                                                  

DTC Participant No. of Agent Member:                                              

Name of Beneficial Owner:                                                                      
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Beneficial Owner�s account number:                                              

1 VRDP Shares may be tendered only in denominations of $100,000 and integral multiples thereof.

Ex. C-1
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The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

The Beneficial Owner or its Agent Member acknowledges and agrees that the Person or Persons to whom or to whose
order the Purchase Price of the tendered VRDP Shares is to be paid is/are the same as identified above.

2.         The undersigned acknowledges the obligation of the tendering Beneficial Owner to deliver the VRDP Shares
that are the subject of this Notice of Tender (that has not been duly revoked in accordance with the procedures
referenced in Item 5 below) on or before 2:00 p.m., New York City time on the Purchase Date, and, in accordance
with such obligation, the undersigned hereby undertakes to deliver or to cause to be delivered the VRDP Shares being
sold [directly] or [through an Agent Member] to the Tender and Paying Agent, through the �funds against delivery�
procedures of the Securities Depository, no later than 2:00 p.m., New York City time, on the Purchase Date. The
undersigned hereby also assigns and transfers and directs the Securities Depository or its nominee or the Tender and
Paying Agent to transfer the tendered VRDP Shares to the purchaser in accordance with the procedures described in
Part II of the Statement, and otherwise according to the Securities Depository�s procedures, in exchange for the
payment of the Purchase Price thereof on the Purchase Date.

3.        The undersigned confirms its agreement that it hereby transfers to the purchaser of the VRDP Shares tendered
pursuant to this Notice of Tender the right to receive from the Fund any dividends declared and unpaid for each day
prior to the purchaser becoming the Beneficial Owner of the VRDP Shares in exchange for payment of the Purchase
Price for such VRDP Share by the purchaser.

4.        The undersigned hereby represents and warrants for the benefit of the Tender and Paying Agent, the
Remarketing Agent, the Liquidity Provider and the Fund that the undersigned has full power and authority to tender,
exchange, assign and transfer the VRDP Shares to be tendered hereby, and that the transferee will acquire good and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any
adverse claim, when the same are tendered.

5.        The undersigned acknowledges that this Notice of Tender is irrevocable and effective upon the receipt by the
Tender and Paying Agent, except that a Notice of Revocation to tender any or all of the VRDP Shares specified in this
Notice of Tender may be delivered by email transmission (or if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date; provided, that the revocation will be effective only to the
extent set forth in the Statement.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:

[Complete applicable signature block below.]
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Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. C-3
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SCHEDULE 1

NOTICE OF TENDER DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Tender must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 2:00 p.m., New York City time, on any Business Day. If this Notice of Tender is delivered after 2:00
p.m., New York City time, it will be deemed to have been received by the Tender and Paying Agent on the next
succeeding Business Day, and the Purchase Date will be adjusted such that the Purchase Date will be the Business
Day next succeeding the date specified as the Purchase Date in this Notice of Tender:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

This Notice of Tender shall not be deemed to be delivered unless and until the Tender and Paying Agent actually
receives it by the above-described means.

Ex. C-4
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EXHIBIT D

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�) SERIES 6 VARIABLE
RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF REVOCATION � SERIES 6

Note: The substance of this notice must be given to The Bank of New York Mellon (the �Tender and Paying
Agent�), in the manner provided in Schedule 1 hereto by email transmission (or if email transmission
shall be unavailable, by facsimile transmission), at or prior to 10:00 a.m., New York City time, on or
prior to the Business Day immediately preceding the Purchase Date.

1.        In accordance with the Fund�s Statement Establishing and Fixing the Rights and Preferences of Series 6
Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned [Beneficial Owner] or
[Agent Member of the Beneficial Owner] delivered to the Tender and Paying Agent on                 ,             a Notice of
Tender (the �Notice of Tender�) in connection with an Optional Tender relating to the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased
6 [�]

and specifying the following additional information applicable to such Optional Tender and Notice of Tender:

Purchase Date:                                         

The name and DTC Participant No. of the Agent Member tendering on behalf of itself or the Beneficial Owner is:

Name of Agent Member                                         

DTC Participant No. of Agent Member:                                         

Beneficial Owner�s account number:                                         

The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

2.        The undersigned,             , [Beneficial Owner] [Agent Member of the Beneficial Owner] hereby requests
revocation of the following number of VRDP Shares that were the subject of the Notice of Tender:

VRDP Shares Series CUSIP Number Number of VRDP Shares hereby requested to be Revoked*
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6 [�]

* VRDP Shares may be revoked only in denominations of $100,000 and integral multiples thereof.

Ex. D-1
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3.        The undersigned hereby acknowledges that this Notice of Revocation shall only be effective as a revocation of
the Optional Tender of such number of VRDP Shares that are the subject of the Notice of Tender if all of the
following conditions are met:

(i) the Remarketing Agent has not entered into an agreement to sell such VRDP Shares; and

(ii) this Notice of Revocation is received by the Tender and Paying Agent by email transmission (or if email
transmission shall be unavailable, by facsimile transmission) not later than 10:00 a.m., New York City time, on the
Business Day immediately preceding the Purchase Date.

4.        The undersigned hereby acknowledges that this Notice of Revocation is irrevocable.

5.        The undersigned acknowledges that this Notice of Revocation shall be effective to revoke the number of VRDP
Shares requested to be revoked hereby only if and to the extent that the Remarketing Agent has so determined the
effectiveness of such revocation with respect to such number of VRDP Shares (as evidenced by the Remarketing
Agent below) and, to the extent not so effective, the Beneficial Owner (or its Agent Member on its behalf) continues
to be obligated to tender such VRDP Shares for purchase for Optional Tender pursuant to and in accordance with the
terms and conditions of the Notice of Tender.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                                 

[Complete applicable signature block below.]

Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. D-2
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Extent to which this Notice of Revocation is Effective

The undersigned Remarketing Agent has determined in accordance with the Remarketing procedures set forth
in the Statement that the foregoing Notice of Revocation is effective for the following number of VRDP Shares
that are the subject of the Notice of Tender:             VRDP Shares.

Citigroup Global Markets Inc.

By:
Name:
Title:

Date:

Ex. D-3
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SCHEDULE 1

NOTICE OF REVOCATION DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Revocation must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 10:00 a.m., New York City time, on the Business Day immediately preceding the Purchase Date:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

Ex. D-4
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APPENDIX G

FORM OF AMENDED AND RESTATED STATEMENT ESTABLISHING

AND FIXING THE RIGHTS AND PREFERENCES OF SERIES 1 VRDP SHARES

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

AMENDED AND RESTATED STATEMENT ESTABLISHING AND

FIXING THE RIGHTS AND PREFERENCES OF SERIES 1

VARIABLE RATE DEMAND PREFERRED SHARES

Effective Date: [�], 2014

1
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NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

AMENDED AND RESTATED STATEMENT ESTABLISHING AND

FIXING THE RIGHTS AND PREFERENCES OF SERIES 1 VARIABLE RATE DEMAND PREFERRED
SHARES

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND, a Massachusetts business trust (the
�Fund�), hereby certifies that:

FIRST: Pursuant to authority expressly vested in the Board of Trustees of the Fund by Article IV of the Fund�s
Declaration of Trust, the Board of Trustees has, by resolution, authorized the issuance of preferred shares, $.01 par
value per share, classified as Variable Rate Demand Preferred Shares with a liquidation preference of $100,000 per
share in one or more series as may be authorized and issued from time to time (each, a �Series,� and each such Series
being referred to herein as a �Series of VRDP,� and shares of all such Series being referred to herein individually as a
�VRDP Share� and collectively as �VRDP Shares� or �VRDP�);

SECOND: The preferences (including liquidation preference), voting powers, restrictions, limitations as to dividends,
qualifications, and terms and conditions of redemption, of the shares of the Series 1 Variable Rate Demand Preferred
Shares designated below are as follows or as set forth in an amendment or supplement hereto;

THIRD: The Fund has outstanding on the date hereof the Series 1 VRDP designated below, and, concurrently with
this amendment and restatement, is issuing five Series of VRDP designated Series [2], Series [3], Series [4], Series [5]
and Series [6]; each Series of VRDP Shares is issued pursuant to a separate statement establishing the rights and
preferences of the VRDP Shares of such Series, as the same may be amended or supplemented from time to time; and

FOURTH: Pursuant to resolutions duly adopted by the Board of Trustees and the affirmative vote of the Holders of at
least a majority of the Series 1 VRDP Shares Outstanding at the time, at a meeting duly held, voting as a separate
class, the Fund is amending and restating this Statement as set forth herein.

DESIGNATION OF SERIES 1 VRDP

Series 1: A series of preferred shares, par value $.01 per share, liquidation preference $100,000 per share, is hereby
authorized and designated �Series 1 Variable Rate Demand Preferred Shares,� also referred to herein as �Series 1 VRDP�
or �Series 1 VRDP Shares,� and references to �Series 1 VRDP Shares� shall also be interpreted as references to �shares of
Series 1 VRDP,� as the context may require. Each share of Series 1 VRDP shall be issued on a date determined by the
Board of Trustees of the Fund or pursuant to their delegated authority; have an Applicable Rate equal to the sum of
0.17% per annum plus the Securities Industry and Financial Markets Association (�SIFMA�) Municipal Swap Index,
published at 3:00 p.m., New York City time, on Wednesday, June 29, 2011, or 0.28% per annum, if the SIFMA
Municipal Swap Index is not so published, for the Initial Rate Period from, and including, the Date of Original Issue
to, and including, July 6, 2011 and an initial Dividend Payment Date of August 1, 2011; and have such other
preferences, voting powers, limitations as to dividends, qualifications and terms and conditions of redemption, in
addition to those required by applicable law or as set forth in the Declaration, as set forth in Parts I and II of this
Statement. The Series 1 VRDP shall constitute a separate series of preferred shares of the Fund and each share of
Series 1 VRDP shall be identical.

The number of Series 1 VRDP Shares which the Board of Trustees has initially authorized for issuance is 1,362. The
Board of Trustees may, from time to time, authorize the issuance of additional Series 1 VRDP Shares in accordance
with the terms hereof.
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DEFINITIONS

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

(a)        �Agent Member� means a Person with an account at the Securities Depository that holds one or more Series 1
VRDP Shares through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be
authorized and instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing
Agent and the Tender and Paying Agent with respect to such Beneficial Owner.

(b)         �Alternate VRDP Purchase Agreement� means any agreement with a successor liquidity provider replacing
the VRDP Purchase Agreement (or any replacement therefor) upon its termination in accordance with its terms and
containing a purchase obligation substantially identical to the Purchase Obligation therein as determined by the Fund.

(c)         �Applicable Base Rate� means (i) with respect to a Rate Period of fewer than 49 days, the greater of (a) the
SIFMA Municipal Swap Index Rate or (b) the LIBOR Rate, and (ii) with respect to a Rate Period of 49 or more days,
the LIBOR Rate.

(d)         �Applicable Percentage� shall have the meaning set forth in the definition of �Maximum Rate.�

(e)         �Applicable Rate� means the dividend rate per annum on any Series 1 VRDP Shares for a Rate Period
determined as set forth in paragraph (e)(i) of Section 2 of Part I of this Statement or in the definition of �Maximum
Rate.�

(f)         �Applicable Rate Determination� means each periodic operation of the process of determining the Applicable
Rate for the Series 1 VRDP Shares for a Subsequent Rate Period, as provided in the Remarketing Agreement and Part
II of this Statement.

(g)         �Applicable Spread� means, in connection with the Maximum Rate for any Rate Period (and subject to
adjustment as described in the definition of Maximum Rate) (i) when there is not a Failed Remarketing Condition, 200
basis points (2.00%), and (ii) while a Failed Remarketing Condition has occurred or is continuing, 200 basis points
(2.00%) (up to 59 days of a continued Failed Remarketing Condition), 225 basis points (2.25%) (60 days but fewer
than 90 days of a continued Failed Remarketing Condition), 250 basis points (2.50%) (90 days but fewer than 120
days of a continued Failed Remarketing Condition), 275 basis points (2.75%) (120 days but fewer than 150 days of a
continued Failed Remarketing Condition), 300 basis points (3.00%) (150 days but fewer than 180 days of a continued
Failed Remarketing Condition), and 400 basis points (4.00%) (180 days or more of a continued Failed Remarketing
Condition); provided, that, if at any time when the Applicable Spread is 225 basis points (2.25%), 250 basis points
(2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis points (4.00%) the Failed Remarketing
Condition no longer exists due to the successful remarketing of all Purchased VRDP Shares, such Applicable Spread
of 225 basis points (2.25%), 250 basis points (2.50%), 275 basis points (2.75%), 300 basis points (3.00%) or 400 basis
points (4.00%) will continue to be the Applicable Spread in connection with determining the Maximum Rate in effect
for each Rate Period commencing with the first Subsequent Rate Period after the Failed Remarketing Condition no
longer exists through and including the first Subsequent Rate Period ending on or after the 45th day after the day the
Failed Remarketing Condition no longer exists; provided further, that (i) if a new Failed Remarketing Condition
occurs prior to the end of such period and the Applicable Spread is then 225 basis points (2.25%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 60th day of a continued Failed Remarketing Condition,
(ii) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable Spread is then
250 basis points (2.50%), the date such new Failed Remarketing Condition occurs will be deemed to be the 90th day
of a continued Failed Remarketing Condition, (iii) if a new Failed Remarketing Condition
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occurs prior to the end of such period and the Applicable Spread is then 275 basis points (2.75%), the date such new
Failed Remarketing Condition occurs will be deemed to be the 120th day of a continued Failed Remarketing
Condition, (iv) if a new Failed Remarketing Condition occurs prior to the end of such period and the Applicable
Spread is then 300 basis points (3.00%), the date such new Failed Remarketing Condition occurs will be deemed to be
the 150th day of a continued Failed Remarketing Condition, and (v) if a new Failed Remarketing Condition occurs
prior to the end of such period and the Applicable Spread is then 400 basis points (4.00%), the date such new Failed
Remarketing Condition occurs will be deemed to be the 180th day of a continued Failed Remarketing Condition, in
each case, solely for purposes of determining the Applicable Spread.

(h)         �Beneficial Owner� means a Person, including the Liquidity Provider to the extent it is at any time the
beneficial owner of Series 1 VRDP Shares (irrespective of any assignment or transfer by the Liquidity Provider of its
voting rights), in whose name Series 1 VRDP Shares are recorded as beneficial owner of such VRDP Shares by the
Securities Depository, an Agent Member or other securities intermediary on the records of such Securities Depository,
Agent Member or securities intermediary, as the case may be, or such Person�s subrogee.

(i)         �Board of Trustees� means the Board of Trustees of the Fund or any duly authorized committee thereof.

(j)         �Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New
York are required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is
not closed.

(k)         �Code� means the Internal Revenue Code of 1986, as amended.

(l)         �Common Shares� means the common shares of beneficial interest, par value $.01 per share, of the Fund.

(m)         �Cure Date� means the VRDP Basic Maintenance Cure Date or the Minimum VRDP Asset Coverage Cure
Date, as the case may be.

(n)         �Custodian� means a bank, as defined in Section 2(a)(5) of the 1940 Act, that has the qualifications prescribed
in paragraph 1 of Section 26(a) of the 1940 Act, or such other entity as shall be providing custodian services to the
Fund as permitted by the 1940 Act or any rule, regulation, or order thereunder, and shall include, as appropriate, any
similarly qualified sub-custodian duly appointed by the Custodian.

(o)         �Date of Original Issue,� with respect to any share of Series 1 VRDP, means the date on which the Fund
initially issued such share of Series 1 VRDP.

(p)         �Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in
accordance with the provisions thereof.

(q)         �Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment
of a type described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or
(ii) has a maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the
holder, preceding the relevant payment date in respect of which such security or other investment has been deposited
or set aside as a Deposit Security:

(1)   cash or any cash equivalent;
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(3) any Municipal Security that has a credit rating from at least one NRSRO that is the highest
applicable rating generally ascribed by such NRSRO to Municipal Securities (long-term or
short-term as to the applicable type of obligation) as of the date of this Statement (or such rating�s
future equivalent), including (A) any such Municipal Security that has been pre-refunded by the
issuer thereof with the proceeds of such refunding having been irrevocably deposited in trust or
escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Security that
qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4) any investment in any money market fund registered under the 1940 Act that qualifies under Rule
2a-7 under the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the
1940 Act, that invests principally in Municipal Securities or U.S. Government Securities or any
combination thereof; or

(5) any letter of credit from a bank or other financial institution that has a credit rating from at least
one NRSRO that is the highest applicable rating generally ascribed by such NRSRO to bank
deposits or short-term debt of banks or other financial institutions as of the date of this Statement
(or such rating�s future equivalent).

(r)        �Discounted Value,� as of any Valuation Date, means, with respect to a Rating Agency Eligible Asset, the
quotient of the Market Value thereof divided by the applicable discount factor, or as otherwise set forth in the
applicable Rating Agency Guidelines as then used by the Fund.

(s)        �Dividend Payment Date,� except as otherwise provided in paragraph (d) of Section 2 of Part I of this
Statement, means the date that is the first Business Day of each calendar month.

(t)        �Dividend Period,� with respect to the Series 1 VRDP Shares, means the period from, and including, the Date of
Original Issue in connection with the initial issuance of Series 1 VRDP Shares to, but excluding, the initial Dividend
Payment Date for the Series 1 VRDP Shares and any period thereafter from, and including, one Dividend Payment
Date for the Series 1 VRDP Shares to, but excluding, the next succeeding Dividend Payment Date for the Series 1
VRDP Shares.

(u)        �Effective Leverage Ratio� shall have the meaning set forth in the VRDP Fee Agreement.

(v)        �Effective Leverage Ratio Cure Period� shall have the meaning set forth in the VRDP Fee Agreement.

(w)        �Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

(x)        �Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

(y)        �Extraordinary Corporate Event� means as to the Liquidity Provider, (i) the consolidation or amalgamation
with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s assets to, another
entity, or (ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation
or amalgamation with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s
assets to, another entity; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not
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surviving entity, or transferee of all or substantially all of the Liquidity Provider�s assets, (a) assumes all of the
obligations of the Liquidity Provider under the terms of the VRDP Purchase Agreement and (b) has short-term debt
ratings in one of the two highest rating categories from the Requisite NRSROs or such other short-term debt ratings, if
any, as may be required for the Series 1 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940
Act and (y) the Liquidity Provider has provided notice in writing to the Fund confirming the information described in
clause (x) at least 10 days prior to the scheduled date of the applicable listed occurrence in clause (i) above.

(z)        �Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

(aa)        �Failed Remarketing Condition�Purchased VRDP Shares� means that the Liquidity Provider acquires and
continues to be the beneficial owner for federal income tax purposes of any Series 1 VRDP Shares in connection with
purchases made pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a
Mandatory Purchase) on any Purchase Date including Series 1 VRDP Shares that the Liquidity Provider continues to
be the beneficial owner of for federal income tax purposes after the expiration or termination of the VRDP Purchase
Agreement.

(bb)        �Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
redemption price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of Series 1 VRDP Shares that
the Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial
owner of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be
successfully remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be
continuing for such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out
basis, in accordance with and subject to the provisions of the VRDP Fee Agreement and this Statement.

(cc)        �Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the
Liquidity Provider or its affiliates) continues to hold Series 1 VRDP Shares, that were subject to a proper Tender, after
any Purchase Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase)
(�Unpurchased VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully
remarketed pursuant to a Remarketing, (ii) purchased by the Liquidity Provider pursuant to the Purchase Obligation,
or (iii) if not successfully remarketed pursuant to a Remarketing or purchased by the Liquidity Provider pursuant to
the Purchase Obligation, the subject of a properly tendered Notice of Revocation (or any combination of the
foregoing); and any Unpurchased VRDP Shares shall be deemed tendered for Remarketing until the earliest to occur
of the foregoing events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.

(dd)        �Failure to Deposit� means, with respect to shares of Series 1 VRDP, a failure by the Fund to pay to the
Tender and Paying Agent, not later than 12:00 noon, New York City time, (A) on the Business Day immediately
preceding any Dividend Payment Date for shares of such Series, in funds available on such Dividend Payment Date in
The City of New York, New York, the full amount of any dividend (whether or not earned or declared) to be paid on
such Dividend Payment Date on any share of such Series or (B) on the Business Day immediately preceding any
redemption date in funds available on such redemption date for shares of such Series in The City of New York, New
York, the Redemption Price to be paid on such redemption date for any share of such Series after Notice of
Redemption is provided pursuant to paragraph (c) of Section 10 of Part 1 of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of Series 1 VRDP
Shares when the related Notice of Redemption provides that redemption of such shares is subject to one or more
conditions precedent and any such condition precedent shall not have been satisfied at the time or times and in the
manner specified in such Notice of Redemption.
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(ee)        �Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of
Purchase delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of Series 1 VRDP Shares to be purchased on such date
pursuant to the Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice
delivered by the Fund or the Tender and Paying Agent on behalf of the Fund.

(ff)        �Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

(gg)        �Gross-up Payment� means payment to a Beneficial Owner of an amount which, when taken together with the
aggregate amount of Taxable Allocations made to such Beneficial Owner to which such Gross-up Payment relates,
would cause such Beneficial Owner�s dividends in dollars (after giving effect to regular federal and California personal
income tax consequences) from the aggregate of such Taxable Allocations and the related Gross-up Payment to be
equal to the dollar amount of the dividends which would have been received by such Beneficial Owner if the amount
of such aggregate Taxable Allocations would have been excludable from the gross income of such Beneficial Owner.

Such Gross-up Payment shall be calculated (i) without consideration being given to the time value of money; (ii) only
taking into account the regular federal income tax and California personal income tax with respect to dividends
received from the Fund (that is, without giving effect to any other California tax or any other federal tax based on
income, such as (A) the alternative minimum tax or (B) the �Medicare tax,� which currently is imposed at the rate of
3.8% on the net investment income (which includes taxable dividends and net capital gains) of certain individuals,
trusts and estates); and (iii) assuming that each Taxable Allocation and each Gross-up Payment (except to the extent
such Gross-up Payment is designated as an exempt-interest dividend under Section 852(b)(5) of the Code or successor
provisions) would be taxable in the hands of each Beneficial Owner at the maximum marginal combined regular
federal and California personal income tax rate applicable to ordinary income (taking into account the federal income
tax deductibility of state and local taxes paid or incurred) or net capital gains, as applicable, or the maximum marginal
regular federal corporate income tax rate applicable to ordinary income or net capital gains, as applicable, whichever
is greater, in effect at the time such Gross-up Payment is made.

(hh)        �Holder� means a Person in whose name a Series 1 VRDP Share is registered in the registration books of the
Fund maintained by the Tender and Paying Agent.

(ii)        �Information Memorandum� means the proxy statement of the Fund and the Target Funds, dated [�], 2014, and
the information memorandum attached thereto, as amended, revised or supplemented from time to time, including in
connection with any Remarketing, if applicable.

(jj)        �Initial Rate Period� means the period commencing on and including the Date of Original Issue in connection
with the initial issuance of shares of the Series designated Series 1 Variable Rate Demand Preferred Shares of the
Fund and ending on, and including, July 6, 2011, the next succeeding Wednesday, as set forth under �Designation of
Series 1 VRDP� above.

(kk)        �Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

(ll)        �Late Charge� shall have the meaning specified in paragraph (e)(i)(C) of Section 2 of Part I of this Statement.
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(mm)        �LIBOR Dealer� means Morgan Stanley & Co. LLC and such other dealer or dealers as the Fund from time
to time may appoint or in lieu of any thereof, their respective affiliates and successors.

(nn)        �LIBOR Rate� means, on any Rate Determination Date, (i) the rate for deposits in U.S. dollars for the
designated Rate Period, which appears on Reuters display page LIBOR01 (�Page LIBOR01�) (or such other page as
may replace that page on that service, or such other service as may be selected by the LIBOR Dealer or its successors
that are LIBOR Dealers) as of 11:00 a.m. London time, on the day that is the London Business Day preceding the
Rate Determination Date (the �LIBOR Determination Date�), or (ii) if such rate does not appear on Page LIBOR01 or
such other page as may replace such Page LIBOR01, (A) the LIBOR Dealer shall determine the arithmetic mean of
the offered quotations of the Reference Banks to leading banks in the London interbank market for deposits in U.S.
dollars for the designated Rate Period in an amount determined by such LIBOR Dealer by reference to requests for
quotations as of approximately 11:00 a.m. (London time) on such date made by such LIBOR Dealer to the Reference
Banks, (B) if at least two of the Reference Banks provide such quotations, the LIBOR Rate shall equal such arithmetic
mean of such quotations, (C) if only one or none of the Reference Banks provide such quotations, the LIBOR Rate
shall be deemed to be the arithmetic mean of the offered quotations that leading banks in The City of New York
selected by the LIBOR Dealer (after obtaining the Fund�s approval) are quoting on the relevant LIBOR Determination
Date for deposits in U.S. dollars for the designated Rate Period in an amount determined by the LIBOR Dealer (after
obtaining the Fund�s approval) that is representative of a single transaction in such market at such time by reference to
the principal London offices of leading banks in the London interbank market; provided, however, that if at least one
LIBOR Dealer does not quote a rate required to determine the LIBOR Rate, the LIBOR Rate will be determined on
the basis of the quotation or quotations furnished by any Substitute LIBOR Dealer or Substitute LIBOR Dealers
selected by the Fund to provide such rate or rates not being supplied by the LIBOR Dealer; provided further, that if
the LIBOR Dealer and Substitute LIBOR Dealers are required but unable to determine a rate in accordance with at
least one of the procedures provided above, the LIBOR Rate shall be the LIBOR Rate as determined on the previous
Rate Determination Date. If the number of days in a Rate Period shall be (i) seven or more but fewer than 21 days,
such rate shall be the seven-day LIBOR Rate; (ii) 21 or more but fewer than 49 days, such rate shall be the one-month
LIBOR rate; (iii) 49 or more but fewer than 77 days, such rate shall be the two-month LIBOR rate; (iv) 77 or more but
fewer than 112 days, such rate shall be the three-month LIBOR rate; (v) 112 or more but fewer than 140 days such
rate shall be the four-month LIBOR rate; (vi) 140 or more but fewer than 168 days, such rate shall be the five-month
LIBOR rate; (vii) 168 or more but fewer than 189 days, such rate shall be the six-month LIBOR rate; (viii) 189 or
more but fewer than 217 days, such rate shall be the seven-month LIBOR rate; (ix) 217 or more but fewer than 252
days, such rate shall be the eight-month LIBOR rate; (x) 252 or more but fewer than 287 days, such rate shall be the
nine-month LIBOR rate; (xi) 287 or more but fewer than 315 days, such rate shall be the ten-month LIBOR rate;
(xii) 315 or more but fewer than 343 days, such rate shall be the eleven-month LIBOR rate; and (xiii) 343 or more but
fewer than 365 days, such rate shall be the twelve-month LIBOR rate.

(oo)        �Liquidation Preference,� with respect to a given number of shares of Series 1 VRDP, means $100,000 times
that number.

(pp)        �Liquidity Account Investments� means any Deposit Security or any other security or investment owned by
the Fund that is rated at least A- or the equivalent rating by each NRSRO then rating such security or investment,
provided that any such Deposit Security or other security or investment shall be so rated by at least one NRSRO.

(qq)        �Liquidity Provider� means any entity acting in such capacity pursuant to a VRDP Purchase Agreement,
initially, Morgan Stanley Bank, N.A.

(rr)        �Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term
debt ratings in one of the two highest ratings categories from the Requisite NRSROs or
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such other short-term debt ratings, if any, as may be required for the Series 1 VRDP Shares to satisfy the eligibility
criteria under Rule 2a-7 under the 1940 Act.

(ss)        �Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying
Agent, acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of
the VRDP Purchase Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not
less than 16 days nor more than 30 days following such Liquidity Provider Ratings Event.

(tt)        �London Business Day� means any day on which commercial banks are generally open for business in London.

(uu)        �Mandatory Purchase� means the mandatory purchase of Outstanding Series 1 VRDP Shares by the Liquidity
Provider pursuant to the VRDP Purchase Agreement in connection with a Mandatory Purchase Event.

(vv)        �Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance
with this Statement and the VRDP Purchase Agreement.

(ww)        �Mandatory Purchase Event� means (i) in connection with the termination of the VRDP Purchase
Agreement due to its expiration as of a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled
Termination Date, (a) the Liquidity Provider shall not have agreed to an extension or further extension of the
Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date of the VRDP
Purchase Agreement then in effect, and (b) the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement then in effect, or (ii) in connection with the termination of the
VRDP Purchase Agreement due to a Liquidity Provider Ratings Event or Related Party Termination Event, by the
fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as
the case may be, the Fund shall not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement then in
effect. The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled
Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case
may be.

(xx)        �Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of Series 1 VRDP Shares,
a notice delivered by the Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity
Provider specifying a Mandatory Purchase Date.

(yy)        �Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all Series 1
VRDP Shares by Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date
or (ii) pursuant to an attempted Remarketing, Series 1 VRDP Shares remain unsold and the Remarketing Agent does
not purchase for its own account the unsold Series 1 VRDP Shares tendered to the Tender and Paying Agent for
Remarketing (provided, that the Remarketing Agent may seek to sell such Series 1 VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider at the Purchase Price pursuant to
Section 1 of Part II of this Statement and the VRDP Purchase Agreement.

(zz)        �Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on
any Series 1 VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event
(which shall constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings
Event, whether or not continuing and whether or not such Liquidity Provider Ratings Event also results in a
Mandatory Purchase Event; provided that, a subsequent Liquidity Provider
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Ratings Event, following restoration of the short-term debt ratings to the requisite level, shall constitute a new
Mandatory Tender Event); (c) the Fund fails to pay the Liquidity Provider the applicable fee due in advance under the
terms of the VRDP Fee Agreement by seven Business Days prior to the beginning of the month to which such
payment relates and the Liquidity Provider (in its sole discretion) thereafter provides written notice to the Fund that
such failure to pay such fee constitutes a Mandatory Tender Event; (d) the eighth day prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event; (e) the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day prior to the Scheduled Termination Date,
Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of the
VRDP Purchase Agreement being replaced; (f) the occurrence of an Optional Early Replacement Event; (g) the Fund
shall have provided a Notice of Proposed Special Rate Period in accordance with this Statement; or (h) in the event of
a breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP Fee
Agreement and the failure to cure such breach within 60 days from the date of such breach (which 60-day period
would include the Effective Leverage Ratio Cure Period), if the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).

(aaa)        �Mandatory Tender Notice� means, in connection with the Mandatory Tender of Series 1 VRDP Shares, a
notice delivered in accordance with the VRDP Purchase Agreement by the Fund or the Tender and Paying Agent on
behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Tender Event and Purchase Date.

(bbb)        �Market Value� of any asset of the Fund means the market value thereof determined by an independent
third-party pricing service designated from time to time by the Board of Trustees. The Market Value of any asset shall
include any interest accrued thereon. The pricing service shall value portfolio securities at the mean between the
quoted bid and asked price or the yield equivalent when quotations are readily available. Securities for which
quotations are not readily available shall be valued at fair value as determined by the pricing service using methods
which include consideration of: yields or prices of municipal bonds of comparable quality, type of issue, coupon,
maturity and rating; indications as to value from dealers; and general market conditions. The pricing service may
employ electronic data processing techniques or a matrix system, or both, to determine valuations.

(ccc)        �Maximum Rate� means, for the Series 1 VRDP Shares on any Rate Determination Date or in respect of the
occurrence of a Failed Remarketing Condition for shares of such Series, the Applicable Percentage of the Applicable
Base Rate plus the Applicable Spread. The Maximum Rate for the Series 1 VRDP Shares will depend on the
long-term rating assigned to the Series 1 VRDP Shares, the length of the Rate Period and whether or not the Fund has
given notification prior to the Applicable Rate Determination for the Rate Period pursuant to Section 6 of Part II
hereto that any ordinary income or capital gains will be included in the dividend on Series 1 VRDP Shares for that
Rate Period. The Applicable Percentage of the Applicable Base Rate is as follows:

Long-Term
Ratings*

Applicable Percentage of
Applicable Base Rate�No

Notification
Moody�s Fitch

Aa3 to Aaa AA- to AAA 100%
Baa3 to A1 BBB- to A+ 110%

Below Baa3** Below BBB-** 135%
*      And/or the equivalent ratings of another Rating Agency then rating the Series 1
VRDP Shares utilizing the higher of the ratings of the Rating Agencies then rating the
Series 1 VRDP Shares.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

1037



**    Includes unrated, if no Rating Agency is then rating the Series 1 VRDP Shares.

12

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

1038



provided, however, that in the event the Fund has given notification prior to the Applicable Rate Determination for the
Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will be included in the
dividend on Series 1 VRDP Shares for that Rate Period, the Applicable Percentage in the foregoing table shall be
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

The Applicable Percentage as so determined and the Applicable Spread may be subject to upward (and, if previously
adjusted upward, subsequent downward) adjustment as provided in the Remarketing Agreement, provided, that,
notwithstanding any provision to the contrary in the Remarketing Agreement, the Maximum Rate is equal to or higher
than the rates determined as set forth above, and immediately following any such upward adjustment, the Fund would
be in compliance with the Minimum VRDP Asset Coverage and each applicable VRDP Basic Maintenance Amount.
Furthermore, in the event of Special Rate Periods of greater than 364 days, the Maximum Rate may be subject to
upward adjustment as provided in the Remarketing Agreement, provided, that, notwithstanding any provision to the
contrary in the Remarketing Agreement, immediately following any such upward adjustment, the Fund would be in
compliance with the Minimum VRDP Asset Coverage and each applicable VRDP Basic Maintenance Amount.

A Maximum Rate in effect in respect of a Failed Remarketing Condition will continue to be the Applicable Rate
(i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing Condition no longer
exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or fewer, and (ii) until
the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no longer exists in the case
of a Special Rate Period of greater than 28 Rate Period Days.

Notwithstanding any provision to the contrary in the Remarketing Agreement, in no event shall the Maximum Rate
exceed 15%; provided, however, that in the event the Fund has given notification prior to the Applicable Rate
Determination for the Rate Period pursuant to Section 6 of Part II hereof that any ordinary income or capital gains will
be included in the dividend on Series 1 VRDP Shares for that Rate Period, the Maximum Rate shall not exceed 15%
divided by the quantity 1 minus the maximum marginal combined regular federal and California personal income tax
rate applicable to ordinary income (taking into account the federal income tax deductibility of state and local taxes
paid or incurred) or the maximum marginal regular federal corporate income tax rate applicable to ordinary income,
whichever is greater.

(ddd)        �Minimum Rate Period� means any Rate Period consisting of seven Rate Period Days, as adjusted to reflect
any changes when the regular day that is a Rate Determination Date is not a Business Day.

(eee)        �Minimum VRDP Asset Coverage� means asset coverage, as defined in Section 18(h) of the 1940 Act as of
the date of the VRDP Fee Agreement with such changes thereafter as agreed with the prior written consent of the
Liquidity Provider, of at least 200% or such higher percentage as required and specified in the VRDP Fee Agreement,
but, in any event, not more than 250%, with respect to all outstanding senior securities of the Fund which are stock,
including all Outstanding VRDP Shares (or, in each case, if higher, such other asset coverage as may in the future be
specified in or under the 1940 Act as the minimum asset coverage for senior securities which are stock of a closed-end
investment company as a condition of declaring dividends on its common shares or stock).

(fff)        �Minimum VRDP Asset Coverage Cure Date,� means, with respect to the failure by the Fund to maintain the
Minimum VRDP Asset Coverage as of the close of business on the last Business Day of any month (as required by
Section 6 of Part I of this Statement), the tenth Business Day of the following month.
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(ggg)        �Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

(hhh)        �Municipal Securities� means municipal securities as described under �The Fund�s Investments � Municipal
Securities� in the Information Memorandum.

(iii)        �1940 Act� means the Investment Company Act of 1940, as amended.

(jjj)        �Notice of Proposed Special Rate Period� shall have the meaning specified in paragraph (c) of Section 4 of
Part I of this Statement.

(kkk)        �Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of
Purchase, in each case, substantially in the form attached to the VRDP Purchase Agreement.

(lll)        �Notice of Redemption� shall have the meaning specified in paragraph (c) of Section 10 of Part I of this
Statement.

(mmm)        �Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent
Member of its Notice of Tender, a notice, substantially in the form attached to the Tender and Paying Agent
Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent indicating an
intention to revoke the tender of some or all of the Series 1 VRDP Shares for sale on a Purchase Date pursuant to
Section 1 of Part II of this Statement.

(nnn)        �Notice of Special Rate Period� shall have the meaning specified in paragraph (d)(i) of Section 4 of Part I of
this Statement.

(ooo)        �Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form
attached to the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the
Tender and Paying Agent, indicating an intention to tender Series 1 VRDP Shares for sale on a Purchase Date
pursuant to Section 1 of Part II of this Statement.

(ppp)        �NRSRO� means a �nationally recognized statistical rating organization� within the meaning of
Section 3(a)(62) of the Exchange Act that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of
the Fund or the Liquidity Provider, including, at the date hereof, Fitch, Moody�s and S&P.

(qqq)        �Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and
Paying Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an
Optional Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying
Agent Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled
Termination Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such
notice.

(rrr)        �Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of the VRDP Purchase
Agreement upon the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days
nor more than 30 days following such Optional Early Replacement Event.

(sss)        �Optional Tender� means any tender of Series 1 VRDP Shares by a Beneficial Owner or its Agent Member to
the Tender and Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing
occurs on or before the Purchase Date, or (ii) pursuant to an attempted Remarketing Series 1 VRDP Shares remain
unsold and the Remarketing Agent does not purchase for its own account the
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unsold Series 1 VRDP Shares tendered to the Tender and Paying Agent for Remarketing (provided that the
Remarketing Agent may seek to sell such Series 1 VRDP Shares in a subsequent Remarketing prior to the Purchase
Date), for purchase by the Liquidity Provider pursuant to Section 1 of Part II of this Statement and the VRDP
Purchase Agreement.

(ttt)        �Other Special Rate Period Provisions� shall have the meaning specified in paragraph (f) of Section 4 of Part
I of this Statement.

(uuu)        �Outstanding� means, as of any date with respect to VRDP Shares of any Series, the number of shares of
such Series theretofore issued by the Fund except, without duplication, (i) any shares of such Series theretofore
cancelled or delivered to the Tender and Paying Agent (or other relevant tender and paying agent) for cancellation or
redeemed by the Fund, (ii) any shares of such Series with respect to which, in the case of Series 1 VRDP Shares, the
Fund has given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient
Deposit Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of this Statement or, in the case of
VRDP Shares of any other Series, the Fund has taken the equivalent action under the statement applicable to such
shares, (iii) any shares of such Series as to which the Fund shall be a Beneficial Owner, and (iv) any shares of such
Series represented by any certificate in lieu of which a new certificate has been executed and delivered by the Fund;
provided, however, with respect to clause (ii), any such Series 1 VRDP Share will be deemed to be Outstanding for
purposes of the VRDP Purchase Agreement until redeemed by the Fund.

(vvv)        �Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated
association, a joint venture or other entity or a government or any agency or political subdivision thereof.

(www)        �Preferred Shares� means the preferred shares of the Fund, including the VRDP Shares of each Series.

(xxx)        �Preliminary Notice of Purchase� shall have the meaning specified in paragraph (b) of Section 2 of Part II
of this Statement.

(yyy)        �Purchase Date,� with respect to any purchase of Series 1 VRDP Shares, means (i) in connection with an
Optional Tender, the date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if
such day is not a Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent
of the Notice of Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender
Notice (or, if such day is not a Business Day, the next succeeding Business Day), subject to the immediately
succeeding sentence below, or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified
in the Mandatory Purchase Notice (or, if such day is not a Business Day, the next succeeding Business Day). The
Purchase Date in respect of a Mandatory Tender Event shall be not later than seven days following the date a
Mandatory Tender Notice is sent to Holders by Electronic Means; provided, that: (A) the Purchase Date in connection
with the failure of the Fund to pay the applicable fee to the Liquidity Provider may not be later than the last Business
Day of the month such payment was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary
Corporate Event may not be later than the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event (and, if no earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such
Extraordinary Corporate Event, the Business Day immediately preceding the occurrence of the Extraordinary
Corporate Event shall be deemed to be the Purchase Date irrespective of the failure to have given or sent a Mandatory
Tender Notice); (C) the Purchase Date in connection with the Fund obtaining an Alternate VRDP Purchase
Agreement may not be later than the Business Day immediately preceding the termination of the VRDP Purchase
Agreement being replaced; and (D) the Purchase Date in connection with a Notice of Proposed Special Rate Period
may not be later than the first day of the proposed Special Rate Period.
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(zzz)        �Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during
the term and pursuant to the terms of the VRDP Purchase Agreement to purchase Outstanding Series 1 VRDP Shares
on any Purchase Date at the Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders,
in the case of any Mandatory Tender or any Mandatory Purchase, in each case following delivery of a Final Notice of
Purchase with respect to such Series 1 VRDP Shares.

(aaaa)        �Purchase Price� means an amount equal to the Liquidation Preference of any Series 1 VRDP Shares to be
purchased on a Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or
declared), if any, to, but excluding, the relevant Purchase Date.

(bbbb)        �Purchased VRDP Shares� means all Series 1 VRDP Shares purchased by the Liquidity Provider pursuant
to Article II of the VRDP Purchase Agreement, so long as the Liquidity Provider continues to be the beneficial owner
for federal income tax purposes of such Series 1 VRDP Shares.

(cccc)        �Rate Determination Date� means, with respect to the Series 1 VRDP Shares, the last day of a Rate Period
for the Series 1 VRDP Shares or, if such day is not a Business Day, the next succeeding Business Day; provided,
however, that the next succeeding Rate Determination Date will be determined without regard to any prior extension
of a Rate Determination Date to a Business Day.

(dddd)        �Rate Period,� with respect to the Series 1 VRDP Shares, means the Initial Rate Period and any Subsequent
Rate Period, including any Special Rate Period, for shares of such Series.

(eeee)        �Rate Period Days,� for any Rate Period, means the number of days in such Rate Period.

(ffff)        �Rating Agency� means each NRSRO, if any, then providing a rating for the Series 1 VRDP Shares pursuant
to the request of the Fund, including, at the date hereof, Fitch and Moody�s.

(gggg)        �Rating Agency Certificate� has the meaning specified in paragraph (b) of Section 7 of Part I of this
Statement.

(hhhh)        �Rating Agency Eligible Assets� means assets of the Fund set forth in the applicable Rating Agency
Guidelines as eligible for inclusion in calculating the Discounted Value of the Fund�s assets in connection with Rating
Agency ratings of Series 1 VRDP Shares.

(iiii)        �Rating Agency Guidelines� means the guidelines provided by each Rating Agency, as may be amended from
time to time, applied by such Rating Agency in connection with the Rating Agency�s rating of Series 1 VRDP Shares.

(jjjj)        �Redemption Date� shall have the meaning specified in paragraph (c) of Section 10 of Part I of this
Statement.

(kkkk)        �Redemption Price� means the applicable redemption price specified in paragraph (a) or (b) of Section 10
of Part I of this Statement.

(llll)        �Reference Banks� means four major banks in the London interbank market selected by the Remarketing
Agent or its affiliates or successors or such other party as the Fund may from time to time appoint.

(mmmm)        �Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as
such provisions may be amended from time to time.
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(nnnn)        �Related Party Termination Date� means the effective date of the termination of the VRDP Purchase
Agreement in accordance with its terms following the occurrence of a Related Party Termination Event.

(oooo)        �Related Party Termination Event� means the Liquidity Provider becoming a Related Party of the Fund
other than through the acquisition of Series 1 VRDP Shares pursuant to the terms of the VRDP Purchase Agreement.

(pppp)        �Remarketing� means the remarketing of Series 1 VRDP Shares by the Remarketing Agent on behalf of
Beneficial Owners thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory
Tender, as provided in the Remarketing Agreement and Part II of this Statement.

(qqqq)        �Remarketing Agent� means the entity appointed as such with respect to Series 1 VRDP Shares by a
resolution of the Board of Trustees and any additional or successor companies or entities appointed by the Board of
Trustees which have entered into a Remarketing Agreement with the Fund, initially Morgan Stanley & Co. LLC.

(rrrr)        �Remarketing Agreement� means the Amended and Restated Remarketing Agreement, with respect to the
Series 1 VRDP Shares, dated as of [�], 2014, by and among the Fund, the Investment Adviser and the initial
Remarketing Agent, as amended, modified or supplemented from time to time, or any similar agreement with a
successor Remarketing Agent.

(ssss)        �Remarketing Notice� shall have the meaning specified in paragraph (b) of Section 2 of Part II of this
Statement.

(tttt)        �Remarketing Procedures� means the procedures for conducting Remarketings set forth in Part II of this
Statement.

(uuuu)        �Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or
class of debt obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or
class of debt obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the
1940 Act) the security, that NRSRO.

(vvvv)        �S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and
its successors.

(wwww)        �Scheduled Termination Date� means [�], or any succeeding date to which the term of the VRDP
Purchase Agreement of the initial Liquidity Provider is extended, or, as the case may be, the initial Scheduled
Termination Date of any Alternate VRDP Purchase Agreement, or any succeeding date to which the term of the
Alternate VRDP Purchase Agreement is extended.

(xxxx)        �SEC� means the Securities and Exchange Commission.

(yyyy)        �Securities Act� means the Securities Act of 1933, as amended.

(zzzz)        �Securities Depository� means The Depository Trust Company, New York, New York, and any substitute
for or successor to such securities depository that shall maintain a book-entry system with respect to the Series 1
VRDP Shares.

(aaaaa)        �SIFMA Municipal Swap Index� means, on any Rate Determination Date, the Securities Industry and
Financial Markets Association Municipal Swap Index, produced and made available by Municipal Market Data as of
3:00 p.m., New York City time, on the Rate Determination Date.
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(bbbbb)        �SIFMA Municipal Swap Index Rate� means, on any Rate Determination Date, (i) the SIFMA Municipal
Swap Index produced and made available on such date, or (ii) if such index is not made available by 3:00 p.m., New
York City time, on such date, the SIFMA Municipal Swap Index Rate as in effect on the previous Rate Determination
Date.

(ccccc)        �Special Rate Period,� with respect to the Series 1 VRDP Shares, means a Rate Period that is established in
accordance with paragraph (a) of Section 4 of Part I of this Statement.

(ddddd)        �Special Redemption Provisions� shall have the meaning specified in paragraph (a)(i) of Section 10 of
Part I of this Statement.

(eeeee)        �Statement� means this amended and restated statement establishing and fixing the rights and preferences
of Series 1 VRDP Shares, as it may be amended or supplemented from time to time in accordance with the provisions
hereof.

(fffff)        �Subsequent Rate Period,� with respect to shares of Series 1 VRDP, means the period from, and including,
the first day following the Initial Rate Period of shares of such Series to, and including, the next Rate Determination
Date for shares of such Series and any period thereafter from, and including, the first day following a Rate
Determination Date for shares of such Series to, and including, the next succeeding Rate Determination Date for
shares of such Series; provided, however, that if any Subsequent Rate Period is also a Special Rate Period, such term
shall mean the period commencing on the first day of such Special Rate Period and ending on, and including, the last
day of the last Dividend Period thereof; except for Special Rate Periods, each Subsequent Rate Period will be a
Minimum Rate Period.

(ggggg)        �Substitute LIBOR Dealer� means any LIBOR Dealer selected by the Fund; provided that none of such
entities shall be an existing LIBOR Dealer.

(hhhhh)        �Target Funds� means the funds that are being reorganized into the Fund as described in the Information
Memorandum.

(iiiii)        �Taxable Allocation� shall have the meaning specified in paragraph (a) of Section 3 of Part I of this
Statement.

(jjjjj)        �Tender� means an Optional Tender or Mandatory Tender, as applicable.

(kkkkk)        �Tender and Paying Agent� means The Bank of New York Mellon, or any successor Person, which has
entered into an agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar,
dividend disbursing agent, paying agent, redemption price disbursing agent and calculation agent in connection with
the payment of regularly scheduled dividends with respect to the Series 1 VRDP Shares.

(lllll)        �Tender and Paying Agent Agreement� means the Amended and Restated Tender and Paying Agent
Agreement, with respect to the Series 1 VRDP Shares, dated as of [�], 2014, between the Fund and the Tender and
Paying Agent, as amended, modified or supplemented from time to time, or any similar agreement with a successor
Tender and Paying Agent.

(mmmmm)        �U.S. Government Securities� means direct obligations of the United States or of its agencies or
instrumentalities that are entitled to the full faith and credit of the United States and that, other than United States
Treasury Bills, provide for the periodic payment of interest and the full payment of principal at maturity or call for
redemption.
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(nnnnn)        �Valuation Date� means, for purposes of determining whether the Fund is maintaining the VRDP Basic
Maintenance Amount, each Business Day commencing with the Date of Original Issue.

(ooooo)        �Voting Period� shall have the meaning specified in paragraph (b)(i) of Section 5 of Part I of this
Statement.

(ppppp)        �VRDP Basic Maintenance Amount,� as of any Valuation Date, shall have the meaning set forth in the
Rating Agency Guidelines.

(qqqqq)        �VRDP Basic Maintenance Cure Date,� with respect to the failure by the Fund to satisfy the VRDP Basic
Maintenance Amount (as required by paragraph (a) of Section 7 of Part I of this Statement) as of a given Valuation
Date, shall have the meaning set forth in the Rating Agency Guidelines, but in no event shall it be longer than 10
calendar days following such Valuation Date.

(rrrrr)        �VRDP Basic Maintenance Report� shall have the meaning set forth in the Rating Agency Guidelines.

(sssss)        �VRDP Fee Agreement� means the Amended and Restated Variable Rate Demand Preferred Shares
(VRDP) Fee Agreement, with respect to Series 1 VRDP Shares, dated as of [�], 2014, between the Fund and the initial
Liquidity Provider, as amended, modified or supplemented from time to time, or any similar agreement with a
successor Liquidity Provider.

(ttttt)        �VRDP Purchase Agreement� means the Amended and Restated Variable Rate Demand Preferred Shares
(VRDP) Purchase Agreement, with respect to Series 1 VRDP Shares, dated as of [�], 2014, between the Tender and
Paying Agent and the initial Liquidity Provider, as amended, modified or supplemented, or any Alternate VRDP
Purchase Agreement.

PART I

1.        Number of Authorized Shares.

The initial number of authorized shares constituting Series 1 VRDP is as set forth above under the title �Designation of
Series 1 VRDP.�

2.        Dividends.

(a)        Ranking. The shares of Series 1 VRDP shall rank on a parity with each other, with shares of any other Series
of VRDP and with shares of any other series of Preferred Shares as to the payment of dividends by the Fund.

(b)        Cumulative Cash Dividends. The Holders of Series 1 VRDP Shares shall be entitled to receive, when, as and
if declared by the Board of Trustees, out of funds legally available therefor in accordance with the Declaration and
applicable law, cumulative cash dividends at the Applicable Rate for shares of such Series, determined as set forth in
paragraph (e) of this Section 2, and no more (except to the extent set forth in Section 3 of Part I of this Statement and
Section 6 of Part II of this Statement), payable on the Dividend Payment Dates with respect to shares of such Series
determined pursuant to paragraph (d) of this Section 2. Holders of Series 1 VRDP Shares shall not be entitled to any
dividend, whether payable in cash, property or shares, in excess of full cumulative dividends, as herein provided, on
Series 1 VRDP Shares. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on Series 1 VRDP Shares which may be in arrears, and no additional sum of money shall be
payable in respect of such arrearage, except
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that the Fund shall pay as a supplemental dividend a Late Charge (as defined below in paragraph (e)(i)(C) of this
Section 2) on account of a Failure to Deposit, if any, in respect of each day during the period commencing on the day
a Failure to Deposit occurs through and including the day immediately preceding the earlier of (i) the day the Failure
to Deposit is cured and (ii) the third Business Day next succeeding the day on which the Failure to Deposit occurred.

(c)        Dividends Cumulative from Date of Original Issue. Dividends on Series 1 VRDP Shares shall be declared
daily and accumulate at the Applicable Rate for shares of such Series from the Date of Original Issue thereof.

(d)        Dividend Payment Dates and Adjustment Thereof. The Dividend Payment Date with respect to the Series 1
VRDP Shares shall be the first Business Day of each calendar month; provided, however, that:

(i)        notwithstanding the foregoing, the Fund in its discretion may establish more frequent Dividend Payment Dates
than monthly in respect of any Minimum Rate Period, and the Dividend Payment Date for the Dividend Period prior
to the commencement of a Special Rate Period following a Minimum Rate Period shall be the Business Day
immediately following the end of such Minimum Rate Period; and

(ii)        notwithstanding the foregoing, the Fund in its discretion may establish the Dividend Payment Dates in respect
of any Special Rate Period for Series 1 VRDP Shares; provided, however, that such dates shall be set forth in the
Notice of Proposed Special Rate Period and Notice of Special Rate Period relating to such Special Rate Period, as
delivered to the Remarketing Agent, which Notice of Proposed Special Rate Period and Notice of Special Rate Period
shall be filed with the Secretary of the Fund; and further provided that (1) any such Dividend Payment Date shall be a
Business Day and (2) the last Dividend Payment Date in respect of such Special Rate Period shall be the Business Day
immediately following the last day thereof, as such last day is determined in accordance with paragraph (b) of
Section 4 of Part I of this Statement.

(e)        Applicable Rates and Calculation of Dividends.

(i)        Applicable Rates. The dividend rate on Series 1 VRDP Shares during the Initial Rate Period shall be equal to
the rate per annum specified under �Designation of Series 1 VRDP� above. For each Subsequent Rate Period of the
Series 1 VRDP Shares thereafter, the dividend rate on shares of such Series shall be equal to the rate per annum that
results from the Applicable Rate Determination for shares of such Series on the Rate Determination Date immediately
preceding such Subsequent Rate Period; provided, however, that:

(A)        if an Applicable Rate Determination for any such Subsequent Rate Period is not held for any reason other
than as described below, the dividend rate on shares of such Series for such Subsequent Rate Period will be adjusted
to the Maximum Rate for shares of such Series on the Rate Determination Date therefor;

(B)        in the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread), and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after a Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days;
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(C)        (C) if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend
Period therefor, but, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on
which such Failure to Deposit occurred, such Failure to Deposit shall have been cured in accordance with paragraph
(f) of this Section 2, and the Fund shall have paid to the Tender and Paying Agent as a late charge (�Late Charge�) daily
supplemental dividends equal in the aggregate to the sum of (1) if such Failure to Deposit consisted of the failure
timely to pay to the Tender and Paying Agent the full amount of dividends with respect to any Dividend Period for the
shares of such Series, an amount computed by multiplying (x) the Applicable Rate for the Rate Period during which
such Failure to Deposit occurred on the Dividend Payment Date for such Dividend Period plus 2.00% by (y) a
fraction, the numerator of which shall be the number of days for which such Failure to Deposit had not been cured in
accordance with paragraph (f) of this Section 2 (including the day such Failure to Deposit occurred and excluding the
day such Failure to Deposit is cured) and the denominator of which shall be 360, and applying the rate obtained
against the aggregate Liquidation Preference of the outstanding shares of such Series (with the amount for each
individual day on which such Failure to Deposit occurred or continued uncured being declared as a supplemental
dividend on that day) and (2) if such Failure to Deposit consisted of the failure timely to pay to the Tender and Paying
Agent the Redemption Price of the shares of such Series for which a Notice of Redemption had been provided by the
Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement, an amount computed by multiplying, (x) the
Applicable Rate for the Rate Period during which such Failure to Deposit occurred on the applicable redemption date
plus 2.00% by (y) a fraction, the numerator of which shall be the number of days for which such Failure to Deposit
had not been cured in accordance with paragraph (f) of this Section 2 (including the day such Failure to Deposit
occurred and excluding the day such Failure to Deposit is cured) and the denominator of which shall be 360, and
applying the rate obtained against the aggregate Liquidation Preference of the outstanding shares of such Series to be
redeemed (with the amount for each individual day on which such Failure to Deposit occurred or continued uncured
being declared as a supplemental dividend on that day), the Applicable Rate Determination will be held in respect of
shares of such Series for the Subsequent Rate Period as provided above in this paragraph (e), unless a Rate
Determination Date occurs on the date on which such Failure to Deposit occurred or on either of the two Business
Days succeeding that date, and the Failure to Deposit has not been cured on such Rate Determination Date in
accordance with paragraph (f) of this Section 2, in which case no Applicable Rate Determination will be held in
respect of shares of such Series for the Subsequent Rate Period relating to such Rate Determination Date and the
dividend rate for shares of such Series for such Subsequent Rate Period will be the Maximum Rate for shares of such
Series on the Rate Determination Date for such Subsequent Rate Period;

(D)        if any Failure to Deposit shall have occurred with respect to shares of such Series during any Dividend Period
therefor, and, by 12:00 noon, New York City time, on the third Business Day next succeeding the date on which such
Failure to Deposit occurred, such Failure to Deposit shall not have been cured in accordance with paragraph (f) of this
Section 2 or the Fund shall not have paid the applicable Late Charge to the Tender and Paying Agent, no Applicable
Rate Determination will occur in respect of shares of such Series for the first Subsequent Rate Period therefor
thereafter (or for any Subsequent Rate Period therefor thereafter to and including the Subsequent Rate Period during
which (1) such Failure to Deposit is cured in accordance with paragraph (f) of this Section 2 and (2) the Fund pays the
applicable Late Charge to the Tender and Paying Agent, in each case no later than 12:00 noon, New York City time,
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on the fourth Business Day prior to the end of such Subsequent Rate Period), and the dividend rate for shares of such
Series for each such Subsequent Rate Period shall be a rate per annum equal to the Maximum Rate for shares of such
Series on the Rate Determination Date for such Subsequent Rate Period (but with the prevailing rating for shares of
such Series, for purposes of determining such Maximum Rate, being deemed to be �below �Baa3�/�BBB-��); or

(E)        in connection with a Special Rate Period, the Fund may establish other or additional terms with respect to the
dividend rate in accordance with Section 4 of Part I of this Statement.

Each dividend rate determined in accordance with this paragraph (e)(i) of Section 2 of Part I of this Statement shall be
an �Applicable Rate.�

(ii)        Calculation of Dividends. The amount of dividends per share payable on shares of Series 1 VRDP on any
Dividend Payment Date shall equal the sum of the dividends accumulated but not yet paid for each Rate Period (or
part thereof) in the related Dividend Period or Dividend Periods. The amount of dividends accumulated for each such
Rate Period (or part thereof) shall be computed by multiplying the Applicable Rate in effect for shares of such Series
for such Rate Period (or part thereof) by a fraction, the numerator of which shall be the number of days in such Rate
Period (or part thereof) and the denominator of which shall be the actual number of days in the year (365 or 366), and
applying each such rate obtained against $100,000.

(f)        Curing a Failure to Deposit. A Failure to Deposit with respect to shares of Series 1 VRDP shall be cured for
purposes of paragraph (e) above on the Business Day on which, by 12:00 noon, New York City time, the Fund shall
have paid to the Tender and Paying Agent (A) all accumulated but unpaid dividends on shares of such Series and
(B) without duplication, the Redemption Price for shares, if any, of such Series for which Notice of Redemption has
been provided by the Fund pursuant to paragraph (c) of Section 10 of Part I of this Statement; provided, however, that
the foregoing clause (B) shall not apply to the Fund�s failure to pay the Redemption Price in respect of VRDP Shares
when the related Redemption Notice provides that redemption of such shares is subject to one or more conditions
precedent and any such condition precedent shall not have been satisfied at the time or times and in the manner
specified in such Notice of Redemption.

(g)        Dividend Payments by Fund to Tender and Paying Agent. In connection with each Dividend Payment
Date for Series 1 VRDP Shares, the Fund shall pay to the Tender and Paying Agent, not later than 12:00 noon, New
York City time, on the earlier of (i) the third Business Day next succeeding the Rate Determination Date immediately
preceding the Dividend Payment Date and (ii) the Business Day immediately preceding the Dividend Payment Date,
an aggregate amount of Deposit Securities equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date, or as otherwise provided for and in connection with the designation of a Special Rate
Period. If an aggregate amount of funds equal to the dividends to be paid to all Holders of shares of such Series on
such Dividend Payment Date are not available in New York, New York, by 12:00 noon, New York City time, on the
Business Day immediately preceding such Dividend Payment Date, the Tender and Paying Agent will notify the
Liquidity Provider by Electronic Means of such fact prior to the close of business on such day.

(h)        Tender and Paying Agent as Trustee of Dividend Payments by Fund. All Deposit Securities paid to the
Tender and Paying Agent for the payment of dividends on Series 1 VRDP Shares shall be held in trust for the payment
of such dividends by the Tender and Paying Agent for the benefit of the Holders specified in paragraph (i) of this
Section 2. Any Deposit Securities paid to the Tender and Paying Agent in accordance with the foregoing but not
applied by the Tender and Paying Agent to the payment of dividends will, to the extent permitted by law, upon request
of the Fund, be repaid to the Fund as soon as possible after the date on which such Deposit Securities were so to have
been applied.
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(i)        Dividends Paid to Holders. Dividends on the Series 1 VRDP Shares shall be declared daily to the Holders
thereof at the close of business on each such day and paid on each Dividend Payment Date to the Holders thereof at
the close of business on the day immediately preceding such Dividend Payment Date. In connection with any transfer
of Series 1 VRDP Shares, the transferor as Beneficial Owner of Series 1 VRDP Shares shall be deemed to have agreed
pursuant to the terms of the Series 1 VRDP Shares to transfer to the transferee the right to receive from the Fund any
dividends declared and unpaid for each day prior to the transferee becoming the Beneficial Owner of the Series 1
VRDP Shares in exchange for payment of the Purchase Price for such Series 1 VRDP Shares by the transferee.

(j)        Dividends Credited Against Earliest Accumulated But Unpaid Dividends. Any dividend payment made on
Series 1 VRDP Shares that is insufficient to cover the entire amount of dividends payable shall first be credited
against the earliest accumulated but unpaid dividends due with respect to such shares. Dividends in arrears for any
past Dividend Period may be declared (to the extent not previously declared as required under paragraph (i) above)
and paid at any time, without reference to any regular Dividend Payment Date, to the Holders as their names appear
on the record books of the Fund on such date, not exceeding 15 days preceding the payment date thereof, as may be
fixed by the Board of Trustees.

(k)        Dividends Designated as Exempt-Interest Dividends. Dividends on Series 1 VRDP Shares shall be
designated as exempt-interest dividends up to the amount of tax-exempt income of the Fund, to the extent permitted
by, and for purposes of, Section 852 of the Code.

3.        Gross-Up Payments. Holders of Series 1 VRDP Shares shall be entitled to receive, when, as and if declared by
the Board of Trustees, out of funds legally available therefor, dividends in an amount equal to the aggregate Gross-up
Payments as follows:

(a)        If the Fund allocates any net capital gains or ordinary income taxable for regular federal or California personal
income tax purposes to a dividend paid on Series 1 VRDP Shares without either having given advance notice thereof
to the Remarketing Agent or simultaneously increasing such dividend payment by an additional amount, both as
provided in Section 6 of Part II of this Statement (such allocation being referred to herein as a �Taxable Allocation�), the
Fund shall, prior to the end of the calendar year in which such dividend was paid, provide notice thereof to the
Remarketing Agent and direct the Tender and Paying Agent to send such notice with a Gross-up Payment to the
Holder that was entitled to such dividend payment during such calendar year at such Holder�s address as the same
appears or last appeared on the record books of the Fund.

(b)        The Fund shall not be required to make Gross-up Payments with respect to any net capital gains or ordinary
income determined by the Internal Revenue Service to be allocable in a manner different from the manner used by the
Fund.

4.        Designation of Special Rate Periods.

(a)        Length of and Preconditions for Special Rate Period. If permitted by applicable law, the Fund, at its option,
may designate any succeeding Subsequent Rate Period for Series 1 VRDP Shares as a Special Rate Period, consisting
of the duration specified by the Fund in accordance with this Section 4 and ending on a Wednesday, subject to
adjustment as provided in paragraph (b) of this Section 4, or, if so designated by the Fund, ending on the final
redemption date specified in paragraph (b)(i)(A) of Section 10 of Part I of this Statement. Except for Special Rate
Periods, each Subsequent Rate Period will be a Minimum Rate Period. A designation of a Special Rate Period shall be
effective only if (A) notice thereof shall have been given in accordance with paragraph (c) and paragraph (d)(i) of this
Section 4, (B) no Series 1 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase Obligation on
either the Rate Determination Date for such proposed Special Rate Period or on the first day of such Special Rate
Period and full cumulative dividends and any amounts due with respect to redemptions payable prior to such date
have been paid in full, in each case, on the Series 1 VRDP Shares, and (C) if any Notice of Redemption shall have
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to paragraph (c) of Section 10 of Part I of this Statement with respect to any shares of such Series, the Redemption
Price with respect to such shares shall have been deposited with the Tender and Paying Agent. In the event the Fund
wishes to designate any Subsequent Rate Period for the Series 1 VRDP Shares as a Special Rate Period consisting of
more than 28 Rate Period Days, the Fund shall notify each Rating Agency then rating the Series 1 VRDP Shares in
advance of the commencement of such Subsequent Rate Period that the Fund wishes to designate such Subsequent
Rate Period as a Special Rate Period and shall provide each Rating Agency then rating the Series 1 VRDP Shares with
such documents as the applicable Rating Agency may request.

(b)        Adjustment of Length of Special Rate Period. In the event the Fund wishes to designate a Subsequent Rate
Period for the Series 1 VRDP Shares as a Special Rate Period, but the day that would otherwise be the last day of such
Special Rate Period is not a Wednesday that is a Business Day, then the Special Rate Period shall end on the next
Business Day and the succeeding Subsequent Rate Period (if it is a Minimum Rate Period) will end on the following
Wednesday.

(c)        Notice of Proposed Special Rate Period. If the Fund proposes to designate any Subsequent Rate Period for
the Series 1 VRDP Shares as a Special Rate Period pursuant to paragraph (a) of this Section 4, not less than 20 (or
such lesser number of days as may be agreed to from time to time by the Remarketing Agent) nor more than 30 days
prior to the date the Fund proposes to designate as the first day of such Special Rate Period (which shall be a day that
would otherwise be the first day of a Minimum Rate Period), a notice (�Notice of Proposed Special Rate Period�) shall
be sent by the Fund by Electronic Means (or by first-class mail, postage prepaid, where the Series 1 VRDP Shares are
in physical form outside the book-entry system of the Securities Depository) to the Holders of shares of such Series
with copies provided to the Tender and Paying Agent, the Liquidity Provider and the Remarketing Agent. Each such
notice shall state (A) that the Fund may exercise its option to designate a succeeding Subsequent Rate Period for the
Series 1 VRDP Shares as a Special Rate Period, specifying the first day thereof, (B) that the Fund will, by 11:00 a.m.,
New York City time, on the second Business Day immediately preceding such first day (or by such later time or date,
or both, as may be agreed to by the Remarketing Agent) notify the Remarketing Agent of either (x) its determination,
subject to certain conditions, to exercise such option, or (y) its determination not to exercise such option, (C) the Rate
Determination Date immediately prior to the first day of such Special Rate Period, (D) that such Special Rate Period
shall not commence if (1) any Series 1 VRDP Shares are owned by the Liquidity Provider pursuant to the Purchase
Obligation on either the Rate Determination Date for such proposed Special Rate Period or on the first day of such
Special Rate Period or (2) full cumulative dividends or any amounts due with respect to redemptions payable prior to
such Rate Determination Date have not been paid in full, in each case, on the Series 1 VRDP Shares, (E) the
scheduled Dividend Payment Dates for shares of such Series during such Special Rate Period and (F) a description of
the Other Special Rate Period Provisions, if any, applicable to shares of such Series in respect of such Special Rate
Period.

(d)    Notice of Special Rate Period. No later than 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of any proposed Special Rate Period for the Series 1 VRDP Shares as to which
notice has been given as set forth in paragraph (c) of this Section 4 (or such later time or date, or both, as may be
agreed to by the Remarketing Agent), the Fund shall deliver to the Remarketing Agent and the Liquidity Provider
either:

(i)        a notice (�Notice of Special Rate Period�) stating (A) that the Fund has determined to designate the next
succeeding Rate Period for shares of such Series as a Special Rate Period, specifying the same and the first day
thereof, (B) the Rate Determination Date immediately prior to the first day of such Special Rate Period, (C) that such
Special Rate Period shall not commence if (1) any Series 1 VRDP Shares are owned by the Liquidity Provider
pursuant to the Purchase Obligation on either such Rate Determination Date or on the first day of such Special Rate
Period or (2) full cumulative dividends or any amounts due with respect to redemptions payable, in each case, on the
Series 1 VRDP Shares, prior to such Rate Determination Date have not been paid in full, (D) the scheduled Dividend
Payment Dates for shares of such Series during such Special Rate Period and
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(E) the Other Special Rate Period Provisions, if any, applicable to shares of such Series in respect of such Special Rate
Period, such notice to be accompanied by (if then applicable) a VRDP Basic Maintenance Report showing that, as of
the third Business Day immediately preceding such proposed Special Rate Period, the applicable Rating Agency
Eligible Assets each have an aggregate Discounted Value at least equal to the applicable VRDP Basic Maintenance
Amount as of such Business Day (assuming for purposes of the foregoing calculation that, to the extent then required
under the applicable Rating Agency Guidelines, the Maximum Rate is the Maximum Rate on such Business Day as if
such Business Day were the Rate Determination Date for the proposed Special Rate Period); or

(ii)        a notice stating that the Fund has determined not to exercise its option to designate a Special Rate Period for
shares of such Series and that the next succeeding Rate Period of shares of such Series shall be a Minimum Rate
Period.

(e)        Failure to Deliver Notice of Special Rate Period. If the Fund fails to deliver either of the notices described
in paragraphs (d)(i) or (d)(ii) of this Section 4 (and, in the case of the notice described in paragraph (d)(i) of this
Section 4, a VRDP Basic Maintenance Report to the effect set forth in such paragraph (if then required by the
applicable Rating Agency Guidelines)) with respect to the designation of the proposed Special Rate Period to the
Remarketing Agent and the Liquidity Provider by 11:00 a.m., New York City time, on the second Business Day
immediately preceding the first day of such proposed Special Rate Period (or by such later time or date, or both, as
may be agreed to by the Remarketing Agent and the Liquidity Provider), the Fund shall be deemed to have delivered a
notice to the Remarketing Agent and the Liquidity Provider with respect to such Special Rate Period to the effect set
forth in paragraph (d)(ii) of this Section 4. In the event the Fund delivers to the Remarketing Agent and the Liquidity
Provider a notice described in paragraph (d)(i) of this Section 4, it shall file a copy of such notice with the Secretary of
the Fund, and the contents of such notice shall be binding on the Fund. In the event the Fund delivers to the
Remarketing Agent and the Liquidity Provider a notice described in paragraph (d)(ii) of this Section 4, the Fund will
provide each Rating Agency then rating the Series 1 VRDP Shares a copy of such notice.

(f)        Other Special Rate Period Provisions. In connection with any Special Rate Period designated pursuant to
this Section 4, the Fund, without the vote or consent of any Holder of Series 1 VRDP Shares but with prior written
consent of the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in this Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of this Statement) and modified or new definitions (�Other Special Rate Period Provisions�);
provided that such provisions do not affect the parity ranking of Series 1 VRDP Shares relative to any other series of
Preferred Shares of the Fund then outstanding with respect to dividends or distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

5.        Voting Rights.

(a)        One Vote Per VRDP Share. Except as otherwise provided in the Declaration or as otherwise required by law,
(i) each Holder of VRDP Shares shall be entitled to one vote for each VRDP Share held by such Holder on each
matter submitted to a vote of shareholders of the Fund, and (ii) the holders of outstanding Preferred Shares, including
each VRDP Share, and of Common Shares shall vote together as a single class; provided, however, that the holders of
outstanding Preferred Shares, including VRDP Shares, voting as a class, to the exclusion of the holders of all other
securities and classes of shares of beneficial interest of the Fund, shall be entitled to elect two trustees of the Fund at
all times, each Preferred Share, including each VRDP Share, entitling the holder thereof to one vote. Subject to
paragraph (b) of this Section 5, the holders of outstanding Common Shares and Preferred Shares, including VRDP
Shares, voting together as a single class, shall elect the balance of the trustees.
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(b)        Voting for Additional Trustees.

(i)        Voting Period. During any period in which any one or more of the conditions described in subparagraphs
(A) or (B) of this paragraph (b)(i) shall exist (such period being referred to herein as a �Voting Period�), the number of
trustees constituting the Board of Trustees shall be automatically increased by the smallest number that, when added
to the two trustees elected exclusively by the holders of Preferred Shares, including VRDP Shares, would constitute a
majority of the Board of Trustees as so increased by such smallest number; and the holders of Preferred Shares,
including VRDP Shares, shall be entitled, voting as a class on a one-vote-per-share basis (to the exclusion of the
holders of all other securities and classes of shares of beneficial interest of the Fund), to elect such smallest number of
additional trustees, together with the two trustees that such holders are in any event entitled to elect. A Voting Period
shall commence:

(A)        if at the close of business on any Dividend Payment Date accumulated dividends (whether or not earned or
declared) on any outstanding Preferred Shares, including VRDP Shares, equal to at least two full years� dividends shall
be due and unpaid and sufficient cash or specified securities shall not have been deposited with the Tender and Paying
Agent for the payment of such accumulated dividends; or

(B)        if at any time holders of Preferred Shares are entitled under the 1940 Act to elect a majority of the trustees of
the Fund.

Upon the termination of a Voting Period, the voting rights described in this paragraph (b)(i) shall cease, subject
always, however, to the revesting of such voting rights in the holders of Preferred Shares upon the further occurrence
of any of the events described in this paragraph (b)(i).

(ii)        Notice of Special Meeting. As soon as practicable after the accrual of any right of the holders of Preferred
Shares to elect additional trustees as described in paragraph (b)(i) of this Section 5, the Fund shall call a special
meeting of such holders, and the Fund shall mail a notice of such special meeting to such holders, such meeting to be
held not less than 10 nor more than 20 days after the date of mailing of such notice. If a special meeting is not called
by the Fund, it may be called by any such holder on like notice. The record date for determining the holders entitled to
notice of and to vote at such special meeting shall be the close of business on the fifth Business Day preceding the day
on which such notice is mailed. At any such special meeting and at each meeting of holders of Preferred Shares held
during a Voting Period at which trustees are to be elected, such holders, voting together as a class (to the exclusion of
the holders of all other securities and classes of shares of beneficial interest of the Fund), shall be entitled to elect the
number of trustees prescribed in paragraph (b)(i) of this Section 5 on a one-vote-per-share basis.

(iii)        Terms of Office of Existing Trustees. The terms of office of all persons who are trustees of the Fund at the
time of a special meeting of Holders and holders of other Preferred Shares to elect trustees shall continue,
notwithstanding the election at such meeting by the Holders and such other holders of other Preferred Shares of the
number of trustees that they are entitled to elect, and the persons so elected by the Holders and such other holders of
other Preferred Shares, together with the two incumbent trustees elected by the Holders and such other holders of
other Preferred Shares and the remaining incumbent trustees elected by the holders of the Common Shares and
Preferred Shares, shall constitute the duly elected trustees of the Fund.

(iv)        Terms of Office of Certain Trustees to Terminate Upon Termination of Voting Period. Simultaneously
with the termination of a Voting Period, the terms of office of the additional trustees elected by the Holders and
holders of other Preferred Shares pursuant to paragraph (b)(i) of this Section 5 shall terminate, the remaining trustees
shall constitute the trustees of the Fund
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and the voting rights of the Holders and such other holders to elect additional trustees pursuant to paragraph (b)(i) of
this Section 5 shall cease, subject to the provisions of the last sentence of paragraph (b)(i) of this Section 5.

(c)        Holders of VRDP Shares to Vote on Certain Other Matters.

(i)        Increases in Capitalization and Certain Amendments. The Board of Trustees, without the vote or consent
of the Holders of Series 1 VRDP Shares, may from time to time authorize and create, and the Fund may from time to
time issue additional shares of, any Series of VRDP, including Series 1 VRDP, or classes or series of Preferred Shares
ranking on a parity with Series 1 VRDP Shares with respect to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up of the affairs of the Fund. So long as any Series 1 VRDP Shares are
Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least a majority of the
Series 1 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting, voting as a
separate class: (a) authorize, create or issue any class or series of shares ranking prior to the Series 1 VRDP Shares
with respect to the payment of dividends or the distribution of assets upon dissolution, liquidation or winding up of the
affairs of the Fund, or (b) amend, alter or repeal the provisions of the Declaration, or this Statement, whether by
merger, consolidation or otherwise, so as to materially and adversely affect any preference, right or power of the
Series 1 VRDP Shares or the Holders thereof; provided, however, that (i) none of the actions permitted by paragraph
(a) of Section 13 of Part I of this Statement will be deemed to affect such preferences, rights or powers, (ii) a division
of a VRDP Share will be deemed to affect such preferences, rights or powers only if the terms of such division
adversely affect the Holders of Series 1 VRDP Shares and (iii) the authorization, creation and issuance of classes or
series of shares ranking junior to the Series 1 VRDP Shares with respect to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund will be deemed to affect
such preferences, rights or powers only if such issuance would, at the time thereof, cause the Fund not to satisfy the
Minimum VRDP Asset Coverage. For purposes of the foregoing, except as otherwise set forth in this Statement, no
matter shall be deemed to materially and adversely affect any right, preference or power of the Series 1 VRDP Shares
or the Holders thereof unless such matter (i) alters or abolishes any preferential right of such Series; (ii) creates, alters
or abolishes any right in respect of redemption of such Series; or (iii) creates or alters (other than to abolish or to
comply with applicable law) any restriction on transfer applicable to such Series. So long as any Series 1 VRDP
Shares are Outstanding, the Fund shall not, without the affirmative vote or consent of the Holders of at least 66 2⁄3% of
the Series 1 VRDP Shares Outstanding at the time, in person or by proxy, either in writing or at a meeting, voting as a
separate class, file a voluntary application for relief under federal bankruptcy law or any similar application under
state law for so long as the Fund is solvent and does not foresee becoming insolvent. If any action set forth above
requiring the vote of Holders of Series 1 VRDP Shares would adversely affect the rights of Series 1 VRDP in a
manner different from any other Series of VRDP, the Fund will not approve any such action without the affirmative
vote or consent of the Holders of at least a majority of the shares of the Series 1 VRDP outstanding at the time, in
person or by proxy, either in writing or at a meeting (the Series 1 VRDP voting as a separate class). Notwithstanding
the foregoing, the Fund, without the vote, approval or consent of Holders of Series 1 VRDP Shares or other
shareholders of the Fund, has the right to (x) terminate the services of any and all Rating Agencies providing a
long-term rating for the Series 1 VRDP Shares, and such rating or ratings, to the extent it or they would have been
taken into account in any of the provisions in this Statement, will be disregarded (for the avoidance of doubt, other
than the effect of the absence of such ratings for purposes of determining the Maximum Rate) and (y) provide for
Other Special Rate Period Provisions in accordance with, but subject to the limitations set forth in, paragraph (f) of
Section 4 of Part I of this Statement. For the avoidance of doubt, no vote of the holders of Common Shares shall be
required to amend, alter or repeal the provisions of this Statement.
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(ii)        1940 Act Matters. Unless a higher percentage is provided for in the Declaration, (A) the affirmative vote of
the holders of at least a �majority of the Outstanding Preferred Shares,� including VRDP Shares, outstanding at the time,
voting as a separate class, shall be required to approve any conversion of the Fund from a closed-end to an open-end
investment company and (B) the affirmative vote of the holders of a �majority of the Outstanding Preferred Shares,�
including VRDP Shares, voting as a separate class, shall be required to approve any plan of reorganization (as such
term is used in the 1940 Act) adversely affecting such shares. The affirmative vote of the holders of a �majority of the
Outstanding Preferred Shares,� including VRDP Shares, voting as a separate class, shall be required to approve any
action not described in the first sentence of this Section 5(c)(ii) requiring a vote of security holders of the Fund under
Section 13(a) of the 1940 Act. For purposes of the foregoing, �majority of the Outstanding Preferred Shares� means
(i) 67% or more of such shares present at a meeting, if the holders of more than 50% of such shares are present or
represented by proxy, or (ii) more than 50% of such shares, whichever is less. In the event a vote of Holders of Series
1 VRDP Shares is required pursuant to the provisions of Section 13(a) of the 1940 Act, the Fund shall, not later than
10 Business Days prior to the date on which such vote is to be taken, notify each Rating Agency then rating the Series
1 VRDP Shares that such vote is to be taken and the nature of the action with respect to which such vote is to be
taken. The Fund shall, not later than 10 Business Days after the date on which such vote is taken, notify Moody�s (if
Moody�s is then rating the Series 1 VRDP Shares) of the results of such vote.

(iii)        Exclusive Right to Vote on Certain Matters. Notwithstanding the foregoing, and except as otherwise
required by the 1940 Act or the Declaration, whenever a vote of Holders of Series 1 VRDP Shares is otherwise
required by this Statement, (i) Holders of Outstanding shares of Series 1 VRDP will be entitled as a Series, to the
exclusion of the holders of all other shares, including other Preferred Shares, Common Shares and other classes of
shares of beneficial interest of the Fund, to vote on matters affecting shares of Series 1 VRDP, and (ii) Holders of
Outstanding shares of Series 1 VRDP will not be entitled to vote on matters affecting any other Preferred Shares that
do not adversely affect any of the rights of Holders of shares of Series 1 VRDP, as expressly set forth in the
Declaration and this Statement.

(d)        Fund May Take Certain Actions Without Shareholder Approval. The Fund is not required to maintain
any particular short-term or long-term ratings for the Series 1 VRDP Shares, and, subject only to Section 9 of this Part
I, the Fund, without the vote, approval or consent of any holder of Preferred Shares, including any Series of VRDP, or
any other shareholder of the Fund, may from time to time adopt, amend, alter or repeal any or all of the definitions
contained herein, add covenants and other obligations of the Fund, or confirm the applicability of covenants and other
obligations set forth herein, in connection with obtaining, maintaining or changing the rating of any Rating Agency
which is then rating the Series 1 VRDP Shares, and any such adoption, amendment, alteration or repeal will not be
deemed to affect the preferences, rights or powers of Series 1 VRDP Shares, or the Holders thereof.

Subject only to Section 9 of this Part I, the Fund may, at any time, replace a Rating Agency or terminate the services
of any Rating Agencies then providing a rating for the Series 1 VRDP Shares without replacement, in either case,
without the approval of Holders of Series 1 VRDP Shares or other shareholders of the Fund. In the event a Rating
Agency ceases to furnish a long-term rating for the Series 1 VRDP Shares or the Fund terminates the services of a
Rating Agency then providing a long-term rating for the Series 1 VRDP Shares, such rating, to the extent it would
have been taken into account in any of the provisions of the Series 1 VRDP Shares included in this Statement, will be
disregarded, and only the ratings of the then-designated Rating Agency or Agencies, if any, will be taken into account
(for the avoidance of doubt, other than the effect of the absence of such ratings for purposes of determining the
Maximum Rate).
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Notwithstanding anything herein to the contrary, the Rating Agency Guidelines, as they may be amended from time to
time by the respective Rating Agency, will be reflected in written documents, including the ratings methodologies of
the applicable Rating Agency, and may be amended by the respective Rating Agency without the vote, consent or
approval of the Fund, the Board of Trustees and any Holders of Series 1 VRDP Shares, or any other shareholder of the
Fund.

Notwithstanding the foregoing, nothing in this Section 5 is intended in any way to limit the ability of (i) the Fund to
make certain adjustments in the Remarketing Agreement as provided under the definition of �Maximum Rate,� subject
to the limitations set forth in such definition, or (ii) the Board of Trustees to amend or alter other provisions of this
Statement, without the vote, approval or consent of any Holder of Series 1 VRDP Shares, or any other shareholder of
the Fund, as otherwise provided in this Statement.

(e)        Voting Rights Set Forth Herein are Sole Voting Rights. Unless otherwise required by law, the Holders of
Series 1 VRDP Shares shall not have any voting rights, relative rights or preferences or other special rights other than
those specifically set forth herein.

(f)        No Preemptive Rights or Cumulative Voting. The Holders of Series 1 VRDP Shares shall have no
preemptive rights or rights to cumulative voting.

(g)        Sole Remedy for Fund�s Failure to Pay Dividends. In the event that the Fund fails to pay any dividends on
the Series 1 VRDP Shares, the sole remedy of the Holders under this Statement, without limitation of any rights to
payment of such dividends or other rights under the Declaration, this Statement and applicable law, shall be the right
to vote for trustees pursuant to the provisions of this Section 5.

(h)        Holders Entitled to Vote. For purposes of determining any rights of the Holders to vote on any matter,
whether such right is created by this Statement, by the other provisions of the Declaration, by statute or otherwise, no
Holder shall be entitled to vote any Series 1 VRDP Share and no Series 1 VRDP Share shall be deemed to be
�outstanding� for the purpose of voting or determining the number of shares required to constitute a quorum if, prior to
or concurrently with the time of determination of shares entitled to vote or shares deemed outstanding for quorum
purposes, as the case may be, the requisite Notice of Redemption with respect to such shares shall have been provided
as set forth in paragraph (c) of Section 10 of Part I of this Statement and Deposit Securities with a Market Value equal
to the Redemption Price for the redemption of such shares shall have been deposited in trust with the Tender and
Paying Agent for that purpose. Series 1 VRDP Shares owned (legally or beneficially) or controlled by the Fund shall
not have any voting rights or be deemed to be outstanding for voting or for calculating the voting percentage required
on any other matter or other purposes.

6.        Minimum VRDP Asset Coverage. The Fund shall maintain, as of the close of business on the last Business
Day of each month on which any Series 1 VRDP Share is Outstanding, the Minimum VRDP Asset Coverage.

7.        VRDP Basic Maintenance Amount.

(a)        Subject to paragraph (c) below, so long as Series 1 VRDP Shares are Outstanding, the Fund shall maintain, on
each Valuation Date, and shall verify to its satisfaction that it is maintaining on such Valuation Date, Rating Agency
Eligible Assets having an aggregate Discounted Value equal to or greater than the VRDP Basic Maintenance Amount
(as then provided in the applicable Rating Agency Guidelines).

(b)        Subject to paragraph (c) below, the Fund shall deliver to each Rating Agency which is then rating the Series 1
VRDP Shares and any other party specified in the Rating Agency Guidelines all certificates that are set forth in the
respective Rating Agency Guidelines regarding Minimum VRDP Asset Coverage, the VRDP Basic Maintenance
Amount and/or related calculations at such times and containing such
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information as set forth in the respective Rating Agency Guidelines (each, a �Rating Agency Certificate�). Subject to
paragraph (c) below, a failure by the Fund to deliver a Rating Agency Certificate with respect to the VRDP Basic
Maintenance Amount shall be deemed to be delivery of a Rating Agency Certificate indicating the Discounted Value
for all assets of the Fund is less than the VRDP Basic Maintenance Amount, as of the relevant Valuation Date.

(c)        The Fund is not required to maintain any particular long-term ratings for the Series 1 VRDP Shares, and the
Rating Agency Guidelines may be changed or eliminated at any time without the approval of Holders of Series 1
VRDP Shares or any other shareholders of the Fund, including in connection with the change or elimination of any or
all long-term ratings then applicable to the Series 1 VRDP Shares.

8.        Restrictions on Dividends and Other Distributions.

(a)        Dividends on Preferred Shares Other than Series 1 VRDP. Except as set forth in the next sentence, no
dividends shall be declared or paid or set apart for payment on the shares of any class or series of shares of beneficial
interest of the Fund ranking, as to the payment of dividends, on a parity with the Series 1 VRDP Shares for any period
unless full cumulative dividends have been or contemporaneously are declared and paid on the shares of each Series
of VRDP through its most recent dividend payment date. When dividends are not paid in full upon the shares of each
Series of VRDP through its most recent dividend payment date or upon the shares of any other class or series of shares
of beneficial interest of the Fund ranking on a parity as to the payment of dividends with VRDP Shares through their
most recent respective dividend payment dates, all dividends declared and paid upon VRDP Shares and any other such
class or series of shares of beneficial interest ranking on a parity as to the payment of dividends with VRDP Shares
shall be declared and paid pro rata so that the amount of dividends declared and paid per share on VRDP Shares and
such other class or series of shares of beneficial interest shall in all cases bear to each other the same ratio that
accumulated dividends per share on the VRDP Shares and such other class or series of shares of beneficial interest
bear to each other (for purposes of this sentence, the amount of dividends declared and paid per Series 1 VRDP Share
shall be based on the Applicable Rate for such share for the Dividend Periods during which dividends were not paid in
full).

(b)        Dividends and Other Distributions With Respect to Common Shares Under the 1940 Act. The Board of
Trustees shall not declare any dividend (except a dividend payable in Common Shares), or declare any other
distribution, upon the Common Shares, or purchase Common Shares, unless in every such case the Preferred Shares
have, at the time of any such declaration or purchase, an asset coverage (as defined in and determined pursuant to the
1940 Act) of at least 200% (or such other asset coverage as may in the future be specified in or under the 1940 Act as
the minimum asset coverage for senior securities which are shares or stock of a closed-end investment company as a
condition of declaring dividends on its common shares or stock) after deducting the amount of such dividend,
distribution or purchase price, as the case may be.

(c)        Other Restrictions on Dividends and Other Distributions. For so long as any Series 1 VRDP Share is
Outstanding, and except as set forth in paragraph (a) of this Section 8 and paragraph (c) of Section 11 of this Part I,
(A) the Fund shall not declare, pay or set apart for payment any dividend or other distribution (other than a dividend
or distribution paid in shares of, or in options, warrants or rights to subscribe for or purchase, Common Shares or other
shares, if any, ranking junior to the Series 1 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up) in respect of the Common Shares or any other shares of the Fund ranking
junior to or on a parity with the Series 1 VRDP Shares as to the payment of dividends or the distribution of assets
upon dissolution, liquidation or winding up, or call for redemption, redeem, purchase or otherwise acquire for
consideration any Common Shares or any other such junior shares (except by conversion into or exchange for shares
of the Fund ranking junior to the Series 1 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up), or any such parity shares (except by conversion into or exchange for
shares of the Fund ranking junior to or on a parity with Series 1 VRDP Shares as to the payment of dividends and the
distribution of assets upon dissolution, liquidation or winding up), unless (i) full cumulative dividends on the Series 1
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recently ended Dividend Period therefor shall have been paid or shall have been declared and sufficient funds for the
payment thereof deposited with the Tender and Paying Agent and (ii) the Fund has redeemed the full number of Series
1 VRDP Shares required to be redeemed by any provision for mandatory redemption pertaining thereto, and (B) the
Fund shall not declare, pay or set apart for payment any dividend or other distribution (other than a dividend or
distribution paid in shares of, or in options, warrants or rights to subscribe for or purchase, Common Shares or other
shares, if any, ranking junior to the Series 1 VRDP Shares as to the payment of dividends and the distribution of assets
upon dissolution, liquidation or winding up) in respect of Common Shares or any other shares of the Fund ranking
junior to the Series 1 VRDP Shares as to the payment of dividends or the distribution of assets upon dissolution,
liquidation or winding up, or call for redemption, redeem, purchase or otherwise acquire for consideration any
Common Shares or any other such junior shares (except by conversion into or exchange for shares of the Fund ranking
junior to Series 1 VRDP Shares as to the payment of dividends and the distribution of assets upon dissolution,
liquidation or winding up), unless, to the extent any Rating Agency or Agencies are then providing a long-term rating
for the Series 1 VRDP Shares, immediately after such transaction the Discounted Value of Rating Agency Eligible
Assets (as determined by each Rating Agency, if any, then rating the Series 1 VRDP Shares) would at least equal the
VRDP Basic Maintenance Amount (if any), if then required by such Rating Agency or Agencies.

9.        Short-Term Ratings. The Fund will use its reasonable best efforts to maintain at least one
short-term rating of the Series 1 VRDP Shares, to the extent that the Liquidity Provider
then has a short-term debt rating.

10.        Redemption.

(a)        Optional Redemption.

(i)        Subject to the provisions of paragraph (iv) of this paragraph (a), the Series 1 VRDP Shares may be redeemed,
at the option of the Fund, at any time, as a whole or from time to time in part, out of funds legally available therefor, at
a redemption price per share equal to the sum of $100,000 plus an amount equal to accumulated but unpaid dividends
thereon (whether or not earned or declared) to, but not including, the date fixed for redemption; provided, however,
that (1) the Series 1 VRDP Shares may not be redeemed in part if after such partial redemption fewer than 50 shares of
such Series would remain Outstanding; (2) shares of Series 1 VRDP are not redeemable by the Fund during the Initial
Rate Period; and (3) subject to subparagraph (ii) of this paragraph (a), the Notice of Special Rate Period relating to a
Special Rate Period for shares of Series 1 VRDP, as delivered to the Remarketing Agent and filed with the Secretary
of the Fund, may provide that shares of such Series shall not be redeemable during the whole or any part of such
Special Rate Period or shall be redeemable during the whole or any part of such Special Rate Period only upon
payment of such redemption premium or premiums as shall be specified therein (�Special Redemption Provisions�).

(ii)        A Notice of Special Rate Period relating to the Series 1 VRDP for a Special Rate Period thereof may contain
Special Redemption Provisions only if the Fund�s Board of Trustees, after consultation with the Remarketing Agent
and the Liquidity Provider, determines that such Special Redemption Provisions are in the best interest of the Fund.

(iii)        If fewer than all of the Outstanding shares of Series 1 VRDP are to be redeemed pursuant to subparagraph
(i) of this paragraph (a), the number of shares of such Series to be redeemed shall be selected either pro rata from the
Holders of shares of such Series in proportion to the number of shares of such Series held by such Holders or by lot or
in such manner as the Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of
this Statement and applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the
terms and conditions upon which Series 1 VRDP Shares will be redeemed from time to time.
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(iv)        The Fund may not on any date send a Notice of Redemption pursuant to paragraph (c) of this Section 10 in
respect of a redemption contemplated to be effected pursuant to this paragraph (a) unless on such date (a) the Fund has
available Deposit Securities with maturity or tender dates not later than the day preceding the applicable Redemption
Date and having a Market Value not less than the amount (including any applicable premium) due to Holders of Series
1 VRDP Shares by reason of the redemption of such shares on such Redemption Date and (b), if applicable, the
Discounted Value of Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the
Series 1 VRDP Shares) each at least equals the applicable VRDP Basic Maintenance Amount, and would at least
equal such VRDP Basic Maintenance Amount immediately subsequent to such redemption if such redemption were to
occur on such date.

(b)        Mandatory Redemption.

(i)        (A)        The Fund shall redeem all Outstanding Series 1 VRDP Shares on June 1, 2041, at a redemption price
equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned or declared) to, but
excluding, such date.

(B)        Except as otherwise provided below, the Fund shall redeem Preferred Shares, if the Fund fails to, if
applicable, have Rating Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 1
VRDP Shares) with a Discounted Value greater than or equal to the applicable VRDP Basic Maintenance Amount,
and such failure is not cured on or before the applicable VRDP Basic Maintenance Cure Date. In the event of the
failure by the Fund to have Rating Agency Eligible Assets with a Discounted Value greater than or equal to the VRDP
Basic Maintenance Amount, if then applicable, the Fund may seek to cure such failure on or prior to the VRDP Basic
Maintenance Cure Date by complying with the requirements of the Rating Agency or Rating Agencies, if any, then
rating the Series 1 VRDP Shares as in effect at the time of such failure. Alternatively, on or prior to such VRDP Basic
Maintenance Cure Date, the Fund may choose to cure such failure by (a) complying with the VRDP Basic
Maintenance Amount applicable to long-term ratings for the Series 1 VRDP Shares lower than the ratings prevailing
at the time of failure or (b) terminating the services of the Rating Agency or Agencies then providing a long-term
rating of the Series 1 VRDP Shares. The number of Preferred Shares to be redeemed, which at the Fund�s sole option
(to the extent permitted by the 1940 Act and Massachusetts law) may include any number or proportion of Preferred
Shares of any series, shall be equal to the lesser of (i) the minimum number of Preferred Shares the redemption of
which, if deemed to have occurred immediately prior to the opening of business on the VRDP Basic Maintenance
Cure Date, would, together with all other Preferred Shares subject to retirement, result in the Fund�s having Rating
Agency Eligible Assets (as determined by each Rating Agency, if any, then rating the Series 1 VRDP Shares) with a
Discounted Value greater than or equal to the VRDP Basic Maintenance Amount on such VRDP Basic Maintenance
Cure Date (provided, however, that, if there is no such minimum number of Preferred Shares the redemption of which
would have such result, all Series 1 VRDP Shares and other Preferred Shares then outstanding shall be redeemed), and
(ii) the maximum number of Preferred Shares that can be redeemed out of funds legally available therefor in
accordance with the Declaration and applicable law. To the extent that the Fund redeems VRDP Shares in accordance
with the foregoing, the Fund shall allocate the number of VRDP Shares to be redeemed pro rata among each Series of
VRDP subject to redemption. The Fund shall effect such redemption on the date fixed by the Fund therefor, which
date shall not be earlier than 10 days nor later than 30 days after the VRDP Basic Maintenance Cure Date, except that,
if the Fund does not have funds legally available for the redemption or retirement of all of the required number of
VRDP Shares and other Preferred Shares which are subject to redemption or retirement or the Fund otherwise is
unable as a result of applicable law to effect such redemption on or prior to 30 days after the VRDP Basic
Maintenance Cure Date, the Fund shall redeem or retire, as applicable, those VRDP Shares and other Preferred Shares
which it was unable to redeem or retire on the earliest practicable date on which it is able to effect such redemption or
retirement. The Fund will redeem any Series 1 VRDP Shares at a redemption price equal to $100,000 per share, plus
accumulated but unpaid dividends thereon (whether or not earned or declared) to, but excluding, the date fixed by the
Board of Trustees for redemption.
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(C)        The Fund shall redeem Preferred Shares, if the Fund fails to maintain the Minimum VRDP Asset Coverage in
accordance with this Statement and such failure is not cured on or before the Minimum VRDP Asset Coverage Cure
Date. The number of Preferred Shares to be redeemed, which at the Fund�s sole option (to the extent permitted by the
1940 Act and Massachusetts law) may include any number or proportion of Preferred Shares of any series, shall be
equal to the lesser of (i) the minimum number of Preferred Shares the redemption of which, if deemed to have
occurred immediately prior to the opening of business on the Minimum VRDP Asset Coverage Cure Date, would,
together with all other Preferred Shares subject to retirement, result in the Fund�s maintaining the Minimum VRDP
Asset Coverage on such Minimum VRDP Asset Coverage Cure Date (provided, however, that, if there is no such
minimum number of Preferred Shares the redemption of which would have such result, all VRDP Shares and other
Preferred Shares then outstanding shall be redeemed) and (ii) the maximum number of Preferred Shares that can be
redeemed out of funds legally available therefor in accordance with the Declaration and applicable law. To the extent
that the Fund redeems VRDP Shares in accordance with the foregoing, the Fund shall allocate the number of VRDP
Shares to be redeemed pro rata among each Series of VRDP subject to redemption. The Fund shall effect such
redemption on the date fixed by the Fund therefor, which date shall not be earlier than 10 days nor later than 30 days
after the Minimum VRDP Asset Coverage Cure Date, except that, if the Fund does not have funds legally available
for the redemption or retirement of all of the required number of VRDP Shares and other Preferred Shares which are
subject to redemption or retirement or the Fund otherwise is unable as a result of applicable law to effect such
redemption on or prior to 30 days after the Minimum VRDP Asset Coverage Cure Date, the Fund shall redeem those
VRDP Shares and other Preferred Shares which it was unable to redeem or retire on the earliest practicable date on
which it is able to effect such redemption or retirement. The Fund will redeem any Series 1 VRDP Shares at a
redemption price equal to $100,000 per share, plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption.

(D)        Except in the case of a Failed Remarketing Condition�Purchased VRDP Shares Redemption, as described
below, if fewer than all of the Outstanding shares of Series 1 VRDP are to be redeemed pursuant to this paragraph (b),
the number of shares of such Series to be redeemed shall be selected either pro rata from the Holders of shares of such
Series in proportion to the number of shares of such Series held by such Holders or by lot or in such manner as the
Fund�s Board of Trustees may determine to be fair and equitable. Subject to the provisions of this Statement and
applicable law, the Fund�s Board of Trustees will have the full power and authority to prescribe the terms and
conditions upon which Series 1 VRDP Shares will be redeemed from time to time.

(ii)        (A)        In accordance with this Statement and if then required pursuant to the VRDP Fee Agreement, if the
Liquidity Provider acquires any Series 1 VRDP Shares pursuant to the Purchase Obligation and continues to be the
beneficial owner for federal income tax purposes of such Purchased VRDP Shares for a period of six months during
which such Purchased VRDP Shares cannot be successfully remarketed (i.e., a Failed Remarketing
Condition�Purchased VRDP Shares shall have occurred and be continuing for such period of time with respect to such
Purchased VRDP Shares), the Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption;
provided, that, as of the date of redemption: (i) to the extent any Series 1 VRDP Shares are Outstanding and held by
Persons other than the Liquidity Provider, the Purchase Obligation of the Liquidity Provider whose Series 1 VRDP
Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the
extent required by, and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a
party, and (ii) to the extent (a) any Series 1 VRDP Shares are Outstanding and held by Persons other than the
Liquidity Provider and (b) the Purchase Obligation of the Liquidity Provider whose Series 1 VRDP Shares are subject
to the Failed Remarketing Condition�Purchased VRDP Shares Redemption remains in effect to the extent required by,
and in accordance with, the VRDP Purchase Agreement to which such Liquidity Provider is a party, the Liquidity
Provider whose Series 1 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares
Redemption shall have made written affirmation to the Fund not later than the Business Day immediately preceding
the Redemption Date to the effect that the Liquidity Provider is in compliance with the Purchase Obligation in
accordance with its terms. Notwithstanding the foregoing proviso, any failure or delay by the Liquidity Provider
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whose Series 1 VRDP Shares are subject to the Failed Remarketing Condition�Purchased VRDP Shares Redemption to
deliver the affirmation referred to in the foregoing proviso shall not relieve the Fund of its obligation to effectuate a
Failed Remarketing Condition�Purchased VRDP Shares Redemption and shall only result in a delay by the Fund to
effectuate a Failed Remarketing Condition�Purchased VRDP Shares Redemption until one (1) Business Day following
the date that such Liquidity Provider delivers such affirmation or such affirmation is no longer required to be
delivered. The six-month holding period for Purchased VRDP Shares acquired and held as a result of a continuing
Failed Remarketing Condition�Purchased VRDP Shares shall be determined by the Fund on a first-in, first-out basis.
The Fund shall effect a Failed Remarketing Condition�Purchased VRDP Shares Redemption on the date fixed by the
Fund therefor, which date shall not be later than three Business Days after the expiration of the six-month holding
period in respect of the applicable Purchased VRDP Shares, except that if the Fund does not have funds legally
available for the redemption of all of the required number of Purchased VRDP Shares which are subject to the Failed
Remarketing Condition�Purchased VRDP Shares Redemption or the Fund otherwise is unable as a result of applicable
law to effect such redemption on or prior to three Business Days after the expiration of the applicable six-month
holding period, the Fund shall redeem those Series 1 VRDP Shares which it was unable to redeem on the earliest
practicable date on which it is able to effect such redemption.

(B)        Upon the occurrence and during the continuance of a Failed Remarketing Condition�Purchased VRDP Shares
with respect to any Series 1 VRDP Shares, by the fifth Business Day following delivery of notice thereof from the
Liquidity Provider in accordance with the VRDP Fee Agreement, the Fund shall cause the Custodian to segregate, by
means of appropriate identification on its books and records or otherwise in accordance with the Custodian�s normal
procedures, from the other assets of the Fund (a �Liquidity Account�) Liquidity Account Investments with a Market
Value equal to at least 110% of the Liquidation Preference of such Purchased VRDP Shares. If, while the Failed
Remarketing Condition�Purchased VRDP Shares with respect to such Purchased VRDP Shares is continuing, the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares as of the close of business on any Business Day is less than 110% of the Liquidation Preference of such
Purchased VRDP Shares, then the Fund shall cause the Custodian and the Investment Adviser to take all such
necessary actions, including segregating additional assets of the Fund as Liquidity Account Investments, so that the
aggregate Market Value of the Liquidity Account Investments included in the Liquidity Account for such Purchased
VRDP Shares is at least equal to 110% of the Liquidation Preference of such Purchased VRDP Shares not later than
the close of business on the next succeeding Business Day. With respect to assets of the Fund segregated as Liquidity
Account Investments, the Investment Adviser, on behalf of the Fund, shall be entitled to instruct the Custodian with a
copy to the Liquidity Provider on any date to release any Liquidity Account Investments with respect to any
Purchased VRDP Shares from such segregation and to substitute therefor other Liquidity Account Investments, so
long as (x) the assets of the Fund segregated as Liquidity Account Investments with respect to such Purchased VRDP
Shares at the close of business on such date have a Market Value equal to 110% of the Liquidation Preference of such
Purchased VRDP Shares and (y) the assets of the Fund designated and segregated as Deposit Securities at the close of
business on such date have a Market Value equal to the Liquidity Requirement (if any) determined in accordance with
subparagraph (C) below with respect to such Purchased VRDP Shares for such date. The Fund shall cause the
Custodian not to permit any lien, security interest or encumbrance to be created or permitted to exist on or in respect
of any Liquidity Account Investments included in the Liquidity Account for any Purchased VRDP Shares, other than
liens, security interests or encumbrances arising by operation of law and any lien of the Custodian with respect to the
payment of its fees or repayment for its advances.

(C)        Subject to notice having been received as referred to in subparagraph (B) above, the Market Value of the
Deposit Securities held in the Liquidity Account for any Purchased
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VRDP Shares, from and after the day (or, if such day is not a Business Day, the next succeeding Business Day)
preceding the expiration of the six-month holding period for the Failed Remarketing Condition�Purchased VRDP
Shares applicable to such Purchased VRDP Shares (which, for the avoidance of doubt, may result in multiple six
month holding periods, each in respect of a Failed Remarketing Condition�Purchased VRDP Shares in respect of
applicable Purchased VRDP Shares) specified in the table set forth below, shall not be less than the percentage of the
Liquidation Preference for such Purchased VRDP Shares set forth below opposite such day (the �Liquidity
Requirement�), but in all cases subject to the cure provisions of paragraph (D) below:

Number of Days*
Preceding the Six-Month Anniversary of

Liquidity Provider�s Purchase

Value of Deposit Securities
as Percentage of Liquidation

Preference
135 20% 
105 40% 
75 60% 
45 80% 
15 100% 

* Or if such day is not a Business Day, the next succeeding Business Day
(D)        If the aggregate Market Value of the Deposit Securities included in the Liquidity Account for any Purchased
VRDP Shares as of the close of business on any Business Day is less than the Liquidity Requirement in respect of
such Purchased VRDP Shares for such Business Day, then the Fund shall cause the segregation of additional or
substitute Deposit Securities in respect of the Liquidity Account for such Purchased VRDP Shares, so that the
aggregate Market Value of the Deposit Securities included in the Liquidity Account for such Purchased VRDP Shares
is at least equal to the Liquidity Requirement for such Purchased VRDP Shares not later than the close of business on
the next succeeding Business Day.

(E)        The Deposit Securities included in the Liquidity Account for any Purchased VRDP Shares may be applied by
the Fund, in its discretion, towards payment of the Redemption Price for such Purchased VRDP Shares. Upon the
earlier to occur of (x) the successful remarketing of the Purchased VRDP Shares or (y) the deposit by the Fund with
the Tender and Paying Agent with arrangements satisfactory to the Liquidity Provider of Deposit Securities having an
initial combined Market Value sufficient to effect the redemption of such Purchased VRDP Shares on the Redemption
Date for such Purchased VRDP Shares, the requirement of the Fund to maintain a Liquidity Account for such
Purchased VRDP Shares as contemplated by this Section 10(b)(ii) shall lapse and be of no further force and effect.

(F)        The provisions of subparagraphs (A) through (E) of this Section 10(b)(ii) may be amended by the Fund, by
resolution of the Board of Trustees duly adopted, without shareholder approval in order to conform to the terms of a
VRDP Fee Agreement or as otherwise necessary or desirable in the judgment of the Board of Trustees, provided that
the Fund receives the prior written consent of the Liquidity Provider.

(iii)        At least six months prior to the scheduled mandatory Redemption Date of June 1, 2041 specified in
Section 10(b)(i) above, if any Series 1 VRDP Shares then remain Outstanding, the Fund shall cause the Custodian to
segregate in a Liquidity Account (but without duplication of any Liquidity Account then in effect pursuant to
Section 10(b)(ii) above), by means of appropriate identification on its books and records or otherwise in accordance
with the Custodian�s normal procedures, from the other assets of the Fund, Liquidity Account Investments with a
Market Value equal to at least 110% of the Liquidation Preference of the then Outstanding Series 1 VRDP Shares.
The Fund shall maintain such Liquidity Account
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in accordance with Section 10(b)(ii)(B), (C) and (D) above and comply with the requirements set forth therein with
respect to Liquidity Account Investments and the Liquidity Requirement; provided, that for purposes of this
Section 10(b)(iii) all references therein to Purchased VRDP Shares shall be deemed to be to all Outstanding Series 1
VRDP Shares, all references therein to the Failed Remarketing Condition�Purchased VRDP Shares or the related
six-month period shall be deemed to be to the six-month period preceding the scheduled mandatory Redemption Date
of June 1, 2041, and the references to notice by the Liquidity Provider shall not be applicable. The Deposit Securities
included in the Liquidity Account for the Outstanding Series 1 VRDP Shares may be applied by the Fund, in its
discretion, towards payment of the Redemption Price for the Outstanding Series 1 VRDP Shares. Upon the deposit by
the Fund with the Tender and Paying Agent with arrangements satisfactory to the Liquidity Provider of Deposit
Securities having an initial combined Market Value sufficient to effect the redemption of the Outstanding Series 1
VRDP Shares on the June 1, 2041 Redemption Date for the Outstanding Series 1 VRDP Shares, the requirement of
the Fund to maintain a Liquidity Account for the Outstanding Series 1 VRDP Shares as contemplated by this
Section 10(b)(iii) shall lapse and be of no further force and effect.

(c)        Notice of Redemption. If the Fund shall determine or be required to redeem, in whole or in part, shares of
Series 1 VRDP pursuant to paragraph (a) or (b)(i) of this Section 10, the Fund will send a notice of redemption (a
�Notice of Redemption�), by Electronic Means (or by first class mail, postage prepaid, in the case where the Series 1
VRDP Shares are in physical form outside the book-entry system of the Securities Depository), to Holders thereof and
the Liquidity Provider or, in the case of a redemption pursuant to paragraph (b)(ii) of this Section 10, only to the
Liquidity Provider, or request the Tender and Paying Agent, on behalf of the Fund to promptly do so by Electronic
Means (or by first class mail, postage prepaid, in the case where the Series 1 VRDP Shares are in physical form
outside the book-entry system of the Securities Depository) so long as the Notice of Redemption is furnished by the
Fund to the Tender and Paying Agent in electronic format at least five (5) Business Days prior to the date a Notice of
Redemption is required to be delivered to the Holders, unless a shorter period of time shall be acceptable to the Tender
and Paying Agent. A Notice of Redemption shall be sent to Holders not less than 10 days prior to the date fixed for
redemption in such Notice of Redemption (the �Redemption Date�). Each such Notice of Redemption shall state: (i) the
Redemption Date; (ii) the number of Series 1 VRDP Shares to be redeemed; (iii) the CUSIP number for the Series 1
VRDP Shares; (iv) the Redemption Price; (v) the place or places where the certificate(s), if any, for such VRDP
Shares (properly endorsed or assigned for transfer, if the Board of Trustees requires and the Notice of Redemption
states) are to be surrendered for payment of the Redemption Price; (vi) that dividends on the Series 1 VRDP Shares to
be redeemed will cease to accumulate from and after such Redemption Date; and (vii) the provisions of this Statement
under which such redemption is made. If fewer than all Series 1 VRDP Shares held by any Holder are to be redeemed,
the Notice of Redemption delivered to such Holder shall also specify the number of Series 1 VRDP Shares to be
redeemed from such Holder. The Fund may provide in any Notice of Redemption relating to an optional redemption
contemplated to be effected pursuant to this Statement that such redemption is subject to one or more conditions
precedent not otherwise expressly stated herein and that the Fund shall not be required to effect such redemption
unless each such condition has been satisfied at the time or times and in the manner specified in such Notice of
Redemption. No defect in the Notice of Redemption or delivery thereof shall affect the validity of redemption
proceedings, except as required by applicable law.

(d)        No Redemption Under Certain Circumstances. Notwithstanding the provisions of paragraphs (a) or (b) of
this Section 10, if any dividends on shares of Series 1 VRDP (whether or not earned or declared) are in arrears, no
shares of such Series shall be redeemed unless all Outstanding shares of such Series are simultaneously redeemed, and
the Fund shall not purchase or otherwise acquire any shares of such Series; provided, however, that the foregoing shall
not prevent the purchase or acquisition of all Outstanding shares of such Series pursuant to the successful completion
of an otherwise lawful purchase or exchange offer made on the same terms to, and accepted by, Holders of all
Outstanding shares of such Series.

(e)        Absence of Funds Available for Redemption. To the extent that any redemption for which a Notice of
Redemption has been provided is not made by reason of the absence of legally available funds
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therefor in accordance with the Declaration and applicable law, such redemption shall be made as soon as practicable
to the extent such funds become available. A failure to redeem Series 1 VRDP Shares shall be deemed to exist at any
time after the date specified for redemption in a Notice of Redemption when the Fund shall have failed, for any reason
whatsoever, to deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares for
which such Notice of Redemption has been sent; provided, however, that the foregoing shall not apply in the case of
the Fund�s failure to deposit in trust with the Tender and Paying Agent the Redemption Price with respect to any shares
where (i) the Notice of Redemption relating to such redemption provided that such redemption was subject to one or
more conditions precedent and (ii) any such condition precedent shall not have been satisfied at the time or times and
in the manner specified in such Notice of Redemption. Notwithstanding the fact that the Fund may not have redeemed
Series 1 VRDP Shares for which a Notice of Redemption has been provided, dividends shall be declared and paid on
Series 1 VRDP Shares in accordance with and subject to the conditions of this Statement and shall be included in the
Redemption Price in respect of those Series 1 VRDP Shares for which a Notice of Redemption has been provided.

(f)        Tender and Paying Agent as Trustee of Redemption Payments by Fund. All moneys paid to the Tender
and Paying Agent for payment of the Redemption Price of Series 1 VRDP Shares called for redemption shall be held
in trust by the Tender and Paying Agent for the benefit of Holders of shares so to be redeemed.

(g)        Deposit with the Tender and Paying Agent; Shares for Which Notice of Redemption Has Been Given
Are No Longer Outstanding. Provided a Notice of Redemption has been provided pursuant to paragraph (c) of this
Section 10, not later than 12:00 noon, New York City time, on a Business Day not less than ten (10) days preceding
the Redemption Date specified in such notice, the Fund shall irrevocably deposit with the Tender and Paying Agent an
aggregate amount of Deposit Securities with a Market Value equal to the Redemption Price to be paid on the
Redemption Date for the Series 1 VRDP Shares that are subject to such notice. Provided a Notice of Redemption has
been provided pursuant to paragraph (c) of this Section 10, upon the deposit with the Tender and Paying Agent of
Deposit Securities with a Market Value equal to the Redemption Price to be paid on the Redemption Date for the
Series 1 VRDP Shares that are the subject of such notice, dividends on such shares shall cease to accumulate, except
as included in the Redemption Price, and such shares shall no longer be deemed to be Outstanding, except as noted
below with respect to the VRDP Purchase Agreement, for any purpose, and all rights of the Holders of the shares so
called for redemption shall cease and terminate, except the right of such Holders to receive the Redemption Price, but
without any interest or other additional amount, except as provided in paragraph (e)(i) of Section 2 of this Part I and in
Section 3 of Part I of this Statement. Upon surrender in accordance with the Notice of Redemption of the certificates
for any shares so redeemed (properly endorsed or assigned for transfer, if the Board of Trustees shall so require and
the Notice of Redemption shall so state), the Redemption Price shall be paid by the Tender and Paying Agent to the
Holders of Series 1 VRDP Shares subject to redemption. In the case that fewer than all of the shares represented by
any such certificate are redeemed, a new certificate shall be issued, representing the unredeemed shares, without cost
to the Holder thereof. The Fund shall be entitled to receive from the Tender and Paying Agent, promptly after the date
fixed for redemption, any cash deposited with the Tender and Paying Agent in excess of (i) the aggregate Redemption
Price of the Series 1 VRDP Shares called for redemption on such date and (ii) all other amounts to which Holders of
Series 1 VRDP Shares called for redemption may be entitled. Any funds so deposited that are unclaimed at the end of
90 days from such Redemption Date shall, to the extent permitted by law, be repaid to the Fund, after which time the
Holders of Series 1 VRDP Shares so called for redemption may look only to the Fund for payment of the Redemption
Price and all other amounts to which they may be entitled. The Fund shall be entitled to receive, from time to time
after the date fixed for redemption, any interest on the funds so deposited. Notwithstanding the foregoing, Series 1
VRDP Shares will be deemed to be Outstanding for purposes of the VRDP Purchase Agreement until redeemed by the
Fund.

(h)        Compliance With Applicable Law. In effecting any redemption pursuant to this Section 10, the Fund shall
use its best efforts to comply with all applicable conditions precedent to effecting such redemption under the 1940 Act
and any applicable Massachusetts law, but shall effect no redemption except in accordance with the 1940 Act and any
applicable Massachusetts law.
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(i)        Only Whole VRDP Shares May Be Redeemed. In the case of any redemption pursuant to this Section 10,
only whole Series 1 VRDP Shares shall be redeemed, and in the event that any provision of the Declaration would
require redemption of a fractional share, the Tender and Paying Agent shall be authorized to round up so that only
whole shares are redeemed.

(j)        Modification of Redemption Procedures. Notwithstanding the foregoing provisions of this Section 10, the
Fund may, in its sole discretion, modify the procedures set forth above with respect to notification of redemption for
the Series 1 VRDP Shares, provided that such modification does not materially and adversely affect the Holders of the
Series 1 VRDP Shares or cause the Fund to violate any law, rule or regulation; and provided further that no such
modification shall in any way alter the obligations of the Tender and Paying Agent without its prior written consent.
Furthermore, if in the sole discretion of the Board of Trustees, after consultation with counsel, modification of the
foregoing redemption provisions are permissible under the rules and regulations or interpretations of the SEC and the
Code (including in respect of the treatment of the Series 1 VRDP Shares as stock for U.S. federal income tax
purposes) with respect to the redemption of Series 1 VRDP Shares owned by the Liquidity Provider, the Fund,
without shareholder approval, by resolution of the Board of Trustees, may modify such redemption procedures.

11.        Liquidation Rights.

(a)        Ranking. Shares of Series 1 VRDP shall rank on a parity with each other, with shares of any other Series of
VRDP and with shares of any other series of Preferred Shares as to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund.

(b)        Distributions Upon Liquidation. Upon the dissolution, liquidation or winding up of the affairs of the Fund,
whether voluntary or involuntary, the Holders of Series 1 VRDP Shares then Outstanding shall be entitled to receive
and to be paid out of the assets of the Fund available for distribution to its shareholders, before any payment or
distribution shall be made on the Common Shares or on any other class of shares of the Fund ranking junior to the
Series 1 VRDP Shares upon dissolution, liquidation or winding up, an amount equal to the Liquidation Preference
with respect to such shares plus an amount equal to all dividends thereon (whether or not earned or declared)
accumulated but unpaid to (but not including) the date of final distribution in same day funds, together with any
payments required to be made pursuant to Section 3 of Part I of this Statement in connection with the liquidation of
the Fund. After the payment to the Holders of the Series 1 VRDP Shares of the full preferential amounts provided for
in this paragraph (b), the Holders of Series 1 VRDP Shares as such shall have no right or claim to any of the
remaining assets of the Fund.

(c)        Pro Rata Distributions. In the event the assets of the Fund available for distribution to the Holders of Series
1 VRDP Shares upon any dissolution, liquidation or winding up of the affairs of the Fund, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such Holders are entitled pursuant to paragraph
(b) of this Section 11, no such distribution shall be made on account of Series 1 VRDP or any shares of any other class
or Series of Preferred Shares ranking on a parity with the Series 1 VRDP Shares with respect to the distribution of
assets upon such dissolution, liquidation or winding up unless proportionate distributive amounts shall be paid on
account of the Series 1 VRDP Shares, ratably, in proportion to the full distributable amounts for which holders of
Series 1 VRDP Shares and all such parity shares are respectively entitled upon such dissolution, liquidation or
winding up.

(d)        Rights of Junior Shares. Subject to the rights of the holders of shares of any other series or class or classes of
shares ranking on a parity with the Series 1 VRDP Shares with respect to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund, after payment shall have been made in full to the Holders of the
Series 1 VRDP Shares as provided in paragraph (b) of this Section 11, but not prior thereto, any other series or class
or classes of shares ranking junior to the Series 1 VRDP Shares with respect to the distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Fund shall, subject to the respective terms and provisions (if
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(e)        Certain Events Not Constituting Liquidation. Neither the sale of all or substantially all the property or
business of the Fund, nor the merger, consolidation or reorganization of the Fund into or with any business or
statutory trust, corporation or other entity nor the merger, consolidation or reorganization of any business or statutory
trust, corporation or other entity into or with the Fund shall be a dissolution, liquidation or winding up, whether
voluntary or involuntary, for the purposes of this Section 11.

12.        Purchase Obligation. As long as Series 1 VRDP Shares are Outstanding, except as otherwise provided
pursuant to Section 4 of Part I of this Statement in connection with a Special Rate Period, the Fund shall maintain a
VRDP Purchase Agreement providing for a Purchase Obligation with a Liquidity Provider with short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the Series 1 VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the
1940 Act on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis as determined
in the sole discretion of the Board of Trustees. If the Fund maintains a VRDP Purchase Agreement providing a
Purchase Obligation, the provisions herein relating to the Liquidity Provider shall be operative and the following shall
apply:

(a)        The Fund shall notify, or cause the Tender and Paying Agent to notify, Holders by Electronic Means, or by
first class mail, postage prepaid, in the case in which Series 1 VRDP Shares are in physical form outside the
book-entry system of the Securities Depository, (A) of the occurrence of a Mandatory Tender Event or Mandatory
Purchase Event, (B) in the event that there is a substitute Liquidity Provider (including, but not limited to, as to the
Liquidity Provider, its consolidation or amalgamation with, or merger with and into, another entity, or the transfer of
all or substantially all of the Liquidity Provider�s assets to another entity), such notice to be provided at least seven
days� prior to any such substitution, or (C) of any downgrade in the short-term or long-term rating of the Series 1
VRDP Shares or the short-term rating of the Liquidity Provider by an NRSRO then rating the Series 1 VRDP Shares
or the Liquidity Provider, as applicable.

(b)        In the event of a Failed Remarketing Condition, the Fund will require in the Tender and Paying Agent
Agreement that the Tender and Paying Agent will notify the Fund and Holders by telephone or Electronic Means, or
by first class mail, postage prepaid, in the case in which Series 1 VRDP Shares are in physical form outside the
book-entry system of the Securities Depository, of such Failed Remarketing Condition.

(c)        Each Series 1 VRDP Share shall be subject to Tender to the Tender and Paying Agent for Remarketing on the
related Purchase Date or, in the event (i) no Remarketing occurs or (ii) pursuant to an attempted Remarketing shares
remain unsold and the Remarketing Agent does not purchase for its own account the unsold Series 1 VRDP Shares
tendered to the Tender and Paying Agent for Remarketing (provided that the Remarketing Agent may seek to sell such
Series 1 VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for purchase by the Liquidity
Provider on such Purchase Date pursuant to a Final Notice of Purchase. If there is no Tender and Paying Agent or the
Tender and Paying Agent does not perform such obligation pursuant to the VRDP Purchase Agreement, Beneficial
Owners and their Agent Members shall have the right to tender their Series 1 VRDP Shares directly to the Liquidity
Provider pursuant to a Final Notice of Purchase. In the event there is no Tender and Paying Agent or for any reason
the Tender and Paying Agent does not, or in the reasonable judgment of the Fund will not, perform its obligations
under the VRDP Purchase Agreement, the Fund (i) upon becoming aware thereof, shall promptly notify the Liquidity
Provider, the Remarketing Agent and the Holders by Electronic Means of such event, and (ii) so long as such event is
continuing, shall use its best efforts to direct the Remarketing Agent to forward, concurrently with the delivery thereof
to the Liquidity Provider or as promptly as practicable thereafter, any Remarketing Notice to each Beneficial Owner
or Holder tendering Series 1 VRDP Shares that are the subject of such notice.

(d)        The Fund will require in the Tender and Paying Agent Agreement that, pursuant to a Tender, Series 1 VRDP
Shares that are not sold in a Remarketing will be tendered by the Tender and Paying Agent to the Liquidity Provider
for payment of the Purchase Price on the Purchase Date pursuant to the VRDP Purchase Agreement.
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(e)        Except as set forth in Section 10(b)(ii) of Part I of this Statement in connection with a mandatory redemption
of Series 1 VRDP Shares, the Fund shall have no obligation to purchase Series 1 VRDP Shares acquired by the
Liquidity Provider pursuant to the VRDP Purchase Agreement or otherwise.

(f)        Series 1 VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to the Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding Series 1 VRDP Shares. The Mandatory Purchase
Date shall not be later than seven days following the date a Mandatory Purchase Notice is sent to the Holders by
Electronic Means, and in any event shall be not later than the Business Day immediately preceding the termination of
the VRDP Purchase Agreement. Any notice given in respect of a Mandatory Purchase under this Statement shall be
conclusively presumed to have been duly given, whether or not the Holders receive such notice. Upon the occurrence
of a Mandatory Purchase Event, all Outstanding Series 1 VRDP Shares automatically shall be subject to Mandatory
Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any Series 1
VRDP Shares tendered pursuant to an Optional Tender or Mandatory Tender for which the Purchase Date has not yet
occurred.

(g)        In the event Series 1 VRDP Shares are issued in certificated form outside the book-entry system of the
Securities Depository and a Holder fails to deliver such Series 1 VRDP Shares to which a Mandatory Purchase relates,
on or prior to the Mandatory Purchase Date, the Holder of such Series 1 VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered Series 1 VRDP Shares as of the scheduled Purchase Date. Any such undelivered
Series 1 VRDP Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying
Agent will place stop-transfer orders against the undelivered Series 1 VRDP Shares. Any moneys held by the Tender
and Paying Agent for the purchase of undelivered Series 1 VRDP Shares shall be held in a separate account, shall not
be invested, and shall be held for the exclusive benefit of the Holder of such undelivered Series 1 VRDP Shares. The
undelivered Series 1 VRDP Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment
of the Purchase Price), and the Fund will issue to the purchaser replacement Series 1 VRDP Share certificates in lieu
of such undelivered Series 1 VRDP Shares.

(h)        The Fund shall use its best efforts to engage at all times a Tender and Paying Agent to perform the duties
specified in this Statement, the Tender and Paying Agent Agreement and the VRDP Purchase Agreement with respect
to the Tender and Paying Agent.

The provisions of paragraphs (a) through (g) of this Section 12 may be amended by the Board of Trustees, by
resolution duly adopted, without shareholder approval in order to conform to a VRDP Purchase Agreement providing
a Purchase Obligation.

13.        Miscellaneous.

(a)        Amendment of or Supplements to this Statement. The Board of Trustees may, by resolution duly adopted,
without shareholder approval (except as otherwise provided by this Statement or required by applicable law), amend
or supplement this Statement to (1) reflect any amendments or supplements hereto which the Board of Trustees is
entitled to adopt pursuant to the terms of this Statement without shareholder approval or (2) provide for the issuance
of additional shares of Series 1 VRDP (and terms relating thereto). Each such additional share of Series 1 VRDP shall
be governed by the terms of this Statement as so amended or supplemented.

(b)        No Fractional Shares. No fractional Series 1 VRDP Shares shall be issued.
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(c)        Status of VRDP Shares Redeemed, Exchanged or Otherwise Acquired by the Fund. Series 1 VRDP
Shares which are redeemed, exchanged or otherwise acquired by the Fund shall return to the status of authorized and
unissued Preferred Shares without designation as to series, provided, however, that any Series 1 VRDP Shares which
are provisionally delivered by the Fund to or for the account of an agent of the Fund or to or for the account of a
purchaser of such Series 1 VRDP Shares, but for which final payment is not received by the Fund, shall return to the
status of authorized and unissued Series 1 VRDP Shares.

(d)        Purchase Obligation Part of VRDP Shares. Each Holder and Beneficial Owner, by virtue of acquiring
Series 1 VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Purchase
Obligation as part of the Series 1 VRDP Shares rather than as a separate property right.

(e)        Treatment of VRDP Shares as Stock. Each Holder and Beneficial Owner, by virtue of acquiring Series 1
VRDP Shares, is deemed to have agreed, for U.S. federal income tax purposes, to treat the Series 1 VRDP Shares as
stock in the Fund.

(f)        Board May Resolve Ambiguities. To the extent permitted by applicable law, the Board of Trustees may
interpret or adjust the provisions of this Statement to resolve any inconsistency or ambiguity or to remedy any formal
defect.

(g)        Headings Not Determinative. The headings contained in this Statement are for convenience of reference only
and shall not affect the meaning or interpretation of this Statement.

(h)    Notices. All notices or communications, unless otherwise specified in the By-laws of the Fund or this
Statement, shall be sufficiently given if in writing and delivered in person, by Electronic Means or mailed by
first-class mail, postage prepaid.

(i)        Actions on Other than Business Days. Unless otherwise provided herein, if the date for making any payment,
performing any act or exercising any right, in each case as provided for in this Statement, is not a Business Day, such
payment shall be made, act performed or right exercised on the next succeeding Business Day, with same force and
effect as if made or done on the normal date provided therefor, and, with respect to any payment so made, no
dividends, interest or other amount shall accrue for the period between such normal date and the date of the payment.

PART II

1.        Remarketing Procedures.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their Series 1 VRDP Shares (in
denominations of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date
designated in a Notice of Tender (or, if such day is not a Business Day, on the next succeeding Business Day). Each
Notice of Tender shall be irrevocable (except as described below) and effective upon receipt and shall:

(i)        be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if email
transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than 2:00 p.m.,
New York City time, on any Business Day;

(ii)        state the series and the aggregate number of Series 1 VRDP Shares to be purchased, the CUSIP number of the
Series 1 VRDP Shares to be purchased, and the Purchase Date and be in substantially the form of and contain such
other information specified in an exhibit to the VRDP Purchase Agreement; and
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(iii)        state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to deliver the
Series 1 VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described below)
on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent shall provide a copy to the Liquidity
Provider and the Remarketing Agent (with a copy to the Fund) as promptly as practicable by Electronic Means, but no
later than 4:00 p.m., New York City time, on the date of receipt or deemed receipt.

(c)        Any Notice of Tender delivered to the Tender and Paying Agent by a Beneficial Owner or its Agent Member
after 2:00 p.m., New York City time, shall be deemed to have been received by the Tender and Paying Agent on the
next succeeding Business Day, and the Purchase Date shall be adjusted such that the Purchase Date shall be the
Business Day next succeeding the date specified as the Purchase Date in the relevant Notice of Tender.

(d)        The determination of the Tender and Paying Agent as to whether a Notice of Tender has been properly
delivered pursuant to the foregoing in paragraph (a)(i) and (ii) shall be conclusive and binding upon the Beneficial
Owner and its Agent Member.

(e)        (i)        Series 1 VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender
Event.

(ii)        Promptly following the occurrence of a Mandatory Tender Event, and in any event within three (3) Business
Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the Tender and
Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the Fund), shall
provide a Mandatory Tender Notice by Electronic Means to the Holders, the Remarketing Agent and the Liquidity
Provider, specifying a Purchase Date for all Outstanding Series 1 VRDP Shares. Any notice given in respect of a
Mandatory Tender under this Statement will be conclusively presumed to have been duly given, whether or not the
Holders or Beneficial Owners receive such notice.

(iii)        Upon the occurrence of a Mandatory Tender Event, all Outstanding Series 1 VRDP Shares automatically
shall be subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated
Purchase Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the
Liquidity Provider, including any Series 1 VRDP Shares previously tendered pursuant to an Optional Tender for
which the Purchase Date has not yet occurred. In the event that Series 1 VRDP Shares are issued in certificated form
outside the book-entry system of the Securities Depository and a Holder of Series 1 VRDP Shares fails to deliver such
Series 1 VRDP Shares to which a Mandatory Tender relates on or prior to the Purchase Date, the Holder of such
Series 1 VRDP Shares shall not be entitled to any payment (including any accumulated but unpaid dividends thereon,
whether or not earned or declared) other than the Purchase Price of such undelivered Series 1 VRDP Shares as of the
scheduled Purchase Date. Any such undelivered Series 1 VRDP Shares will be deemed to be delivered to the Tender
and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against the undelivered Series 1
VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered Series 1 VRDP
Shares will be held in a separate account by the Tender and Paying Agent, will not be invested, and will be held for
the exclusive benefit of the Holder of such undelivered Series 1 VRDP Shares. The undelivered Series 1 VRDP
Shares will be deemed to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and
the Fund will issue to the purchaser replacement Series 1 VRDP Share certificates in lieu of such undelivered Series 1
VRDP Shares.

(f)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be
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unavailable, by facsimile transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City
time, on or prior to the Business Day immediately preceding the Purchase Date, a notice to the effect that such
Beneficial Owner wishes to revoke its election to tender some or all of the Series 1 VRDP Shares that were specified
in such Notice of Tender to be purchased (a �Notice of Revocation�). Any Notice of Revocation delivered to the Tender
and Paying Agent shall be promptly delivered by Electronic Means by the Tender and Paying Agent to the Liquidity
Provider and the Remarketing Agent (with a copy to the Fund) by 12:00 noon, New York City time, on the Business
Day immediately preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of
Revocation) shall notify the Tender and Paying Agent and the Liquidity Provider of the number of Series 1 VRDP
Shares specified in such Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by
Electronic Means not later than 2:00 p.m., New York City time, on the Business Day immediately preceding the
Purchase Date. The Tender and Paying Agent will contact the Remarketing Agent by Electronic Means by 1:45 p.m.,
New York City time, if such notification has not been received by that time. The Tender and Paying Agent shall
deliver such notification to the Beneficial Owner or its Agent Member promptly following receipt from the
Remarketing Agent, and in any event by 4:00 p.m., New York City time, on the Business Day immediately preceding
the Purchase Date. Any such Notice of Revocation shall be effective (without further action on the part of the
Beneficial Owner or its Agent Member) as a revocation of the Optional Tender of the number of Series 1 VRDP
Shares specified therein as being sought to be revoked, but (except as set forth below) only if and to the extent that the
Remarketing Agent has not entered into an agreement to sell such Series 1 VRDP Shares. A Notice of Revocation
shall be effective as to the number of Series 1 VRDP Shares specified therein as having been revoked less the number
of such Series 1 VRDP Shares in respect of which the Remarketing Agent has so notified the Tender and Paying
Agent and the Liquidity Provider that it has entered into an agreement of sale. Notwithstanding the foregoing,
tendered Series 1 VRDP Shares, if any, that remain unsold on the related Purchase Date shall be allocated by the
Remarketing Agent to each Notice of Revocation received in respect of Series 1 VRDP Shares tendered for purchase
on such Purchase Date and not already satisfied in the chronological order in which each such Notice of Revocation
was received by the Tender and Paying Agent, and each such Notice of Revocation shall be effective only to the
extent of such allocation and availability of unsold Series 1 VRDP Shares.

(g)        Except as otherwise provided pursuant to Section 4 of Part I of this Statement in connection with a Special
Rate Period, the Fund shall use its best efforts to engage at all times a Remarketing Agent that is a nationally
recognized securities dealer with expertise in remarketing variable-rate securities to use its best efforts to remarket all
Series 1 VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of this Statement.

2.        Remarketing Schedule.

(a)        In connection with any attempted Remarketing, all tendered Series 1 VRDP Shares shall be remarketed at the
Purchase Price of such Series 1 VRDP Shares. The calculation of the Purchase Price of the Series 1 VRDP Shares that
are remarketed or purchased by the Liquidity Provider shall be made by the Remarketing Agent in advance of such
Remarketing or purchase and, together with the details of the aggregate number and Purchase Price of remarketed
Series 1 VRDP Shares and the aggregate number and Purchase Price of Series 1 VRDP Shares to be purchased by the
Liquidity Provider pursuant to the Purchase Obligation, shall be communicated by the Remarketing Agent to the
Fund, the Liquidity Provider and the Tender and Paying Agent by Electronic Means by 2:00 p.m., New York City
time, on the Business Day immediately preceding the Purchase Date, as described below. The proceeds of the sale of
any remarketed Series 1 VRDP Shares by the Remarketing Agent relating to tendered Series 1 VRDP Shares shall be
used by the Tender and Paying Agent for the purchase of the tendered Series 1 VRDP Shares at the Purchase Price,
and the terms of the sale will provide for the wire transfer of such Purchase Price by the Remarketing Agent to be
received by the Tender and Paying Agent no later than 11:00 a.m., New York City time, on the related Purchase Date
for payment to the Agent Member of the Beneficial Owner, in the case of an Optional Tender, or Holder, in the case
of a Mandatory Tender, tendering Series 1 VRDP Shares for sale through the Securities Depository in immediately
available funds against delivery of the tendered Series 1 VRDP Shares to the Tender and Paying Agent through the
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Securities Depository, the delivery of such Series 1 VRDP Shares to the Tender and Paying Agent through the
Securities Depository no later than 2:00 p.m., New York City time, on the related Purchase Date, and the re-delivery
of such Series 1 VRDP Shares by means of �FREE� delivery through the Securities Depository to the Remarketing
Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m., New York City
time, on the related Purchase Date.

(b)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by Electronic Means, that sets forth the number of Series 1 VRDP Shares, if any, that it successfully
remarketed for purchase on such Purchase Date and the aggregate Purchase Price of such sold Series 1 VRDP Shares
and the number of Series 1 VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and
the aggregate Purchase Price of such unsold Series 1 VRDP Shares to be paid by the Liquidity Provider. If the
Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of the Series 1 VRDP
Shares to be purchased on such Purchase Date, the Tender and Paying Agent will promptly, and in any event not later
than 4:00 p.m., New York City time, on such Business Day, deliver by Electronic Means to the Liquidity Provider
(with a copy to the Fund) a Preliminary Notice of Purchase that, subject to delivery of the Final Notice of Purchase on
the Purchase Date described below, provides for the purchase by the Liquidity Provider of the number of such Series 1
VRDP Shares that the Remarketing Agent stated in the Remarketing Notice as not having been successfully
remarketed, including the aggregate Purchase Price of such Series 1 VRDP Shares, as calculated by the Remarketing
Agent. If the Remarketing Notice states that the Remarketing Agent has not successfully remarketed all of the Series 1
VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds for any tendered Series 1 VRDP
Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on
the Purchase Date), the Tender and Paying Agent will deliver by Electronic Means to the Liquidity Provider (with a
copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final Notice of Purchase that states
the number of Series 1 VRDP Shares required to be purchased by the Liquidity Provider. For purposes of the Final
Notice of Purchase, any tendered Series 1 VRDP Shares for which remarketing proceeds have not been received for
any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date, (other than
VRDP Shares owned by the Liquidity Provider and tendered for Remarketing) shall be treated as not having been
successfully remarketed and shall be required to be purchased by the Liquidity Provider. Except for manifest error, the
payment obligation of the Liquidity Provider shall equal the Purchase Price of the Series 1 VRDP Shares stated in the
Final Notice of Purchase delivered to the Liquidity Provider as being required to be purchased by the Liquidity
Provider.

(c)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any Series 1
VRDP Shares, wire transfer the aggregate Purchase Price of all Series 1 VRDP Shares in respect of which Final
Notices of Purchase have been delivered to it for purchase on such date, as follows: (i) in the case of a Final Notice of
Purchase delivered by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account
of the Tender and Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and
(ii) in the case of a Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an
Optional Tender, or by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent
or for any reason the Tender and Paying Agent does not perform its obligations under the VRDP Purchase Agreement
and the Liquidity Provider has received a Remarketing Notice that such Series 1 VRDP Shares have not been the
subject of an agreement of sale in a Remarketing and has received written notice from the Fund that there is no Tender
and Paying Agent or that the Tender and Paying Agent does not intend to perform its obligations under the VRDP
Purchase Agreement, by payment against delivery of the Series 1 VRDP Shares that are the subject of any such Final
Notice of Purchase, in each case, through means of the Securities Depository in the case of Series 1 VRDP Shares in
the form of global securities.

(d)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered
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Series 1 VRDP Shares and the payment by the Tender and Paying Agent to such Beneficial Owner or its Agent
Member, or such Holder, as the case may be, of the Purchase Price therefor on the applicable Purchase Date, the
Tender and Paying Agent shall deliver to the Liquidity Provider, by means of �FREE� delivery through the system of
the Securities Depository, Series 1 VRDP Shares in satisfaction of the Liquidity Provider�s Purchase Obligation on
such Purchase Date. Any funds paid by the Liquidity Provider and held in the account of the Tender and Paying Agent
for the payment of the Purchase Price shall be held in trust for the benefit of the Liquidity Provider until the Series 1
VRDP Shares are delivered by the tendering Beneficial Owners or their Agent Members, in the case of an Optional
Tender, or by the tendering Holder, in the case of a Mandatory Tender, against payment therefor, or returned to the
Liquidity Provider. Any funds paid by the Remarketing Agent and held in an account of the Tender and Paying Agent
for the payment of the Purchase Price in connection with a Remarketing shall be held in trust for the benefit of the
Remarketing Agent on account of purchasers purchasing in a Remarketing until the Series 1 VRDP Shares are
delivered by the tendering Beneficial Owners or their Agent Members, in the case of an Optional Tender, or by the
tendering Holders, in the case of a Mandatory Tender, against payment therefor, or returned to the Remarketing Agent
on account of purchasers purchasing in a Remarketing. Upon receipt of Series 1 VRDP Shares from the tendering
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or from the tendering Holders, in the
case of a Mandatory Tender, by the Tender and Paying Agent, the Tender and Paying Agent shall pay, subject to
receipt of the Purchase Price by the Tender and Paying Agent in the form of remarketing proceeds from the
Remarketing Agent, with respect to Series 1 VRDP Shares successfully remarketed by the Remarketing Agent, or in
the form of payment pursuant to the VRDP Purchase Agreement from the Liquidity Provider, with respect to Series 1
VRDP Shares subject to purchase pursuant to the Purchase Obligation, the Purchase Price for such Series 1 VRDP
Shares to the relevant tendering Beneficial Owners, Agent Members or Holders, as the case may be. In accordance
with and subject to the foregoing, the Tender and Paying Agent shall effect any such payment on the applicable
Purchase Date.

(e)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Series 1 VRDP
Shares in the form of global securities, the Remarketing or purchase by the Liquidity Provider thereof, and payments
with respect to the foregoing, will be accomplished in accordance with the applicable procedures of the Securities
Depository.

(f)        The Remarketing Agent and the Tender and Paying Agent each shall use commercially reasonable efforts to
meet the timing requirements set forth above. At any time that no Purchase Obligation is in effect (or with respect to a
Remarketing of Series 1 VRDP Shares held by the Liquidity Provider as to which any then-effective Purchase
Obligation by a successor liquidity provider is inapplicable), any Series 1 VRDP Shares unsold in a Remarketing shall
be returned to the relevant tendering Beneficial Owners or their Agent Members, or the relevant tendering Holders, as
the case may be, by the Tender and Paying Agent. The Remarketing Agent may, in its sole discretion, modify the
settlement procedures set forth above with respect to any Remarketing upon ten (10) days� prior written notice to the
Fund, the Liquidity Provider and the Tender and Paying Agent, provided any such modification does not adversely
affect the Holders, the Beneficial Owners, the Tender and Paying Agent, the Liquidity Provider or the Fund. The
Remarketing Agent may sell Series 1 VRDP Shares for its own account outside of a Remarketing at a price other than
the Purchase Price.

(g)        In connection with the allocation of Series 1 VRDP tendered for Remarketing by the Liquidity Provider and
any other Holder or Beneficial Owner of shares of Series 1 VRDP in any Remarketing, the Remarketing Agent shall
allocate those shares of Series 1 VRDP previously acquired by the Liquidity Provider pursuant to its Purchase
Obligation first to any purchasers in a Remarketing (such allocation coming first from those shares of Series 1 VRDP
acquired earliest by the Liquidity Provider).

3.        Determination of Applicable Rate.
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(a)        The Applicable Rate shall be determined by the Remarketing Agent on and as of each Rate Determination
Date as the lowest rate under then-existing market conditions that in the Remarketing
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Agent�s sole judgment would result in the Series 1 VRDP Shares on the first day of the Subsequent Rate Period next
succeeding the Rate Determination Date having a market value equal to the Liquidation Preference thereof (plus
accumulated but unpaid dividends thereon, whether or not earned or declared). Such determination shall be conclusive
and binding upon the interested parties. The Applicable Rate shall not exceed the Maximum Rate.

(b)        The Remarketing Agent shall establish the Applicable Rate by 5:00 p.m., New York City time, on each Rate
Determination Date to the nearest one-thousandth (0.001) of one percent per annum for the Subsequent Rate Period.
The Applicable Rate shall be in effect from and including the first day following such Rate Determination Date to and
including the following Rate Determination Date. The Remarketing Agent shall make the Applicable Rate available
after 5:00 p.m., New York City time, on the Rate Determination Date by Electronic Means to the Fund, the Tender
and Paying Agent and the Liquidity Provider and post the Applicable Rate on Bloomberg.

(c)        In the event that the Remarketing Agent establishes the Maximum Rate as the Applicable Rate for a
Subsequent Rate Period, the Remarketing Agent shall notify the Fund and the Tender and Paying Agent. The Fund
will require in the Tender and Paying Agent Agreement that the Tender and Paying Agent will notify the Liquidity
Provider and the Holders of Series 1 VRDP Shares by first class mail, postage prepaid (in the case of physical shares
outside the book-entry system of the Securities Depository), or Electronic Means (in the case of Series 1 VRDP
Shares in the form of global securities), that the Applicable Rate for the Subsequent Rate Period is the Maximum
Rate.

(d)        In the event the Remarketing Agent does not or is unable to determine the Applicable Rate, or if there is no
Remarketing Agent, the Applicable Rate shall be the Maximum Rate.

(e)        In the event of a Failed Remarketing Condition, the Applicable Rate as of the close of business on the day the
Failed Remarketing Condition first occurs will be adjusted to the Maximum Rate (with the Applicable Spread subject
to adjustment as set forth in the definition of Applicable Spread) and the Maximum Rate will continue to be the
Applicable Rate (i) until the first day of the next succeeding Subsequent Rate Period after a Failed Remarketing
Condition no longer exists in the case of a Minimum Rate Period or a Special Rate Period of 28 Rate Period Days or
fewer, and (ii) until the first day of the next succeeding Dividend Period after the Failed Remarketing Condition no
longer exists in the case of a Special Rate Period of greater than 28 Rate Period Days.

4.        Failed Remarketing Condition. In the event of a Failed Remarketing Condition, pursuant to the Tender and
Paying Agent Agreement, the Tender and Paying Agent shall provide notice of a Failed Remarketing Condition,
promptly but in any event within two (2) Business Days of receipt by the Tender and Paying Agent of notice from the
Fund of the occurrence of such Failed Remarketing Condition, by Electronic Means (or by first class mail, postage
prepaid, in the case where the Series 1 VRDP Shares are in physical form outside the book-entry system of the
Securities Depository) to the Holders (with a copy to the Fund).

5.        Purchase of Series 1 VRDP Shares by Remarketing Agent. The Remarketing Agent in its sole discretion
may purchase for its own account Series 1 VRDP Shares in a Remarketing; however, the Remarketing Agent shall not
be obligated to purchase any Series 1 VRDP Shares that would otherwise remain unsold in a Remarketing. None of
the Fund, the Tender and Paying Agent or the Remarketing Agent shall be obligated in any case to provide funds to
make payment to a Beneficial Owner or its Agent Member or a Holder upon such Beneficial Owner�s or Holder�s
tender of its Series 1 VRDP Shares in a Remarketing unless, in each case, such Series 1 VRDP Shares were acquired
for the account of the Fund, the Tender and Paying Agent or the Remarketing Agent.

6.        Notification of Allocations. Whenever the Fund intends to include any net capital gains or ordinary income
taxable for regular federal or California personal income tax purposes in any dividend on the Series 1 VRDP Shares,
the Fund shall (except as provided below) notify the Remarketing Agent and Tender and Paying Agent of the amount
to be so included (i) not later than 14 calendar days preceding the first Rate
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Determination Date on which the Applicable Rate for such dividend is to be established, and (ii) for any successive
Rate Determination Date on which the Applicable Rate for such dividend is to be established, not later than the close
of business on the immediately preceding Rate Determination Date. Whenever such notice is received from the Fund,
the Tender and Paying Agent will notify each Holder and the Remarketing Agent will notify each potential Beneficial
Owner or its Agent Member. With respect to a Rate Period for which such advance notice was given and whose
dividends are comprised partly of such ordinary income or capital gains and partly of exempt-interest income, the
different types of income will be paid in the same relative proportions for each day during the Rate Period. The Fund
may also include such ordinary income or capital gains in a dividend on shares of Series 1 VRDP without giving
advance notice thereof if it increases the dividends by an additional amount calculated as if such income was a
Taxable Allocation and the additional amount was a Gross-up Payment, provided the Fund will notify the Tender and
Paying Agent of the additional amounts to be included in such dividend at least five Business Days prior to the
applicable Dividend Payment Date.

7.        Transfers.

(a)        Unless otherwise permitted by the Fund, a Beneficial Owner or Holder may sell, transfer or otherwise dispose
of Series 1 VRDP Shares only in whole shares and only pursuant to a Remarketing in accordance with the remarketing
procedures set forth in Part II of this Statement, provided, however, that (a) a sale, transfer or other disposition of
Series 1 VRDP Shares from a Beneficial Owner who holds shares through an Agent Member to another Beneficial
Owner who holds shares through the same Agent Member shall be permitted, and (b) in the case of all transfers other
than pursuant to Remarketings, the Agent Member (or other Person, if permitted by the Fund) to whom such transfer
is made shall advise the Remarketing Agent. The Fund has not registered the Series 1 VRDP Shares under the
Securities Act. Accordingly, the Series 1 VRDP Shares are subject to restrictions on transferability and resale and may
only be purchased by and sold to �qualified institutional buyers� (as defined in Rule 144A under the Securities Act or
any successor provision) in accordance with Rule 144A under the Securities Act or any successor provision or any
exemption from registration available and otherwise in accordance with the legend set forth on the face of the Series 1
VRDP Shares.

(b)        The Investment Adviser, affiliated persons of the Investment Adviser (as defined in Section 2(a)(3) of the
1940 Act) (other than the Fund, in the case of a purchase of Series 1 VRDP Shares which are to be cancelled within
10 days of purchase by the Fund), or Persons over which the Investment Adviser, or affiliated persons of the
Investment Adviser (as defined in Section 2(a)(3) of the 1940 Act), exercise discretionary investment or voting
authority (other than the Fund, in the case of a purchase of Series 1 VRDP Shares which are to be cancelled within 10
days of purchase by the Fund), are not permitted to purchase, directly or indirectly, Series 1 VRDP Shares without the
prior written consent of the Liquidity Provider, and any such purchases without such consent shall be void ab initio;
provided, however, that the Fund shall give prompt notice to Beneficial Owners by Electronic Means upon any of the
foregoing Persons, singly or in the aggregate, acquiring a beneficial interest in 20% or more of the Series 1 VRDP
Shares; provided, further, that, without regard to the preceding requirements, purchases of Series 1 VRDP Shares may
be made by broker-dealers that are affiliated persons of the Investment Adviser in riskless principal transactions with
respect to such purchases of Series 1 VRDP Shares.

(c)        If at any time the Fund is not furnishing information to the SEC pursuant to Section 13 or 15(d) of the
Exchange Act, in order to preserve the exemption for resales and transfers under Rule 144A, the Fund shall furnish, or
cause to be furnished, to holders of Series 1 VRDP Shares and prospective purchasers of Series 1 VRDP Shares, upon
request, information with respect to the Fund satisfying the requirements of subsection (d)(4) of Rule 144A.

8.        Global Certificate.

Prior to the commencement of a Voting Period, (i) all of the shares of Series 1 VRDP outstanding from time to time
shall be represented by one or more global certificates registered in the name of the Securities Depository or its
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Person other than the Securities Depository or its nominee.
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IN WITNESS WHEREOF, Nuveen California Dividend Advantage Municipal Fund has caused these presents to be
signed as of [·], 2014 in its name and on its behalf by its Chief Administrative Officer and attested by its Vice
President and Secretary. The Declaration is on file with the Secretary of the Commonwealth of Massachusetts, and the
said officers of the Fund have executed this Statement as officers and not individually, and the obligations and rights
set forth in this Statement are not binding upon any such officers, or the trustees of the Fund or shareholders of the
Fund, individually, but are binding only upon the assets and property of the Fund.

NUVEEN CALIFORNIA DIVIDEND
ADVANTAGE MUNICIPAL FUND

By:
Name:
Title:

ATTEST:

Name:

Title:
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APPENDIX H

FORM OF AMENDED AND RESTATED PURCHASE AGREEMENT FOR SERIES 1 VRDP SHARES

AMENDED AND RESTATED

VARIABLE RATE DEMAND PREFERRED SHARES (VRDP)

PURCHASE AGREEMENT

dated as of

[�], 2014

between

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

and

MORGAN STANLEY BANK, N.A.,

as Liquidity Provider

Nuveen California Dividend Advantage Municipal Fund (NAC)

Series 1 Variable Rate Demand Preferred Shares

(NAC � Series 1)
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AMENDED AND RESTATED

VARIABLE RATE DEMAND PREFERRED SHARES (VRDP)

PURCHASE AGREEMENT

AMENDED AND RESTATED VARIABLE RATE DEMAND PREFERRED SHARES (VRDP) PURCHASE
AGREEMENT, dated as of [�], 2014, between THE BANK OF NEW YORK MELLON, a New York banking
corporation, including its successors and assigns, as tender and paying agent (the �Tender and Paying Agent�) and
MORGAN STANLEY BANK, N.A., a national banking association, including its successors and assigns, as liquidity
provider (the �Liquidity Provider�).

WHEREAS, Nuveen California Dividend Advantage Municipal Fund, a closed-end investment company organized
as a Massachusetts business trust (the �Fund�), has authorized the issuance to Holders (as defined below) of its Variable
Rate Demand Preferred Shares, as set forth on Schedule I hereto, which are subject to this Agreement (the �VRDP
Shares�);

WHEREAS, the Fund wishes to enhance the liquidity of the VRDP Shares by providing for the right of Holders and
Beneficial Owners (as defined below) to tender VRDP Shares pursuant to the Statement (as defined below) and the
obligation by the Liquidity Provider to purchase VRDP Shares pursuant to the Purchase Obligation (as defined
below);

WHEREAS, pursuant to the terms of the Tender and Paying Agent Agreement (as defined below), the Fund has
retained the Tender and Paying Agent to perform certain duties with respect to the VRDP Shares, including entering
into and performing its duties under this Agreement (as defined below);

WHEREAS, the original issuance and sale of the VRDP Shares by the Fund is conditioned upon, and subject to, the
Purchase Obligation being in effect with respect to the VRDP Shares; and

WHEREAS, the Statement provides that the Fund for the benefit of the Holders and Beneficial Owners of VRDP
Shares shall (i) maintain a VRDP Purchase Agreement (as defined in the Statement) providing a Purchase Obligation
on an ongoing basis to the extent that the Fund can do so on a commercially reasonable basis, and (ii) provide Holders
and Beneficial Owners with advance notice of any termination of the Purchase Obligation;

NOW, THEREFORE, in consideration of the respective agreements contained herein, the parties hereto agree as
follows:

ARTICLE I

DEFINITIONS

SECTION 1.01.        Definitions.

The following terms, as used herein, have the following meanings:

�Agent Member� means a Person with an account at the Securities Depository that holds one or more VRDP Shares
through the Securities Depository, directly or indirectly, for a Beneficial Owner and that will be authorized and
instructed, directly or indirectly, by a Beneficial Owner to disclose information to the Remarketing Agent and the
Tender and Paying Agent with respect to such Beneficial Owner.
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�Agreement� means this Amended and Restated Variable Rate Demand Preferred Shares (VRDP) Purchase Agreement,
as the same may be further amended, restated, supplemented or otherwise modified from time to time in accordance
with the terms hereof.
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�Alternate VRDP Purchase Agreement� means any agreement with a successor liquidity provider replacing this
Agreement (or any replacement herefor) upon its termination in accordance with its terms and containing a purchase
obligation substantially identical to the Purchase Obligation herein, as determined by the Fund.

�Available Commitment� as of any day means, with respect to the VRDP Shares, the sum of the aggregate Liquidation
Preference of the VRDP Shares then Outstanding plus all accumulated but unpaid dividends, whether or not earned or
declared, on such shares.

�Beneficial Owner� means a Person, including the Liquidity Provider to the extent it is at any time the beneficial owner
of VRDP Shares (irrespective of any assignment or transfer by the Liquidity Provider of its voting rights), in whose
name VRDP Shares are recorded as beneficial owner of such VRDP Shares by the Securities Depository, an Agent
Member or other securities intermediary on the records of such Securities Depository, Agent Member or securities
intermediary, as the case may be, or such Person�s subrogee.

�Business Day� means a day (a) other than a day on which commercial banks in The City of New York, New York are
required or authorized by law or executive order to close and (b) on which the New York Stock Exchange is not
closed.

�Declaration� means the Declaration of Trust of the Fund, as it may be amended from time to time in accordance with
the provisions thereof.

�Deposit Securities� means, as of any date, any United States dollar-denominated security or other investment of a type
described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or (ii) has a
maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the holder,
preceding the relevant payment date in respect of which such security or other investment has been deposited or set
aside as a Deposit Security:

(1)        cash or any cash equivalent;

(2)        any U.S. Government Security;

(3)        any Municipal Security that has a credit rating from at least one NRSRO that is the highest applicable rating
generally ascribed by such NRSRO to Municipal Securities (long-term or short-term as to the applicable type of
obligation) as of the date of the Statement (or such rating�s future equivalent), including (A) any such Municipal
Security that has been pre-refunded by the issuer thereof with the proceeds of such refunding having been irrevocably
deposited in trust or escrow for the repayment thereof and (B) any such fixed or variable rate Municipal Security that
qualifies as an eligible security under Rule 2a-7 under the 1940 Act;

(4)        any investment in any money market fund registered under the 1940 Act that qualifies under Rule 2a-7 under
the 1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the 1940 Act, that invests principally
in Municipal Securities or U.S. Government Securities or any combination thereof; or

(5)        any letter of credit from a bank or other financial institution that has a credit rating from at least one NRSRO
that is the highest applicable rating generally ascribed by such NRSRO to bank deposits or short-term debt of banks or
other financial institutions as of the date of the Statement (or such rating�s future equivalent).

�Dividend Payment Date� except as otherwise provided in the Statement, means the date that is the first Business Day
of each calendar month.

�Effective Date� means the date of execution of this Agreement.
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�Effective Leverage Ratio� has the meaning set forth in the VRDP Fee Agreement.

�Effective Leverage Ratio Cure Period� has the meaning set forth in the VRDP Fee Agreement.

�Electronic Means� means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between the
relevant two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this
definition), which, in the case of notices to the Tender and Paying Agent, shall be sent by such means as set forth in
Section 7.02 of the Tender and Paying Agent Agreement or as specified in the related notice.

�Exchange Act� means the U.S. Securities Exchange Act of 1934, as amended.

�Extraordinary Corporate Event� means as to the Liquidity Provider, (i) the consolidation or amalgamation with, or the
merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s assets to, another entity, or
(ii) the dissolution, for any reason, of the Liquidity Provider other than in connection with the consolidation or
amalgamation with, or the merger with and into, or the transfer of all or substantially all of the Liquidity Provider�s
assets to, another entity; provided, however, that with respect to (i) above, an Extraordinary Corporate Event does not
include any of the listed occurrences where (x) the surviving entity, or transferee of all or substantially all of the
Liquidity Provider�s assets, (a) assumes all of the obligations of the Liquidity Provider under the terms of this
Agreement and (b) has short-term debt ratings in one of the two highest rating categories from the Requisite NRSROs
or such other short-term debt ratings, if any, as may be required for the VRDP Shares to satisfy the eligibility criteria
under Rule 2a-7 under the 1940 Act and (y) the Liquidity Provider has provided notice in writing to the Fund
confirming the information described in clause (x) at least 10 days prior to the scheduled date of the applicable listed
occurrence in clause (i) above.

�Failed Remarketing Condition� means a Failed Remarketing Condition�Purchased VRDP Shares or a Failed
Remarketing Condition�Unpurchased VRDP Shares.

�Failed Remarketing Condition�Purchased VRDP Shares� means the Liquidity Provider acquires and continues to be
the beneficial owner for federal income tax purposes of any VRDP Shares in connection with purchases made
pursuant to the Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) on
any Purchase Date including VRDP Shares that the Liquidity Provider continues to be the beneficial owner of for
federal income tax purposes after the expiration or termination of this Agreement.

�Failed Remarketing Condition�Purchased VRDP Shares Redemption� means redemption by the Fund, at a
redemption price equal to $100,000 per share plus accumulated but unpaid dividends thereon (whether or not earned
or declared) to, but excluding, the date fixed by the Board of Trustees for redemption, of VRDP Shares that the
Liquidity Provider shall have acquired pursuant to the Purchase Obligation and continued to be the beneficial owner
of for federal income tax purposes for a period of six months during which such VRDP Shares cannot be successfully
remarketed (i.e., a Failed Remarketing Condition�Purchased VRDP Shares shall have occurred and be continuing for
such period of time with respect to such VRDP Shares), determined by the Fund on a first-in, first-out basis, in
accordance with and subject to the provisions of the VRDP Fee Agreement and the Statement.

�Failed Remarketing Condition�Unpurchased VRDP Shares� means that a Beneficial Owner (other than the Liquidity
Provider or its affiliates) continues to hold VRDP Shares, that were subject to a proper Tender, after any Purchase
Date as a result of the failure by the Liquidity Provider for any reason to purchase such VRDP Shares pursuant to the
Purchase Obligation (whether as a result of an unsuccessful Remarketing or a Mandatory Purchase) (�Unpurchased
VRDP Shares�), until such time as all Outstanding Unpurchased VRDP Shares are (i) successfully remarketed pursuant
to a Remarketing, (ii) purchased by the Liquidity Provider pursuant to the
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Purchase Obligation, or (iii) if not successfully remarketed pursuant to a Remarketing or purchased by the Liquidity
Provider pursuant to the Purchase Obligation, the subject of a properly tendered Notice of Revocation (or any
combination of the foregoing); and any Unpurchased VRDP Shares shall be deemed tendered for Remarketing until
the earliest to occur of the foregoing events (i), (ii) or (iii) with respect to such Unpurchased VRDP Shares.

�Final Notice of Purchase� means, in connection with an Optional Tender or a Mandatory Tender, a Notice of Purchase
delivered by the Tender and Paying Agent to the Liquidity Provider (or directly to the Liquidity Provider by
Beneficial Owners or their Agent Members, in the case of an Optional Tender, or Holders, in the case of a Mandatory
Tender, if there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its
obligations) on the Purchase Date indicating the number of VRDP Shares to be purchased on such date pursuant to the
Purchase Obligation, or, in connection with a Mandatory Purchase, the Mandatory Purchase Notice delivered by the
Fund or the Tender and Paying Agent on behalf of the Fund.

�Fitch� means Fitch Ratings, Inc., a Delaware corporation, and its successors.

�Fund� has the meaning set forth in the preamble to this Agreement.

�Fund Insolvency Event� means that the Fund becomes a debtor under Title 11 of the United States Bankruptcy Code
or becomes subject to insolvency or liquidation proceedings under any United States federal or state law or other
applicable law.

�Global VRDP Shares� means the VRDP Shares issued in book-entry form, deposited with the Tender and Paying
Agent on behalf of the Securities Depository and registered in the name of a nominee of the Securities Depository.

�Holder� means a Person in whose name a VRDP Share is registered in the registration books of the Fund maintained
by the Tender and Paying Agent.

The word �including� means �including without limitation.�

�Information Memorandum� means the proxy statement of the Fund and the Target Funds, dated [�], 2014, and the
information memorandum attached thereto, as amended, revised or supplemented from time to time, including in
connection with any Remarketing, if applicable.

�Investment Adviser� means Nuveen Fund Advisors, LLC, or any successor company or entity.

�Liquidation Preference,� with respect to a given number of VRDP Shares, means $100,000 times that number.

�Liquidity Provider Ratings Event� means the Liquidity Provider shall fail to maintain at any time short-term debt
ratings in one of the two highest ratings categories from the Requisite NRSROs or such other short-term debt ratings,
if any, as may be required for the VRDP Shares to satisfy the eligibility criteria under Rule 2a-7 under the 1940 Act.

�Liquidity Provider Ratings Event Termination Date� means the date established by the Tender and Paying Agent,
acting upon instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this
Agreement upon the occurrence of a Liquidity Provider Ratings Event, which date shall be not less than 16 days nor
more than 30 days following such Liquidity Provider Ratings Event.

�Mandatory Purchase� means the mandatory purchase of Outstanding VRDP Shares by the Liquidity Provider pursuant
to this Agreement in connection with a Mandatory Purchase Event.
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�Mandatory Purchase Date� means the Purchase Date for a Mandatory Purchase determined in accordance with the
Statement and this Agreement.

�Mandatory Purchase Event� means (i) in connection with the termination of this Agreement due to its expiration as of
a Scheduled Termination Date, by the fifteenth day prior to any such Scheduled Termination Date, (a) the Liquidity
Provider shall not have agreed to an extension or further extension of the Scheduled Termination Date to a date not
earlier than 180 days from the Scheduled Termination Date of this Agreement then in effect, and (b) the Fund shall
not have obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement with a
termination date not earlier than 180 days from the Scheduled Termination Date of this Agreement, or (ii) in
connection with the termination of this Agreement due to a Liquidity Provider Ratings Event or Related Party
Termination Event, by the fifteenth day prior to the Liquidity Provider Ratings Event Termination Date or Related
Party Termination Date, as the case may be, the Fund shall not have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Liquidity
Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be, of this Agreement.
The Mandatory Purchase Event shall be deemed to occur on such fifteenth day prior to any Scheduled Termination
Date, Liquidity Provider Ratings Event Termination Date or Related Party Termination Date, as the case may be.

�Mandatory Purchase Notice� means, in connection with the Mandatory Purchase of VRDP Shares, a notice
substantially in the form attached to this Agreement as Exhibit B, delivered by the Fund or the Tender and Paying
Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a Mandatory Purchase Date.

�Mandatory Tender,� with respect to a Mandatory Tender Event, means the mandatory tender of all VRDP Shares by
Holders for Remarketing or, in the event (i) no Remarketing occurs on or before the Purchase Date or (ii) pursuant to
an attempted Remarketing, VRDP Shares remain unsold and the Remarketing Agent does not purchase for its own
account the unsold VRDP Shares tendered to the Tender and Paying Agent for Remarketing (provided, that the
Remarketing Agent may seek to sell such VRDP Shares in a subsequent Remarketing prior to the Purchase Date), for
purchase by the Liquidity Provider at the Purchase Price pursuant to Section 1 of Part II of the Statement and this
Agreement.

�Mandatory Tender Event� means (a) each failure by the Fund to make a scheduled payment of dividends on any
VRDP Shares on a Dividend Payment Date; (b) the occurrence of a Liquidity Provider Ratings Event (which shall
constitute a single Mandatory Tender Event upon the occurrence of such Liquidity Provider Ratings Event, whether or
not continuing and whether or not such Liquidity Provider Ratings Event also results in a Mandatory Purchase Event;
provided that, a subsequent Liquidity Provider Ratings Event, following restoration of the short-term debt ratings to
the requisite level, shall constitute a new Mandatory Tender Event); (c) the Fund fails to pay the Liquidity Provider
the applicable fee due in advance under the terms of the VRDP Fee Agreement by seven Business Days prior to the
beginning of the month to which such payment relates and the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that such failure to pay such fee constitutes a Mandatory Tender Event; (d) the
eighth day prior to the scheduled date of the occurrence of an Extraordinary Corporate Event; (e) the Fund shall have
obtained and delivered to the Tender and Paying Agent an Alternate VRDP Purchase Agreement by the fifteenth day
prior to the Scheduled Termination Date, Liquidity Provider Ratings Event Termination Date or Related Party
Termination Date, as the case may be, of this Agreement; (f) the occurrence of an Optional Early Replacement Event;
(g) the Fund shall have provided a Notice of Proposed Special Rate Period in accordance with the Statement; or (h) in
the event of a breach by the Fund of its Effective Leverage Ratio covenant with the Liquidity Provider in the VRDP
Fee Agreement and the failure to cure such breach within 60 days from the date of such breach (which 60-day period
would include the Effective Leverage Ratio Cure Period), if the Liquidity Provider (in its sole discretion) thereafter
provides written notice to the Fund that the failure to timely cure such breach constitutes a Mandatory Tender Event
(subject to the Fund curing such breach prior to the delivery date of such notice from the Liquidity Provider).
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�Mandatory Tender Notice� means, in connection with the Mandatory Tender of VRDP Shares, a notice, substantially
in the form attached to the Remarketing Agreement as Annex II, delivered in accordance with this Agreement by the
Fund or the Tender and Paying Agent on behalf of the Fund to the Holders and the Liquidity Provider specifying a
Mandatory Tender Event and Purchase Date.

�Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors.

�Municipal Securities� means municipal securities as described under �The Fund�s Investments�Municipal Securities� in
the Information Memorandum.

�1940 Act� means the Investment Company Act of 1940, as amended.

�Notice of Purchase� means, as the context requires, a Preliminary Notice of Purchase or a Final Notice of Purchase, in
each case, substantially in the form of Exhibit A hereto.

�Notice of Redemption� shall have the meaning specified in Section 10(c) of Part I of the Statement.

�Notice of Revocation� means, in connection with the revocation by a Beneficial Owner or its Agent Member of its
Notice of Tender, a notice, substantially in the form attached to this Agreement as Exhibit D and the Tender and
Paying Agent Agreement, delivered by a Beneficial Owner or its Agent Member to the Tender and Paying Agent
indicating an intention to revoke the tender of some or all of the VRDP Shares for sale on a Purchase Date pursuant to
the Statement.

�Notice of Tender� means, in connection with an Optional Tender, a notice, substantially in the form attached to this
Agreement as Exhibit C and the Tender and Paying Agent Agreement, delivered by a Beneficial Owner or its Agent
Member to the Tender and Paying Agent indicating an intention to tender VRDP Shares for sale on a Purchase Date
pursuant to the Statement.

�NRSRO� means a �nationally recognized statistical rating organization� within the meaning of Section 3(a)(62) of the
Exchange Act, that is not an �affiliated person� (as defined in Section 2(a)(3) of the 1940 Act) of the Fund or the
Liquidity Provider, including, at the date hereof, Moody�s, S&P and Fitch.

�Optional Early Replacement Event� means the Fund shall have obtained and delivered to the Tender and Paying
Agent an Alternate VRDP Purchase Agreement and provided notice thereof (which notice also designates an Optional
Early Termination Date) to the Holders and the Liquidity Provider in accordance with the Tender and Paying Agent
Agreement given at any time prior to the 30th calendar day preceding the then-prevailing Scheduled Termination
Date. The date of the occurrence of the Optional Early Replacement Event shall be the date of such notice.

�Optional Early Termination Date� means the date established by the Tender and Paying Agent, acting upon
instructions of the Fund pursuant to the Tender and Paying Agent Agreement, for termination of this Agreement upon
the occurrence of an Optional Early Replacement Event, which date shall be not less than 16 days nor more than 30
days following such Optional Early Replacement Event.

�Optional Tender� means any tender of VRDP Shares by a Beneficial Owner or its Agent Member to the Tender and
Paying Agent, other than a Mandatory Tender, for Remarketing or, in the event (i) no Remarketing occurs on or
before the Purchase Date, or (ii) pursuant to an attempted Remarketing, VRDP Shares remain unsold and the
Remarketing Agent does not purchase for its own account the unsold VRDP Shares tendered to the Tender and Paying
Agent for Remarketing (provided that the Remarketing Agent may seek to sell such VRDP Shares in a subsequent
Remarketing prior to the Purchase Date), for purchase by the Liquidity Provider pursuant to Section 1 of Part II of the
Statement and this Agreement.
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�Outstanding� means, as of any date with respect to the VRDP Shares, the number of VRDP Shares theretofore issued
by the Fund except, without duplication, (i) any VRDP Shares theretofore cancelled or delivered to the Tender and
Paying Agent for cancellation or redemption by the Fund, (ii) any VRDP Shares with respect to which the Fund has
given a Notice of Redemption and irrevocably deposited with the Tender and Paying Agent sufficient Deposit
Securities to redeem such VRDP Shares, pursuant to Section 10 of Part I of the Statement, (iii) any VRDP Shares as to
which the Fund shall be a Beneficial Owner, and (iv) any VRDP Shares represented by any certificate in lieu of which
a new certificate has been executed and delivered by the Fund; provided, however, with respect to clause (ii), any such
VRDP Share will be deemed to be Outstanding for purposes of this Agreement until redeemed by the Fund.

�Person� means and includes an individual, a partnership, a corporation, a trust, an unincorporated association, a joint
venture or other entity or a government or any agency or political subdivision thereof.

�Preliminary Notice of Purchase� means a Notice of Purchase delivered by the Tender and Paying Agent to the
Liquidity Provider (or directly to the Liquidity Provider by Beneficial Owners or their Agent Members if there is no
Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform its obligations) on the
Business Day immediately preceding a Purchase Date indicating the number of VRDP Shares to be purchased on the
Purchase Date pursuant to the Purchase Obligation.

�Purchase Date,� with respect to any purchase of VRDP Shares, means (i) in connection with an Optional Tender, the
date specified in a Notice of Tender, which date shall be no earlier than the seventh day (or, if such day is not a
Business Day, the next succeeding Business Day) following delivery to the Tender and Paying Agent of the Notice of
Tender, (ii) in connection with a Mandatory Tender, the date specified in the Mandatory Tender Notice (or, if such
day is not a Business Day, the next succeeding Business Day), subject to the immediately succeeding sentence below,
or (iii) in connection with a Mandatory Purchase, the Mandatory Purchase Date specified in the Mandatory Purchase
Notice (or, if such day is not a Business Day, the next succeeding Business Day). The Purchase Date in respect of a
Mandatory Tender Event will be not later than seven days following the date a Mandatory Tender Notice is sent to
Holders by Electronic Means; provided, that: (A) the Purchase Date in connection with the failure of the Fund to pay
the applicable fee to the Liquidity Provider may not be later than the last Business Day of the month such payment
was due; (B) the Purchase Date in connection with the occurrence of an Extraordinary Corporate Event may not be
later than the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event (and, if no
earlier Purchase Date is specified in a Mandatory Tender Notice with respect to such Extraordinary Corporate Event,
the Business Day immediately preceding the occurrence of the Extraordinary Corporate Event will be deemed to be
the Purchase Date irrespective of the failure to have given or sent a Mandatory Tender Notice); (C) the Purchase Date
in connection with the Fund obtaining an Alternate VRDP Purchase Agreement may not be later than the Business
Day immediately preceding the termination of this Agreement; and (D) the Purchase Date in connection with a Notice
of Proposed Special Rate Period may not be later than the first day of the proposed Special Rate Period.

�Purchase Obligation� means the unconditional and irrevocable obligation of the Liquidity Provider during the term
and pursuant to the terms of this Agreement to purchase Outstanding VRDP Shares on any Purchase Date at the
Purchase Price from Beneficial Owners, in the case of any Optional Tender, and Holders, in the case of any
Mandatory Tender or any Mandatory Purchase, in each case following delivery of a Final Notice of Purchase with
respect to such VRDP Shares.

�Purchase Price� means an amount equal to the Liquidation Preference of any VRDP Shares to be purchased on a
Purchase Date, plus any accumulated but unpaid dividends thereon (whether or not earned or declared), if any, to, but
excluding, the relevant Purchase Date.

�Purchased VRDP Shares� means all VRDP Shares purchased by the Liquidity Provider pursuant to Article II of this
Agreement, so long as the Liquidity Provider continues to be the beneficial owner for federal income tax purposes of
such VRDP Shares.
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�Related Documents� means the Declaration, the Statement, the VRDP Shares, the by-laws of the Fund, the
Remarketing Agreement, the VRDP Fee Agreement and the Tender and Paying Agent Agreement.

�Related Party� means a related party for purposes of Section 267(b) or Section 707(b) of the Code, as such provisions
may be amended from time to time.

�Related Party Termination Date� means the effective date of the termination of this Agreement in accordance with its
terms following the occurrence of a Related Party Termination Event.

�Related Party Termination Event� means the Liquidity Provider becoming a Related Party of the Fund other than
through the acquisition of VRDP Shares pursuant to the terms of this Agreement.

�Remarketing� means the remarketing of VRDP Shares by the Remarketing Agent on behalf of the Beneficial Owners
thereof pursuant to an Optional Tender or on behalf of the Holders thereof pursuant to a Mandatory Tender, as
provided in the Remarketing Agreement and the Statement.

�Remarketing Agent� means, with respect to the VRDP Shares, the Person or Persons designated as Remarketing Agent
for the VRDP Shares with the prior written consent of the Liquidity Provider (which consent shall not be
unreasonably withheld), initially as set forth in Schedule I hereto, and its or their permitted successors and assigns.
The Liquidity Provider�s execution of this Agreement shall constitute its consent to the designation of the Remarketing
Agent set forth in Schedule I.

�Remarketing Agreement� means the Amended and Restated Remarketing Agreement with respect to the VRDP
Shares, dated [�], 2014, among the Fund, the Investment Adviser and the initial Remarketing Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Remarketing Agent.

�Remarketing Notice� means the notice to be provided by the Remarketing Agent to the Tender and Paying Agent and
the Liquidity Provider by 2:00 p.m., New York City time, on the Business Day preceding the Purchase Date regarding
the number of VRDP Shares that it has successfully remarketed and failed to successfully remarket for purchase on
the Purchase Date.

�Requisite NRSROs� means (i) any two NRSROs that have issued a rating with respect to a security or class of debt
obligations of an issuer; or (ii) if only one NRSRO has issued a rating with respect to such security or class of debt
obligations of an issuer at the time a purchaser Acquires (as such term is defined in Rule 2a-7 under the 1940 Act) the
security, that NRSRO.

�S&P� means Standard & Poor�s Ratings Services, a Standard & Poor�s Financial Services LLC business, and its
successors.

�Scheduled Termination Date� means [�], or any succeeding date to which the term of this Agreement is extended
pursuant to Section 2.03.

�SEC� means the Securities and Exchange Commission.

�Securities Depository� means The Depository Trust Company, New York, New York, and any substitute for or
successor to such securities depository that shall maintain a book-entry system with respect to the VRDP Shares.

�Special Rate Period� with respect to the VRDP Shares, means a Rate Period established in accordance with paragraph
(a) of Section 4 of Part I of the Statement.
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�Statement� means the Amended and Restated Statement Establishing and Fixing the Rights and Preferences of Series 1
Variable Rate Demand Preferred Shares, as it may be further amended or supplemented from time to time in
accordance with the provisions thereof.

�Target Funds� means the funds that are being reorganized into the Fund as described in the Information Memorandum.

�Tender� means either an Optional Tender or a Mandatory Tender, as applicable.

�Tender and Paying Agent� means The Bank of New York Mellon, or with the prior written consent of the Liquidity
Provider (which consent shall not be unreasonably withheld), any successor Person, which has entered into an
agreement with the Fund to act in such capacity as the Fund�s tender agent, transfer agent, registrar, dividend
disbursing agent, paying agent, redemption price disbursing agent and calculation agent in connection with the
payment of regularly scheduled dividends with respect to the VRDP Shares.

�Tender and Paying Agent Agreement� means the Amended and Restated Tender and Paying Agent Agreement, with
respect to the VRDP Shares, dated [�], 2014, between the Fund and the Tender and Paying Agent, as amended,
modified or supplemented from time to time, or any similar agreement with a successor Tender and Paying Agent.

�Termination Event� means a termination of this Agreement (i) on a Scheduled Termination Date, as such date may be
extended pursuant to the terms hereof, (ii) following written notice provided by the Tender and Paying Agent pursuant
to Section 7.06(b) hereof following the occurrence of a Liquidity Provider Ratings Event at any time during the term
hereof, (iii) on an Optional Early Termination Date or (iv) on a Related Party Termination Date.

�U.S. Government Securities� means direct obligations of the United States or of its agencies or instrumentalities that
are entitled to the full faith and credit of the United States and that, other than United States Treasury Bills, provide
for the periodic payment of interest and the full payment of principal at maturity or call for redemption.

�VRDP Fee Agreement� means the Amended and Restated Variable Rate Demand Preferred Shares (VRDP) Fee
Agreement, with respect to the VRDP Shares, dated as of [�], 2014, between the Fund and the Liquidity Provider, as
amended, modified or supplemented from time to time, or any similar agreement with a successor Liquidity Provider.

�VRDP Shares� has the meaning set forth in the preamble to this Agreement.

�written� or �in writing� means any form of written communication, including communication by means of telex,
telecopier or electronic mail.

SECTION 1.02.        Incorporation of Certain Definitions by Reference.

Each capitalized term used herein and not otherwise defined herein shall have the meaning provided therefor
(including by incorporation by reference) in the Statement.

ARTICLE II

PURCHASE OBLIGATION

SECTION 2.01.        Commitment to Purchase VRDP Shares.

(a)        The Liquidity Provider agrees, commencing on the Effective Date, to purchase at the Purchase Price any
Outstanding VRDP Shares that are properly tendered in accordance with the Statement and
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this Agreement, including, without limiting any other provision of this Agreement, on the Purchase Date for a
Mandatory Tender in connection with the Fund obtaining an Alternate VRDP Purchase Agreement and the Purchase
Date for a Mandatory Purchase Event. The Liquidity Provider agrees that in no event shall amounts paid by it in
respect of the Purchase Price be paid from funds or property of the Fund, including, without limitation, any funds
derived from funds that the Fund may have on deposit with the Liquidity Provider. The obligation of the Liquidity
Provider to purchase VRDP Shares pursuant to this Agreement shall run to the benefit of those beneficiaries identified
in Section 7.10 and shall be unconditional and irrevocable in accordance with the provisions hereof, without regard to,
without limitation, any breach of or failure to perform any of the representations, warranties or agreements of the
Tender and Paying Agent set forth herein or of the Fund set forth in the VRDP Fee Agreement or the termination of
the obligations of the Remarketing Agent under Section 10 of the Remarketing Agreement.

(b)        The obligation of the Liquidity Provider hereunder to purchase Outstanding VRDP Shares of any Holder or
Beneficial Owner on any Purchase Date shall be unconditional upon delivery to the Liquidity Provider of a written
Final Notice of Purchase from the Tender and Paying Agent by Electronic Means or, if there is no Tender and Paying
Agent or for any reason the Tender and Paying Agent does not perform its obligations hereunder, from any Holder or
Beneficial Owner; provided that, in the case of a Mandatory Purchase, the Final Notice of Purchase shall
automatically be deemed given upon the Mandatory Purchase Notice being delivered to the Liquidity Provider in
accordance herewith.

(c)        In the case of an Optional Tender or a Mandatory Tender, the Liquidity Provider shall be obligated to purchase
only those Outstanding VRDP Shares subject to a Final Notice of Purchase. In the case of a Mandatory Purchase, the
Liquidity Provider shall be obligated to purchase all Outstanding VRDP Shares.

SECTION 2.02.        Method of Purchasing.

(a)        Pursuant to an Optional Tender, Beneficial Owners may elect to tender their VRDP Shares (in denominations
of $100,000 and integral multiples thereof) for purchase at the Purchase Price on the Purchase Date designated in a
Notice of Tender (or, if such day is not a Business Day, on the next succeeding Business Day). Each Notice of Tender
will be irrevocable (except as described below) and effective upon receipt and shall:

(i)                be delivered by a Beneficial Owner, directly or through its Agent Member, by email transmission (or, if
email transmission shall be unavailable, by facsimile transmission), to the Tender and Paying Agent not later than
2:00 p.m., New York City time, on any Business Day;

(ii)                state the series and the aggregate number of VRDP Shares to be purchased, the CUSIP number of the
VRDP Shares to be purchased and the Purchase Date and be in substantially the form of and contain such other
information specified in Exhibit C to this Agreement; and

(iii)                state that the tendering Beneficial Owner acknowledges that such Beneficial Owner is required to
deliver the VRDP Shares that are the subject of a Notice of Tender (that has not been duly revoked as described
below) on or before 2:00 p.m., New York City time, on the Purchase Date.

(b)        Upon receipt of a Notice of Tender, the Tender and Paying Agent will provide a copy to the Liquidity
Provider and the Remarketing Agent as promptly as practicable by Electronic Means, but no later than 4:00 p.m., New
York City time, on the date of receipt or deemed receipt. Any Notice of Tender that is delivered to the Tender and
Paying Agent by a Beneficial Owner or its Agent Member after 2:00 p.m., New York City time, will be deemed to
have been received by the Tender and Paying Agent on the next succeeding Business Day, and the Purchase Date will
be adjusted such that the Purchase Date will be the Business Day next succeeding the date specified as the Purchase
Date in the Notice of Tender. The Tender and Paying Agent�s determination as to whether a Notice of Tender has been
properly delivered will be conclusive and binding on a Beneficial Owner and its Agent Member.
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(c)        VRDP Shares are subject to Mandatory Tender upon the occurrence of a Mandatory Tender Event.

(i)                Promptly following the occurrence of a Mandatory Tender Event, and in any event within three
(3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund (provided, that the
Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic Means by the
Fund), shall provide a Mandatory Tender Notice by Electronic Means to the Holders, the Remarketing Agent and the
Liquidity Provider, specifying a Purchase Date for all Outstanding VRDP Shares. Any notice given in respect of a
Mandatory Tender in accordance with the Statement shall be conclusively presumed to have been duly given, whether
or not the Holders or Beneficial Owners receive such notice.

(ii)                To the extent permitted under applicable confidentiality restrictions, the Liquidity Provider shall provide
(a) written notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the
definition of an Extraordinary Corporate Event to the Fund at least 10 days prior to the scheduled date of the
occurrence of an Extraordinary Corporate Event or 10 days prior to the applicable listed occurrence in clause (i) of
such definition, respectively.

(iii)                Upon the occurrence of a Mandatory Tender Event, all Outstanding VRDP Shares automatically will be
subject to Mandatory Tender and delivered to the Tender and Paying Agent for purchase on the designated Purchase
Date by purchasers in the Remarketing in the event of a successful Remarketing or otherwise by the Liquidity
Provider, including any VRDP Shares previously tendered pursuant to an Optional Tender for which the Purchase
Date has not yet occurred. In the event that VRDP Shares are issued in certificated form outside the book-entry system
of the Securities Depository and a Holder of VRDP Shares fails to deliver such VRDP Shares to which a Mandatory
Tender relates on or prior to the Purchase Date, the Holder of such VRDP Shares will not be entitled to any payment
(including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase
Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will
be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer
orders against the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of
undelivered VRDP Shares shall be held in a separate account by the Tender and Paying Agent, will not be invested,
and shall be held for the exclusive benefit of the Holder of such undelivered VRDP Shares. The undelivered VRDP
Shares shall be deemed to be no longer Outstanding (except as to entitlement to payment of the Purchase Price), and
the Fund will issue to the purchaser replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.

(d)        A Beneficial Owner or its Agent Member that delivered a Notice of Tender in connection with an Optional
Tender may deliver in writing by email transmission (or, if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date, a Notice of Revocation with respect to some or all of the
VRDP Shares that were specified in such Notice of Tender to be purchased. Any Notice of Revocation delivered to
the Tender and Paying Agent shall be promptly delivered by Electronic Means by the Tender and Paying Agent to the
Liquidity Provider and the Remarketing Agent by 12:00 noon, New York City time, on the Business Day immediately
preceding the relevant Purchase Date. The Remarketing Agent (following receipt of such Notice of Revocation) shall
notify the Tender and Paying Agent and the Liquidity Provider of the number of VRDP Shares specified in such
Notice of Revocation that are subject to an agreement of sale pursuant to a Remarketing by Electronic Means not later
than 2:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. The Tender and
Paying Agent will contact the Remarketing Agent by Electronic Means by 1:45 p.m., New York City time, if such
notification has not been received by that time. The Tender and Paying Agent will deliver such notification to the
Beneficial Owner or its Agent Member promptly following receipt from the Remarketing Agent, and in any event by
4:00 p.m., New York City time, on the Business Day immediately preceding the Purchase Date. Any such Notice of
Revocation will be effective (without further action on the part of the Beneficial Owner or its Agent Member) as a
revocation of the Optional Tender of the number of VRDP Shares specified therein as being sought to be
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revoked, but (except as set forth below) only if and to the extent that the Remarketing Agent has not entered into an
agreement to sell such VRDP Shares. A Notice of Revocation will be effective as to the number of VRDP Shares
specified therein as having been revoked less the number of such VRDP Shares in respect of which the Remarketing
Agent has so notified the Tender and Paying Agent and the Liquidity Provider that it has entered into an agreement of
sale. Notwithstanding the foregoing, tendered VRDP Shares, if any, that remain unsold on the related Purchase Date
will be allocated by the Remarketing Agent to each Notice of Revocation received in respect of VRDP Shares
tendered for purchase on such Purchase Date and not already satisfied in the chronological order in which each such
Notice of Revocation was received by the Tender and Paying Agent, and each such Notice of Revocation will be
effective only to the extent of such allocation and availability of unsold VRDP Shares.

(e)        Pursuant to the Statement, except as otherwise provided in connection with a Special Rate Period, the Fund
has agreed in the VRDP Fee Agreement to use its best efforts at all times to engage a Remarketing Agent that is a
nationally recognized securities dealer with expertise in remarketing variable-rate securities whose appointment has
been consented to in writing by the Liquidity Provider (which consent shall not be unreasonably withheld) to use its
best efforts to remarket all VRDP Shares properly tendered pursuant to a Tender in accordance with Part II of the
Statement.

(f)        In connection with any attempted Remarketing, all tendered VRDP Shares will be remarketed at the Purchase
Price of such VRDP Shares. The calculation of the Purchase Price of the VRDP Shares that are remarketed or
purchased by the Liquidity Provider will be made by the Remarketing Agent in advance of such Remarketing or
purchase and, together with the details of the aggregate number and Purchase Price of remarketed VRDP Shares and
the aggregate number and Purchase Price of VRDP Shares to be purchased by the Liquidity Provider pursuant to the
Purchase Obligation, will be communicated by the Remarketing Agent to the Fund, the Liquidity Provider and the
Tender and Paying Agent by Electronic Means by 2:00 p.m., New York City time, on the Business Day immediately
preceding the Purchase Date, as described below. The proceeds of the sale of any remarketed VRDP Shares by the
Remarketing Agent relating to tendered VRDP Shares will be used by the Tender and Paying Agent for the purchase
of the tendered VRDP Shares at the Purchase Price, and the terms of the sale will provide for the wire transfer of such
Purchase Price by the Remarketing Agent to be received by the Tender and Paying Agent no later than 11:00 a.m.,
New York City time, on the related Purchase Date for payment to the Agent Member of the Beneficial Owner, in the
case of an Optional Tender, or Holder, in the case of a Mandatory Tender, tendering VRDP Shares for sale through
the Securities Depository in immediately available funds against delivery of the tendered VRDP Shares to the Tender
and Paying Agent through the Securities Depository, the delivery of such VRDP Shares to the Tender and Paying
Agent through the Securities Depository no later than 2:00 p.m., New York City time, on the related Purchase Date,
and the re-delivery of such VRDP Shares by means of �FREE� delivery through the Securities Depository to the
Remarketing Agent for delivery to the purchaser�s Agent Member through the Securities Depository by 3:00 p.m.,
New York City time, on the related Purchase Date.

(g)        By 2:00 p.m., New York City time, on the Business Day immediately preceding each Purchase Date, the
Remarketing Agent shall deliver a notice to the Tender and Paying Agent and the Liquidity Provider (a �Remarketing
Notice�), by Electronic Means, that sets forth the number of VRDP Shares, if any, that it successfully remarketed for
purchase on such Purchase Date and the aggregate Purchase Price of such sold VRDP Shares and the number of
VRDP Shares, if any, not successfully remarketed for purchase on such Purchase Date and the aggregate Purchase
Price of such unsold VRDP Shares to be paid by the Liquidity Provider. If the Remarketing Notice states that the
Remarketing Agent has not successfully remarketed all of the VRDP Shares to be purchased on such Purchase Date,
the Tender and Paying Agent shall promptly, and in any event not later than 4:00 p.m., New York City time, on such
Business Day, deliver by Electronic Means to the Liquidity Provider (with a copy to the Fund) a Preliminary Notice of
Purchase that, subject to delivery of the Final Notice of Purchase on the Purchase Date described below, provides for
the purchase by the Liquidity Provider of the number of such VRDP Shares that the Remarketing Agent stated in the
Remarketing Notice as not having been successfully remarketed, including the aggregate Purchase Price of such
VRDP Shares, as

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

1131



15

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

1132



calculated by the Remarketing Agent. If the Remarketing Notice states that the Remarketing Agent has not
successfully remarketed all of the VRDP Shares to be purchased on such Purchase Date (or if remarketing proceeds
for any tendered VRDP Shares have not been received for any reason by the Tender and Paying Agent by 11:00 a.m.,
New York City time, on the Purchase Date), the Tender and Paying Agent shall deliver by Electronic Means to the
Liquidity Provider (with a copy to the Fund) by 12:00 noon, New York City time, on such Purchase Date a Final
Notice of Purchase that states the number of VRDP Shares required to be purchased by the Liquidity Provider. For
purposes of the Final Notice of Purchase, any tendered VRDP Shares for which remarketing proceeds have not been
received for any reason by the Tender and Paying Agent by 11:00 a.m., New York City time, on the Purchase Date
(other than VRDP Shares owned by the Liquidity Provider and tendered for Remarketing) shall be treated as not
having been successfully remarketed and shall be required to be purchased by the Liquidity Provider. Except for
manifest error, the payment obligation of the Liquidity Provider shall equal the Purchase Price of the VRDP Shares
stated in the Final Notice of Purchase delivered to the Liquidity Provider as being required to be purchased by the
Liquidity Provider.

(h)        The Liquidity Provider shall, no later than 2:00 p.m., New York City time, on a Purchase Date for any VRDP
Shares, wire transfer the aggregate Purchase Price of all VRDP Shares in respect of which Final Notices of Purchase
have been delivered to it for purchase on such date, as follows: (i) in the case of a Final Notice of Purchase delivered
by the Tender and Paying Agent, by wire transfer, in immediately available funds, to the account of the Tender and
Paying Agent specified by the Tender and Paying Agent in any such Final Notice of Purchase; and (ii) in the case of a
Final Notice of Purchase delivered by a Beneficial Owner or its Agent Member, in the case of an Optional Tender, or
by a Holder, in the case of a Mandatory Tender, in the event there is no Tender and Paying Agent or for any reason the
Tender and Paying Agent does not perform its obligations under this Agreement and the Liquidity Provider has
received a Remarketing Notice that such VRDP Shares have not been the subject of an agreement of sale in a
Remarketing and has received written notice from the Fund that there is no Tender and Paying Agent or that the
Tender and Paying Agent does not intend to perform its obligations hereunder, by payment against delivery of the
VRDP Shares that are the subject of any such Final Notice of Purchase, in each case, through means of the Securities
Depository in the case of Global VRDP Shares. The Fund is required pursuant to the Statement, in the event there is
no Tender and Paying Agent or for any reason the Tender and Paying Agent does not, or in the reasonable judgment
by the Fund will not, perform its obligations under the VRDP Purchase Agreement, to (i) upon becoming aware
thereof, promptly notify the Liquidity Provider, the Remarketing Agent and Holders by Electronic Means of such
event, and (ii) so long as such event is continuing, use its best efforts to direct and request the Remarketing Agent to
forward, concurrently with the delivery thereof to the Liquidity Provider or as promptly as practicable thereafter, any
Remarketing Notice to each Beneficial Owner or Holder tendering VRDP Shares that are the subject of such notice.

(i)        Upon receipt by the Tender and Paying Agent from the Beneficial Owner or its Agent Member, in the case of
an Optional Tender, or from the Holder, in the case of a Mandatory Tender, of tendered VRDP Shares and the
payment by the Tender and Paying Agent to such Beneficial Owner or its Agent Member, or such Holder as the case
may be, of the Purchase Price therefor on the applicable Purchase Date, the Tender and Paying Agent shall deliver to
the Liquidity Provider, by means of �FREE� delivery through the system of the Securities Depository, VRDP Shares in
satisfaction of the Liquidity Provider�s Purchase Obligation on such Purchase Date. Any funds paid by the Liquidity
Provider and held in the account of the Tender and Paying Agent for the payment of the Purchase Price shall be held
in trust for the benefit of the Liquidity Provider until the VRDP Shares are delivered by the tendering Beneficial
Owners or their Agent Members, in the case of an Optional Tender, and by the tendering Holder, in the case of a
Mandatory Tender, against payment therefor or returned to the Liquidity Provider. Any funds paid by the
Remarketing Agent and held in an account of the Tender and Paying Agent for the payment of the Purchase Price in
connection with a Remarketing shall be held in trust for the benefit of the Remarketing Agent on account of
purchasers purchasing in a Remarketing until the VRDP Shares are delivered by the tendering Beneficial Owners or
their Agent Members, in the case of an Optional Tender, or by the tendering Holders, in the case of a Mandatory
Tender, against payment therefor, or returned to the Remarketing Agent on account of purchasers purchasing in a
Remarketing. Upon receipt by the Tender and Paying Agent of VRDP Shares from the tendering Beneficial Owners or
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case of an Optional Tender, or from the tendering Holders, in the case of a Mandatory Tender, the Tender and Paying
Agent shall pay, subject to receipt of the Purchase Price by the Tender and Paying Agent in the form of remarketing
proceeds from the Remarketing Agent, with respect to VRDP Shares successfully remarketed by the Remarketing
Agent, or in the form of payment pursuant to the VRDP Purchase Agreement from the Liquidity Provider, with
respect to VRDP Shares subject to purchase pursuant to the Purchase Obligation, the Purchase Price for such VRDP
Shares to the relevant tendering Beneficial Owners, Agent Members or Holders, as the case may be. In accordance
with and subject to the foregoing, the Tender and Paying Agent shall effect any such payment on the applicable
Purchase Date.

(j)        Except as otherwise expressly provided for herein, the purchase and delivery of tendered Global VRDP Shares,
the Remarketing or purchase by the Liquidity Provider thereof, and payments with respect to the foregoing, will be
accomplished in accordance with the applicable procedures of the Securities Depository.

(k)        In the event of a Failed Remarketing Condition, of which the Tender and Paying Agent, pursuant to the
Tender and Paying Agent Agreement, has received notice by Electronic Means, the Tender and Paying Agent will
promptly provide notice of such Failed Remarketing Condition, by Electronic Means, to the Fund and the Holders.

(l)        At any time that no Purchase Obligation is in effect (or with respect to a Remarketing of VRDP Shares held by
the Liquidity Provider as to which any then-effective Purchase Obligation by a successor liquidity provider is
inapplicable), any VRDP Shares unsold in a Remarketing shall be returned to the relevant tendering Beneficial
Owners or their Agent Members, or the relevant tendering Holders, as the case may be, by the Tender and Paying
Agent. For purposes of the parenthetical in the preceding sentence, the Purchase Obligation of a successor liquidity
provider shall be treated as inapplicable to VRDP Shares held by the Liquidity Provider unless and until either the
Fund or the Liquidity Provider shall have given the Tender and Paying Agent written notice that such Purchase
Obligation is so applicable.

(m)        VRDP Shares are subject to Mandatory Purchase by the Liquidity Provider upon the occurrence of a
Mandatory Purchase Event. Promptly following the occurrence of a Mandatory Purchase Event, and in any event
within three (3) Business Days thereafter, the Fund, or the Tender and Paying Agent at the direction of the Fund
(provided, that the Tender and Paying Agent may require up to two (2) Business Days prior notification by Electronic
Means by the Fund), shall provide a Mandatory Purchase Notice by Electronic Means to the Holders and the Liquidity
Provider, specifying a Mandatory Purchase Date for all Outstanding VRDP Shares. The Mandatory Purchase Date
shall not be later than seven days following the date a Mandatory Purchase Notice is sent to the Holders by Electronic
Means, and in any event shall be not later than the Business Day immediately preceding the termination of this
Agreement. Any notice given in respect of a Mandatory Purchase in accordance with the Statement shall be
conclusively presumed to have been duly given, whether or not the Holders or Beneficial Owners receive such notice.
Upon the occurrence of a Mandatory Purchase Event, all Outstanding VRDP Shares automatically shall be subject to
Mandatory Purchase by the Liquidity Provider at the Purchase Price on the Mandatory Purchase Date, including any
VRDP Shares tendered pursuant to an Optional Tender or Mandatory Tender for which the Purchase Date has not yet
occurred. In the event that VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder fails to deliver such VRDP Shares to which a Mandatory Purchase relates on or prior to the
Mandatory Purchase Date, the Holder of such VRDP Shares will not be entitled to any payment (including any
accumulated but unpaid dividends thereon, whether or not earned or declared) other than the Purchase Price of such
undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP Shares will be deemed to
be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place stop-transfer orders against
the undelivered VRDP Shares. Any moneys held by the Tender and Paying Agent for the purchase of undelivered
VRDP Shares shall be held in a separate account, shall not be invested, and shall be held for the exclusive benefit of
the Holder of such undelivered VRDP Shares. The undelivered VRDP Shares shall be deemed to be no longer
Outstanding (except as to entitlement to payment of the Purchase Price), and the Fund will issue to the purchaser
replacement VRDP Share certificates in lieu of such undelivered VRDP Shares.
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(n)        The Liquidity Provider shall not have any responsibility for, or incur any liability in respect of, any losses,
claims, damages, liabilities or expenses (including reasonable fees and expenses of counsel) (�Losses�) relating to any
act by the Tender and Paying Agent, or any failure by it to act or to perform any of its obligations, other than Losses
arising out of the bad faith, gross negligence or willful misconduct of the Liquidity Provider.

(o)        VRDP Shares purchased by the Liquidity Provider pursuant to this Section 2.02 shall be delivered to the
Liquidity Provider or its nominee as specified by the Liquidity Provider.

(p)        If there is no Tender and Paying Agent or for any reason the Tender and Paying Agent does not perform any
of its foregoing obligations hereunder on behalf of any Beneficial Owner or Holder, such Beneficial Owner or its
Agent Member or Holder may perform any such obligations in place of the Tender and Paying Agent (if any) with
respect to the VRDP Shares of such Beneficial Owner or Holder and payments shall be made to the account(s)
specified by such Beneficial Owner or Holder.

(q)        In connection with any Special Rate Period designated pursuant to Section 4 of the Statement, the Fund,
without the vote or consent of any Holder of VRDP Shares but with the prior written consent of the Liquidity
Provider, in the Notice of Proposed Special Rate Period relating to the VRDP Shares, as delivered to the Remarketing
Agent and the Liquidity Provider, may provide for provisions relating solely to such Special Rate Period that differ
from those provided in the Statement, including with respect to the Purchase Obligation, optional tender provisions,
mandatory tender provisions, mandatory purchase provisions, the dividend rate setting provisions (including as to the
Maximum Rate), and, if the dividend may be determined by reference to an index, formula or other method, the
manner in which it will be determined, Special Redemption Provisions or other redemption provisions (other than
Section 10(b)(i)(A) of the Statement) and modified or new definitions as specified in the Notice of Proposed Special
Rate Period for such Special Rate Period; provided that such provisions do not affect the parity ranking of the VRDP
Shares relative to any other series of Preferred Shares of the Fund then outstanding with respect to dividends or
distribution of assets upon dissolution, liquidation or winding up of the affairs of the Fund. Any such Special Rate
Period, and establishment of any such provisions applicable during such Special Rate Period, must be preceded by a
Mandatory Tender as provided in this Agreement.

SECTION 2.03.        Extension of Scheduled Termination Date.

Under the VRDP Fee Agreement, the Fund shall have the right, exercisable not more than 120 days nor less than 90
days prior to the Scheduled Termination Date and otherwise in accordance with the terms of the VRDP Fee
Agreement, to request that the Liquidity Provider extend the term of such Scheduled Termination Date for an
additional period of up to 364 days or, if mutually agreed upon by the parties to the VRDP Fee Agreement, a period
greater than 364 days, which request may be conditioned upon other terms and conditions that are different from the
terms and conditions of this Agreement and the VRDP Fee Agreement then in effect. Under the VRDP Fee
Agreement, the Fund will acknowledge and agree that the Liquidity Provider may grant or deny any request for
extension of the Scheduled Termination Date in its sole and absolute discretion.

SECTION 2.04.        Reduction of Available Commitment.

As of the opening of business on the day following the Liquidity Provider�s receipt of written notice (which the Tender
and Paying Agent will provide within two (2) Business Days of receipt of notice from the Fund) of any redemption or
other repurchase of VRDP Shares consummated by the Fund, the Available Commitment shall automatically be
reduced by the amount applicable to the VRDP Shares so redeemed or otherwise repurchased; and the Available
Commitment in respect of such VRDP Shares shall be extinguished and shall not thereafter be revived, except with
the prior written consent of the Liquidity Provider. Notwithstanding the foregoing, nothing herein is intended to
expand the terms of the Purchase Obligation.
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SECTION 2.05.        Claw-Back Provision.

In the event that any dividends or redemption proceeds paid by the Fund on Outstanding VRDP Shares prior to the
occurrence of a Fund Insolvency Event are required to be, and are, paid over to the bankruptcy estate of the Fund
pursuant to a final, non-appealable judgment of a court of competent jurisdiction arising out of a Fund Insolvency
Event, any Beneficial Owner (or former Beneficial Owner) of VRDP Shares that has paid over to the bankruptcy
estate of the Fund pursuant to such judgment any dividends or redemption proceeds previously received from the
Fund may demand reimbursement from the Liquidity Provider of any amounts so paid. The Liquidity Provider agrees
to make such reimbursement payment within three Business Days of receipt of any such demand for payment made in
writing and accompanied by evidence reasonably satisfactory to the Liquidity Provider, of payment made to the
bankruptcy estate of the Fund by or on behalf of the demanding party. In connection with any reimbursement payment
by the Liquidity Provider, the Beneficial Owner (or former Beneficial Owner) of VRDP Shares shall be deemed to
have transferred, assigned and conveyed to the Liquidity Provider the right to receive from the Fund and the
bankruptcy estate of the Fund any such dividends or redemption proceeds in exchange for the reimbursement payment
by the Liquidity Provider, and the Beneficial Owner (or former Beneficial Owner) shall execute, acknowledge and
deliver such further conveyances, assignments and other documents as the Liquidity Provider may reasonably request
and are reasonably necessary in order to effectuate such assignment. The provisions of this Section 2.05 shall survive
any expiration or termination of this Agreement, in respect of any dividends or redemption proceeds paid by the Fund
on Outstanding VRDP Shares during the term of this Agreement, and shall be in addition to any other obligation of
the Liquidity Provider under this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE TENDER AND PAYING AGENT

The representations and warranties set out in this Article III are given hereunder by the Tender and Paying Agent on
the Effective Date only and are not repeated on any subsequent date.

SECTION 3.01.        Existence; Binding Effect.

The Tender and Paying Agent represents and warrants to the Liquidity Provider that (i) the Tender and Paying Agent
is duly organized and is validly existing as a banking corporation under the laws of the State of New York, (ii) it has
the corporate power to enter into and perform its obligations under this Agreement and each Related Document to
which it is a party and (iii) this Agreement constitutes the legal, valid and binding obligation of the Tender and Paying
Agent except as the same may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws
related to or affecting the rights of creditors generally from time to time in effect and by general principles of equity.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE LIQUIDITY PROVIDER

The representations and warranties set out in this Article IV are given hereunder by the Liquidity Provider on the
Effective Date only and are not repeated on any subsequent date.

SECTION 4.01.        Existence.

The Liquidity Provider is a national banking association duly organized and validly existing under the laws of the
United States. The Liquidity Provider has all requisite power and authority to execute and deliver, and to perform its
obligations under, this Agreement, including, without limitation, the Purchase Obligation.
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SECTION 4.02.        Authorization; Contravention.

The execution, delivery and performance by the Liquidity Provider of this Agreement, including, without limitation,
the Purchase Obligation, are within the Liquidity Provider�s powers, have been duly authorized by all necessary action,
require no action by or in respect of, or filing with, any governmental body, agency or official and do not violate or
contravene, or constitute a default under, any provision of applicable law, charter, ordinance or regulation or of any
agreement, judgment, injunction, order, decree or other instrument binding upon the Liquidity Provider or result in the
creation or imposition of any lien or encumbrance on any asset of the Liquidity Provider, except for such violations,
contraventions, defaults, liens or encumbrances that would not have a material adverse effect on the Liquidity
Provider�s ability to pay when due and otherwise perform its obligations under this Agreement and the VRDP Fee
Agreement, including, without limitation, the Purchase Obligation; provided, however, that the foregoing exception
shall not apply to any violation or contravention of the Liquidity Provider�s charter.

SECTION 4.03.        Binding Effect.

This Agreement, including, without limitation, the Purchase Obligation, constitutes a valid and binding agreement of
the Liquidity Provider, enforceable in accordance with its terms except as (i) the enforceability thereof may be limited
by bankruptcy, insolvency or similar laws affecting creditors� rights generally and (ii) the availability of equitable
remedies may be limited by equitable principles of general applicability, it being understood that the enforceability of
indemnification provisions may be subject to limitations imposed under applicable securities laws.

SECTION 4.04.        Financial Information.

The publicly available portions of the Liquidity Provider�s most recent Call Report, and any amendments and
supplements thereto, present fairly, in all material respects, the financial position of the Liquidity Provider and its
subsidiaries at and for the period ended on the date of such report. Since the date of the most recent such Call Report,
no transaction or event has occurred and no change has occurred in the condition (financial or otherwise) or operations
of the Liquidity Provider that would materially and adversely affect its ability to perform its obligations under this
Agreement, including, without limitation, the Purchase Obligation.

SECTION 4.05.        Litigation.

Except as disclosed in the Information Memorandum or in a schedule delivered to the Fund prior to the Effective
Date, no action, suit, proceeding or investigation is pending or (to the best knowledge of the Liquidity Provider)
overtly threatened in writing against the Liquidity Provider in any court or before any governmental authority in any
way contesting or that, if decided adversely, would affect the validity of this Agreement, including, without limitation,
the Purchase Obligation.

SECTION 4.06.        Consents.

All consents, licenses, approvals, validations and authorizations of, and registrations, validations or declarations by or
with, any court or any regulatory, supervisory or governmental agency, bureau or agency required to be obtained in
connection with the performance by the Liquidity Provider under this Agreement or the execution and delivery by, or
the validity or enforceability against, the Liquidity Provider of, this Agreement and the VRDP Fee Agreement have
been obtained and are in full force and effect.

SECTION 4.07.        Ranking.

The obligations of the Liquidity Provider hereunder rank pari passu with all other senior unsecured obligations of the
Liquidity Provider (other than any such obligations preferred by statute or by operation of law).
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ARTICLE V

DUTIES OF THE TENDER AND PAYING AGENT

SECTION 5.01.        Duties and Responsibilities.

(a)        The Tender and Paying Agent is acting solely as agent for the Fund hereunder and owes no duties, fiduciary or
otherwise, to any other Person by reason of this Agreement, other than to the Liquidity Provider as and to the extent
expressly provided for herein.

(b)        The Tender and Paying Agent undertakes to perform such duties and only such duties as are specifically set
forth in this Agreement and no implied covenants or obligations shall be read into this Agreement against the Tender
and Paying Agent.

(c)        In the absence of gross negligence (and, with respect to the handling of funds, in the absence of negligence),
willful misconduct or bad faith on its part, the Tender and Paying Agent shall not be liable for any action taken,
suffered or omitted or for any error of judgment made by it in the performance of its duties under this Agreement. The
Tender and Paying Agent shall not be liable for any error of judgment made in good faith unless and to the extent
resulting from its own gross negligence (and, with respect to the handling of funds, its own negligence).

SECTION 5.02.        Rights of the Tender and Paying Agent.

(a)        The Tender and Paying Agent shall not incur liability for following the instructions herein contained or
expressly provided for, or written instructions authorized hereby. The Tender and Paying Agent may conclusively rely
and shall be fully protected in acting or refraining from acting upon any communication authorized hereby and upon
any written instruction, notice, request, direction, consent, report, certificate, share certificate or other instrument,
paper or document, in the absence of gross negligence, believed by it to be genuine. The Tender and Paying Agent
shall not be liable for acting upon any telephone communication authorized hereby which the Tender and Paying
Agent believes in the absence of gross negligence to have been given by the Fund, a Holder, a Beneficial Owner, an
Agent Member, the Liquidity Provider or the Remarketing Agent. The Tender and Paying Agent may record
telephone communications with the Fund, the Liquidity Provider and the Remarketing Agent in connection with its
duties hereunder.

(b)        The Tender and Paying Agent may consult with counsel of its choice and the advice or opinion of such
counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by it
hereunder in good faith and in reliance thereon.

(c)        The Tender and Paying Agent shall not be required to advance, expend or risk its own funds or otherwise
incur or become exposed to financial liability in the performance of its duties hereunder.

(d)        The Tender and Paying Agent may perform its duties and its rights hereunder either directly or by or through
agents or attorneys.

(e)        Anything in this Agreement to the contrary notwithstanding, in no event shall the Tender and Paying Agent be
liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including but not limited
to lost profits), even if the Tender and Paying Agent has been advised of the likelihood of such loss or damage and
regardless of the form of action.

(f)        The Tender and Paying Agent shall not be obligated to take any legal action hereunder that might, in its
judgment, involve any expenses or liability, unless it has been furnished with indemnity reasonably satisfactory to it.
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(g)        The Tender and Paying Agent shall not be responsible or liable for any failure or delay in the performance of
its obligations under this Agreement arising out of or caused, directly or indirectly, by circumstances beyond its
reasonable control, including, without limitation, acts of God; earthquakes; flood; terrorism; wars and other military
disturbances; sabotage; epidemics; riots; interruptions; loss or malfunction of utilities, computer (hardware or
software) or communication services; accidents; labor disputes; acts of civil or military authority and governmental
action. The Tender and Paying Agent shall use commercially reasonable efforts to commence performance of its
obligations during any of the foregoing circumstances.

(h)        The Tender and Paying Agent makes no representation as to, and shall have no liability with respect to, the
correctness of the recitals in, or the validity (with respect to parties other than the Tender and Paying Agent), accuracy
or adequacy of this Agreement (including any schedules hereto), any VRDP Shares, the Statement, any offering
material used in connection with the offer and sale of any VRDP Shares or any other agreement or instrument
executed in connection with the transactions contemplated herein or in any thereof.

(i)        The permissive right of the Tender and Paying Agent under this Agreement to take or omit to take any action
shall not be construed as a duty.

(j)        The Tender and Paying Agent may request that the Liquidity Provider deliver a certificate setting forth the
names of individuals and/or titles of officers authorized at such time to take specified actions pursuant to this
Agreement, which certificate may be signed by any person authorized to sign such a certificate, including any person
specified as so authorized in any such certificate previously delivered and not superseded.

(k)        Unless otherwise mutually agreed between the Liquidity Provider and the Tender and Paying Agent, the
Tender and Paying Agent shall have no duty to invest any funds deposited with it at any time pursuant to this
Agreement and shall be under no duty or obligation to pay any interest or earnings on or with respect to amounts held
or deposited hereunder. In the event the Liquidity Provider and the Tender and Paying Agent shall otherwise agree,
any interest or earnings on or with respect to any amount held or deposited hereunder shall be remitted to the Fund in
accordance with such agreement. The Tender and Paying Agent shall be under no duty or obligation to collateralize or
pledge any security therefor, or to segregate any amounts hereunder except as may be required by law; provided,
however, that the Tender and Paying Agent shall hold any Purchase Price received from the Liquidity Provider in a
separate account in trust for the benefit of the Liquidity Provider pending delivery of such Purchase Price to a Holder
or Beneficial Owner or its Agent Member in payment of any VRDP Shares that are the subject of a Tender or
Mandatory Purchase.

(l)        The Tender and Paying Agent, in its individual or any other capacity, may become the owner or pledgee of
VRDP Shares with the same rights it would have if it were not Tender and Paying Agent.

(m)        Nothing contained herein shall be construed to require the Tender and Paying Agent to advance its own funds
to any Holder if sufficient funds have not been deposited with the Tender and Paying Agent by the Fund for the
purpose of making payments hereunder.

(n)        The Tender and Paying Agent shall have no duty to examine and shall not be charged with knowledge of the
contents of any report, information or document delivered to it hereunder. The Tender and Paying Agent shall have no
duty to determine the occurrence or continuance of any event or events that constitute a Liquidity Provider Ratings
Event, Mandatory Tender Event, Mandatory Purchase Event or Failed Remarketing Condition or to determine
whether any agreement satisfies the requirements of an Alternate VRDP Purchase Agreement.

(o)        The Tender and Paying Agent has no obligation under the terms of this Agreement or otherwise to enforce any
rights or exercise any remedies that may be available to any Holder or Beneficial Owner or other Person that arise out
of or relate to this Agreement or otherwise.
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The Tender and Paying Agent makes no representation as to the validity (except with respect to itself) or adequacy of
this Agreement or any VRDP Shares issued or to be issued.

22

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

1146



SECTION 5.04.        Concerning the Securities Depository.

(a)        Neither the Liquidity Provider nor the Tender and Paying Agent shall have any responsibility or obligation to
any Beneficial Owner of an interest in a Global VRDP Share, an Agent Member or other Person with respect to the
accuracy of the records of the Securities Depository or its nominee or of any Agent Member, with respect to any
ownership interest in the Global VRDP Shares or with respect to the delivery to any Agent Member, Beneficial Owner
or other Person (other than the Securities Depository to the extent provided in the Related Documents) of any notice
(including any Notice of Redemption) or any amount paid, under or with respect to such VRDP Shares. All notices
and communications to be given to the Holders and all payments to be made to Holders under this Agreement and the
other Related Documents shall be given or made only to or upon the order of the registered holders (which shall be the
Securities Depository or its nominee in the case of Global VRDP Shares). The rights of Beneficial Owners in the
Global VRDP Shares shall be exercised only through the Securities Depository subject to the applicable procedures of
the Securities Depository. The Liquidity Provider and the Tender and Paying Agent shall be entitled to rely and shall
be fully protected in acting upon information furnished by the Securities Depository with respect to its members,
participants and any beneficial owners. The Fund and the Tender and Paying Agent shall be entitled to deal with the
Securities Depository, and any nominee thereof that is the registered holder of any Global VRDP Shares for all
purposes of this Agreement and the other Related Documents relating to such Global VRDP Shares (including the
payment of dividends, redemption price, if any, and additional amounts, if any, and the giving of instructions or
directions by or to the owner or holder of a beneficial ownership interest in such Global VRDP Shares), as the sole
holder of such Global VRDP Shares and shall have no obligations to the Beneficial Owners thereof. Neither the
Liquidity Provider nor the Tender and Paying Agent shall have any responsibility or liability for any acts or omissions
of the Securities Depository with respect to such Global VRDP Shares, for the records of the Securities Depository,
including records in respect of beneficial ownership interests in respect of any such Global VRDP Shares, for any
transactions between the Securities Depository and any Agent Member or between or among the Securities
Depository, any such Agent Member and/or any holder or owner of a beneficial interest in such Global VRDP Shares,
or for any transfers of beneficial interests in any such Global VRDP Shares.

(b)        The Tender and Paying Agent shall have no obligation or duty to monitor, determine or inquire as to
compliance with any restrictions on transfer imposed under the Related Documents or this Agreement or under
applicable law with respect to any transfer of any interest in any VRDP Share (including any transfers between or
among Agent Members or Beneficial Owners of interests in any Global VRDP Shares), other than to require delivery
of such certificates, other documentation or evidence, if any, as are expressly required by, and to do so if and when
expressly required by the terms of this Agreement, and to examine the same to determine substantial compliance as to
form with the express requirements hereof.

ARTICLE VI

COVENANTS OF THE LIQUIDITY PROVIDER

The Liquidity Provider agrees that, so long as there is any Available Commitment hereunder or any amount payable
hereunder (provided, for the avoidance of doubt, that the waiver in Section 6.02 shall survive the termination of this
Agreement as provided in such Section so long as the Liquidity Provider owns any VRDP Shares purchased pursuant
to the Purchase Obligation):

SECTION 6.01.        Fund Insolvency Event.

The Liquidity Provider agrees to perform all of its obligations hereunder, including the obligation to purchase the
VRDP Shares in accordance with Article II herein, notwithstanding a Fund Insolvency Event.

SECTION 6.02.        Waiver.
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In the event of a termination of this Agreement as a result of a Termination Event, the Liquidity Provider waives its
right with respect to the exercise of the Purchase Obligation provided by any subsequent

23

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

1148



Liquidity Provider in an Alternate VRDP Purchase Agreement in respect of any Purchased VRDP Shares, but not, for
the avoidance of doubt, any right of any Holders or Beneficial Owners of any such Purchased VRDP Shares,
subsequent to the sale of such Purchased VRDP Shares by the Liquidity Provider in a successful Remarketing or
otherwise, to exercise such Purchase Obligation provided by any subsequent Liquidity Provider in accordance with
the terms of such Alternate VRDP Purchase Agreement.

SECTION 6.03.        Notice of Extraordinary Corporate Event.

To the extent permitted under applicable confidentiality restrictions, the Liquidity Provider shall provide (a) written
notice of an Extraordinary Corporate Event and (b) the written notice referred to in clause (y) in the definition of an
Extraordinary Corporate Event, to the Fund at least 10 days prior to the scheduled date of the occurrence of an
Extraordinary Corporate Event or 10 days prior to the scheduled date of the applicable listed occurrence in clause
(i) of such definition, respectively.

SECTION 6.04.        Additional Information.

If at any time the Liquidity Provider�s bank holding company is not furnishing information to the SEC pursuant to
Section 13 or 15(d) of the Exchange Act, in order to preserve the exemption for resales and transfers under Rule
144A, the Liquidity Provider shall furnish, or cause to be furnished, to Holders and Beneficial Owners of VRDP
Shares and prospective purchasers of VRDP Shares, upon request, information with respect to the Liquidity Provider
satisfying the requirements of subsection (d)(4) of Rule 144A.

ARTICLE VII

MISCELLANEOUS

SECTION 7.01.        Replacement of the Tender and Paying Agent.

Any resignation or removal of the Tender and Paying Agent shall be effective only upon a replacement Tender and
Paying Agent entering into a replacement of this Agreement with the Liquidity Provider.

SECTION 7.02.         Notices.

All notices, requests and other communications to the Liquidity Provider shall be in writing (including by Electronic
Means), except in the case of notices and other communications permitted to be given by telephone, and shall be given
to such party at its address or telecopy number or email address set forth below or to such other Person and/or such
other address or telecopy number or email address as such party may hereafter specify for the purpose by notice to the
other party. All notices, requests, demands and communications to be delivered to the Tender and Paying Agent shall
be sent by Electronic Means to the attention of the Tender and Paying Agent at the office of the Tender and Paying
Agent as set forth below or to such other Persons and/or such other addresses, telecopy numbers or email addresses as
such party may hereafter specify for the purpose of notice to the other party. Each such notice, request or other
communication shall be effective (i) if given by mail, upon receipt, or (ii) if given by any other means, when delivered
at the address specified in this Section. The notice address for each party is specified below:

(a) if to the Liquidity Provider:
Morgan Stanley Bank, N.A.

1585 Broadway, 2nd Floor
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New York, NY 10036

Attention: Agency Team

Tel: (718) 754-7412

Email: muniloc@morganstanley.com
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Wire Instructions:

Citibank, N.A.

ABA #: 021 000 089

Acct Name: Morgan Stanley Bank

Acct #: 30440947

Attn: Agency Team (718) 754-7412

(b) if to the Tender and Paying Agent:
The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Mike Diep

Vice President

Tel: (212) 815-2834

Fax: (212) 815-2830

Email: mike.diep@bnymellon.com

Christina Sotiriou

Vice President

Tel: (212) 815-2888

Fax: (212) 815-2830

Email: christina.sotiriou@bnymellon.com

Wire Instructions:

The Bank of New York Mellon
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New York New York

ABA# 021 000 018

G/L/A# 111-565

For Further Credit to Account # 288009

Ref: mm/dd/yy and Event (e.g.: Purchase Date or Mandatory Tender)

Attn: Mike Diep, Tel: (212) 815-2834

Any payments required to be made by either party to the other, or any VRDP Shares required to be delivered by the
Tender and Paying Agent to the Liquidity Provider, unless otherwise provided in a Related Document, shall be made
in immediately available funds or delivered, by wire transfer, to the account of the applicable party listed under �Wire
Instructions.�

SECTION 7.03.        No Waivers.

(a)        The rights of the Liquidity Provider hereunder are separate from and in addition to any rights that the
Liquidity Provider, as a holder of any VRDP Share, may have under the terms of such VRDP Share or any Related
Document or otherwise.

(b)        No failure or delay by the Liquidity Provider in exercising any right, power or privilege hereunder or under
any other Related Document shall operate as a waiver thereof nor shall any single or partial
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exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
No failure or delay by the Liquidity Provider in exercising any right, power or privilege under or in respect of the
VRDP Shares or any other Related Document shall affect the rights, powers or privileges of the Liquidity Provider
hereunder or thereunder or shall operate as a limitation or waiver thereof. The rights and remedies herein provided
shall be cumulative and not exclusive of any rights or remedies provided by law.

SECTION 7.04.        Amendments and Waivers.

Any provision of this Agreement may be amended or waived with the consent of the Fund if, but only if, such
amendment or waiver is in writing and is signed by the Tender and Paying Agent and the Liquidity Provider;
provided, that no amendment or waiver that affects any preference, right or power of the VRDP Shares or the Holders
thereof shall be made except as permitted under the Declaration and the Statement, and agreed to by the Fund. The
provisions of Section 7.10 relating to the third-party beneficiary rights of Holders and Beneficial Owners may be
amended only with the prior written consent of Holders of 100% of the Outstanding VRDP Shares.

SECTION 7.05.        Successors and Assigns.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. Neither party hereto may assign or otherwise transfer any of its rights or obligations
under this Agreement without the prior written consent of the other party and the Fund, except pursuant to the proviso
to the definition of �Extraordinary Corporate Event.� Any such assignment or other transfer without such prior written
consent shall be void. The obligations of the Liquidity Provider to purchase VRDP Shares pursuant to this Agreement
shall run to the benefit of those beneficiaries identified in Section 7.10 and the Purchase Obligation evidenced hereby
shall not be transferable except in connection with a transfer of VRDP Shares or any beneficial interest therein,
whereupon the Purchase Obligation shall automatically run to the benefit of the transferee.

SECTION 7.06.        Term of this Agreement.

(a)        Subject to subsections (b) and (c) below, this Agreement shall terminate on the later of (i) the earlier of (x) the
Scheduled Termination Date (as such date may be extended in accordance with Section 2.03 hereof) and (y) the
reduction of the Available Commitment of the Liquidity Provider to zero; and (ii) the date of payment of all sums
payable by the Liquidity Provider pursuant to this Agreement.

(b)        Notwithstanding the foregoing, (i) the Tender and Paying Agent, acting upon instructions of the Fund, may
terminate this Agreement prior to the Scheduled Termination Date (as such date may be extended in accordance with
Section 2.03 hereof) in accordance with this Section 7.06(b) as of the Liquidity Provider Ratings Event Termination
Date specified by notice in writing to the Liquidity Provider following the occurrence of a Liquidity Provider Ratings
Event and (ii) this Agreement shall terminate prior to the Scheduled Termination Date (as such date may be extended
in accordance with Section 2.03 hereof) as of a Related Party Termination Date upon the occurrence of a Related
Party Termination Event or as of an Optional Early Termination Date upon the occurrence of an Optional Early
Replacement Event.

(c)        No expiration or termination of this Agreement shall be effective, so long as VRDP Shares are Outstanding,
until the completion of a Mandatory Purchase in respect thereof, if then required under the Statement, including the
purchase by the Liquidity Provider of any VRDP Shares required to be purchased by it as a result thereof pursuant to
this Agreement.

SECTION 7.07.        New York Law.
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This Agreement shall be construed in accordance with and governed by the laws of the State of New York, without
regard to conflict of laws principles that would require the application of the laws of another jurisdiction.
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THE PARTIES HERETO HEREBY SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE FEDERAL
AND NEW YORK STATE COURTS LOCATED IN THE CITY OF NEW YORK IN CONNECTION WITH ANY
DISPUTE RELATED TO THIS AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY.

SECTION 7.08.        Waiver of Jury Trial.

Each of the Tender and Paying Agent, the Liquidity Provider and each third party beneficiary of this Agreement
hereby waives trial by jury in any action, proceeding or counterclaim brought by any of the parties hereto or such third
party beneficiaries hereof against a party hereto or a beneficiary hereof on any matters whatsoever arising out of or in
any way connected with this Agreement.

SECTION 7.09.        Counterparts.

This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.

SECTION 7.10.        Beneficiaries.

This Agreement is not intended and shall not be construed to confer upon any Person other than the parties hereto and
their successors and permitted assigns any rights or remedies hereunder, except that the agreement of the Liquidity
Provider to purchase VRDP Shares in accordance with the terms and conditions of this Agreement is made for the
benefit of the Holders and Beneficial Owners from time to time of the VRDP Shares and shall be directly enforceable
by the Holders or Beneficial Owners against the Liquidity Provider.

SECTION 7.11.        Entire Agreement.

This Agreement shall constitute the entire agreement and understanding between the parties hereto with respect to the
matters set forth herein and shall supersede any and all prior agreements and understandings relating to the subject
matter hereof.

SECTION 7.12.        Regulatory Matters.

Each party hereto acknowledges and agrees that it shall not be a condition precedent to the Purchase Obligation that
any seller of VRDP Shares demonstrate or account for any loss.

SECTION 7.13.        Severability.

If any clause, provision or section hereof shall be ruled invalid or unenforceable by any court of competent
jurisdiction, the invalidity or unenforceability of such clause, provision or section shall not affect any of the remaining
clauses, provisions or sections hereof.

SECTION 7.14.        Articles and Section Headings.

The Articles and Section headings and the Table of Contents herein are for convenience of reference only, and shall
not affect the construction, or limit or otherwise affect the meaning hereof.

SECTION 7.15.        Nonpetition Covenant�Liquidity Provider.

Notwithstanding any prior termination of this Agreement, Morgan Stanley Bank, N.A., solely in its capacity as
Liquidity Provider, hereby covenants and agrees that it shall not, prior to the date which is one year and one day after
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the redemption and the payment in full of the VRDP Shares and all accumulated dividends
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thereon, petition or otherwise invoke the process of any court or government authority for the purpose of commencing
a case against the Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver,
liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the
property of the Fund; provided, however, that nothing in this provision shall preclude, or be deemed to stop, the
Liquidity Provider from taking any action prior to the expiration of the aforementioned one year and one day period in
(x) any case or proceeding voluntarily filed or commenced by the Fund, (y) any involuntary insolvency proceeding
filed or commenced against the Fund by a Person other than the Liquidity Provider, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.

SECTION 7.16.        Nonpetition Covenant�Tender and Paying Agent.

Notwithstanding any prior termination of this Agreement, The Bank of New York Mellon, solely in its capacity as
Tender and Paying Agent, hereby covenants and agrees that it shall not, prior to the date which is one year and one
day after the redemption and the payment in full of the VRDP Shares and all accumulated dividends thereon, petition
or otherwise invoke process of any court or government authority for the purpose of commencing a case against, the
Fund under any federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee,
trustee, custodian, sequestrator or other similar official of the Fund or any substantial part of the property of the Fund;
provided, however, that nothing in this provision shall preclude, or be deemed to stop, the Tender and Paying Agent
from taking any action prior to the expiration of the aforementioned one year and one day period (x) in any case or
proceeding voluntarily filed or commenced by the Fund, (y) in any involuntary insolvency proceeding filed or
commenced against the Fund by a Person other than the Tender and Paying Agent, or (z) with respect to its rights or
preferences as a Beneficial Owner or Holder of VRDP Shares.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

THE BANK OF NEW YORK MELLON,
as Tender and Paying Agent

By:
Name:
Title:

MORGAN STANLEY BANK, N.A.,

By:
Name:
Title:
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SCHEDULE I

Description of VRDP Shares: 1,362 Nuveen California Dividend Advantage
Municipal Fund Series 1 Variable Rate Demand
Preferred Shares, or such other number of shares of
such Series as may be Outstanding from time to time

Initial Remarketing Agent: Morgan Stanley & Co. LLC

I-1
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To be completed by Tender and Paying Agent only �

Check applicable box:

¨  This is a Preliminary Notice of Purchase

¨  This is a Final Notice of Purchase

EXHIBIT A

NOTICE OF PURCHASE � SERIES 1

[Date]

MORGAN STANLEY BANK, N.A.

[1585 Broadway

New York, NY 10036]

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND

333 West Wacker Drive

Chicago, Illinois 60606

Re: Nuveen California Dividend Advantage Municipal Fund Series 1 Variable Rate Demand
Preferred Shares (�VRDP�)

Dear Ladies and Gentlemen:

Reference is made to the Amended and Restated Variable Rate Demand Preferred Shares (VRDP) Purchase
Agreement dated as of [�], 2014 (as heretofore amended, modified or supplemented, the �Agreement�) between THE
BANK OF NEW YORK MELLON, as the Tender and Paying Agent, and MORGAN STANLEY BANK, N.A., as the
Liquidity Provider. Capitalized terms used herein shall have the meanings given to them in or by reference to the
Agreement.

Pursuant to Section 2.01(b) of the Agreement, the undersigned [Tender and Paying Agent] [Beneficial Owner] [Agent
Member of a Beneficial Owner] [Holder] hereby notifies you of [number] Series 1 VRDP Shares (CUSIP 67066Y
600) to be purchased by you on [�] (the �Purchase Date�) pursuant to Section 2.02 of the Agreement. The aggregate
Purchase Price of such VRDP Shares is                  dollars ($                ). Of such aggregate Purchase Price,                 
dollars ($                ) comprises the aggregate liquidation preference of such VRDP Shares and                  dollars
($                ) comprises accumulated but unpaid dividends on such VRDP Shares to and including the Purchase Date.

Ex. A-1
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The Purchase Price should be provided in immediately available funds to:

[Insert Appropriate Wire Instructions for the Tender and Paying Agent]

[If there is no Tender and Paying Agent or the Tender and Paying Agent does not perform its obligations:]

[Insert Appropriate Wire Instructions]

Very truly yours,

THE BANK OF NEW YORK MELLON,

as Tender and Paying Agent

By:

Name:
Title:

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of a Beneficial Owner:

By:

Name:
Title:

[Address of Beneficial Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

In the case of an Agent Member of a
Beneficial Owner:

By:

Name:
Title:
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[Address of Agent Member of a Beneficial
Owner]

[To be executed only if there is no Tender
and Paying Agent or the Tender and Paying
Agent does not perform its obligations]

Ex. A-2
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In the case of a Holder:

By:

Name:
Title:

[Address of Holder]

Ex. A-3
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EXHIBIT B

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 1 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

CUSIP NO. 67066Y 600*

MANDATORY PURCHASE NOTICE � SERIES 1

In accordance with the Fund�s Amended and Restated Statement Establishing and Fixing the Rights and Preferences of
Series 1 Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the Fund hereby notifies Holders
and the Liquidity Provider of the Mandatory Purchase of the Outstanding VRDP Shares for purchase by the Liquidity
Provider on the Mandatory Purchase Date specified below due to the occurrence of the following Mandatory Purchase
Event:

The termination of the VRDP Purchase Agreement prior to or on a Scheduled Termination Date where:

(i) at least 15 days prior to any such termination, the Liquidity Provider has not agreed to an extension or further
extension of the Scheduled Termination Date to a date not earlier than 180 days from the Scheduled Termination Date
of the VRDP Purchase Agreement currently in effect,

(ii) at least 15 days prior to such termination, the Fund has not obtained and delivered to the Tender and Paying Agent
an Alternate VRDP Purchase Agreement with a termination date not earlier than 180 days from the Scheduled
Termination Date of the VRDP Purchase Agreement; or

(iii) by the fifteenth day prior to a Liquidity Provider Ratings Event Termination Date or Related Party Termination
Date, as the case may be, the Fund has not obtained and delivered to the Tender and Paying Agent an Alternate VRDP
Purchase Agreement with a termination date not earlier than 180 days from the Liquidity Provider Ratings Event
Termination Date or Related Party Termination Date, as the case may be, of the VRDP Purchase Agreement.

The Mandatory Purchase Date for purchase of all Outstanding VRDP Shares by the Liquidity Provider will be
                    , 20    .

All Outstanding VRDP Shares will be automatically subject to Mandatory Purchase by the Liquidity Provider at the
Purchase Price on the Mandatory Purchase Date, including any VRDP Shares tendered pursuant to an Optional Tender
or Mandatory Tender for which the Purchase Date has not yet occurred.

In the event that VRDP Shares are issued in certificated form outside the book-entry system of the Securities
Depository and a Holder fails to deliver any VRDP Shares to which the Mandatory Purchase relates, on or prior to the
Mandatory Purchase Date, the Holder and Beneficial Owner(s) of such VRDP Shares will not be entitled to any
payment (including any accumulated but unpaid dividends thereon, whether or not earned or declared) other than the
Purchase Price of such undelivered VRDP Shares as of the scheduled Purchase Date. Any such undelivered VRDP
Shares will be deemed to be delivered to the Tender and Paying Agent, and the Tender and Paying Agent will place
stop-transfer orders against the undelivered VRDP Shares. Any monies held by the Tender and Paying Agent for the
purchase of undelivered VRDP Shares shall be held in a separate
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* NOTE: Neither the Fund nor the Tender and Paying Agent shall be responsible for the selection or use of the CUSIP
Numbers selected, nor is any representation made as to its correctness indicated in any notice or as printed on any
VRDP Share certificate. It is included solely as a convenience to VRDP Shareholders.

Ex. B-1
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account, shall not be invested, and shall be held for the exclusive benefit of the Holder of such undelivered VRDP
Shares. The undelivered VRDP Shares shall be deemed to be no longer Outstanding (except as to entitlement to
payment of the Purchase Price), and the Fund will issue to the purchaser replacement VRDP Share certificates in lieu
of such undelivered VRDP Shares.

The Final Notice of Purchase to the Liquidity Provider will automatically be deemed given upon the delivery of this
Mandatory Purchase Notice to the Liquidity Provider as provided in the VRDP Purchase Agreement.

The Mandatory Purchase Notice shall be conclusively presumed to have been duly given, whether or not the Holders
or Beneficial Owners receive this notice.

Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                             

Ex. B-2

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

1165



EXHIBIT C

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 1 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF TENDER � SERIES 1

Note: The substance of this notice must be given by the Beneficial Owner or its Agent Member to The Bank
of New York Mellon, as Tender and Paying Agent (the �Tender and Paying Agent�), appointed under the
Amended and Restated Tender and Paying Agent Agreement, dated as of [�], 2014, between Nuveen
California Dividend Advantage Municipal Fund and the Tender and Paying Agent, in the manner
provided in Schedule 1 hereto by email transmission (or, if email transmission shall be unavailable, by
facsimile transmission) at or prior to 2:00 p.m., New York City time, on any Business Day. Any
Notice of Tender delivered after 2:00 p.m., New York City time, will be deemed to have been received
by the Tender and Paying Agent on the next succeeding Business Day and the Purchase Date specified
in this Notice of Tender will be adjusted such that the Purchase Date shall be the next succeeding
Business Day following the Purchase Date specified in this Notice of Tender. The determination of the
Tender and Paying Agent as to whether a Notice of Tender has been properly delivered shall be
conclusive and binding upon the Beneficial Owner and its Agent Member.

TO: THE BANK OF NEW YORK MELLON, as Tender and Paying Agent

1.        In accordance with the Fund�s Amended and Restated Statement Establishing and Fixing the Rights and
Preferences of Series 1 Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned,
                , [Beneficial Owner] [Agent Member of the Beneficial Owner] of the following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased1

1 67066Y 600
hereby notifies you of the election by the Beneficial Owner of the referenced VRDP Shares to tender such VRDP
Shares for purchase in the amount of the Purchase Price in respect of the number of VRDP Shares set forth above on
the Purchase Date specified below, which is a Business Day and a date on which such VRDP Shares are subject to
Optional Tender for purchase pursuant to a notice given on the date hereof. Such Purchase Date shall be on any day
not less than seven days (or, if such day is not a Business Day, on the next succeeding Business Day) after delivery of
this Notice of Tender.

Purchase Date:                                         

The name and DTC Participant No. of the Agent Member tendering on behalf of the Beneficial Owner is:

Name of Agent Member:                                         

DTC Participant No. of Agent Member:                                         

Name of Beneficial Owner:                                         
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Beneficial Owner�s account number:                                         

1 VRDP Shares may be tendered only in denominations of $100,000 and integral multiples thereof.

Ex. C-1
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The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                         

Telephone No:                                         

Email address:                                         

The Beneficial Owner or its Agent Member acknowledges and agrees that the Person or Persons to whom or to whose
order the Purchase Price of the tendered VRDP Shares is to be paid is/are the same as identified above.

2.        The undersigned acknowledges the obligation of the tendering Beneficial Owner to deliver the VRDP Shares
that are the subject of this Notice of Tender (that has not been duly revoked in accordance with the procedures
referenced in Item 5 below) on or before 2:00 p.m., New York City time on the Purchase Date, and, in accordance
with such obligation, the undersigned hereby undertakes to deliver or to cause to be delivered the VRDP Shares being
sold [directly] or [through an Agent Member] to the Tender and Paying Agent, through the �funds against delivery�
procedures of the Securities Depository, no later than 2:00 p.m., New York City time, on the Purchase Date. The
undersigned hereby also assigns and transfers and directs the Securities Depository or its nominee or the Tender and
Paying Agent to transfer the tendered VRDP Shares to the purchaser in accordance with the procedures described in
Part II of the Statement, and otherwise according to the Securities Depository�s procedures, in exchange for the
payment of the Purchase Price thereof on the Purchase Date.

3.        The undersigned confirms its agreement that it hereby transfers to the purchaser of the VRDP Shares tendered
pursuant to this Notice of Tender the right to receive from the Fund any dividends declared and unpaid for each day
prior to the purchaser becoming the Beneficial Owner of the VRDP Shares in exchange for payment of the Purchase
Price for such VRDP Share by the purchaser.

4.        The undersigned hereby represents and warrants for the benefit of the Tender and Paying Agent, the
Remarketing Agent, the Liquidity Provider and the Fund that the undersigned has full power and authority to tender,
exchange, assign and transfer the VRDP Shares to be tendered hereby, and that the transferee will acquire good and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any
adverse claim, when the same are tendered.

5.        The undersigned acknowledges that this Notice of Tender is irrevocable and effective upon the receipt by the
Tender and Paying Agent, except that a Notice of Revocation to tender any or all of the VRDP Shares specified in this
Notice of Tender may be delivered by email transmission (or if email transmission shall be unavailable, by facsimile
transmission) to the Tender and Paying Agent, not later than 10:00 a.m., New York City time, on or prior to the
Business Day immediately preceding the Purchase Date; provided, that the revocation will be effective only to the
extent set forth in the Statement.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                                     

Ex. C-2
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[Complete applicable signature block below.]

Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. C-3
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SCHEDULE 1

NOTICE OF TENDER DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Tender must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 2:00 p.m., New York City time, on any Business Day. If this Notice of Tender is delivered after 2:00
p.m., New York City time, it will be deemed to have been received by the Tender and Paying Agent on the next
succeeding Business Day, and the Purchase Date will be adjusted such that the Purchase Date will be the Business
Day next succeeding the date specified as the Purchase Date in this Notice of Tender:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

This Notice of Tender shall not be deemed to be delivered unless and until the Tender and Paying Agent actually
receives it by the above-described means.

Ex. C-4
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EXHIBIT D

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL FUND (THE �FUND�)

SERIES 1 VARIABLE RATE DEMAND PREFERRED SHARES (�VRDP SHARES�)

NOTICE OF REVOCATION � SERIES 1

Note: The substance of this notice must be given to The Bank of New York Mellon (the �Tender and Paying
Agent�), in the manner provided in Schedule 1 hereto by email transmission (or if email transmission
shall be unavailable, by facsimile transmission), at or prior to 10:00 a.m., New York City time, on or
prior to the Business Day immediately preceding the Purchase Date.

1.        In accordance with the Fund�s Amended and Restated Statement Establishing and Fixing the Rights and
Preferences of Series 1 Variable Rate Demand Preferred Shares effective [�], 2014 (the �Statement�), the undersigned
[Beneficial Owner] or [Agent Member of the Beneficial Owner] delivered to the Tender and Paying Agent on
                ,          a Notice of Tender (the �Notice of Tender�) in connection with an Optional Tender relating to the
following VRDP Shares:

VRDP Shares Series CUSIP Number Number of VRDP Shares to be Purchased
1 67066Y 600

and specifying the following additional information applicable to such Optional Tender and Notice of Tender:

Purchase Date:                                     

The name and DTC Participant No. of the Agent Member tendering on behalf of itself or the Beneficial Owner is:

Name of Agent Member                                     

DTC Participant No. of Agent Member:                                     

Beneficial Owner�s account number:                                     

The person to contact at the Beneficial Owner or its Agent Member and the related contact information are as follows:

Name:                                     

Telephone No:                                     

Email address:                                     

2.        The undersigned,                 , [Beneficial Owner] [Agent Member of the Beneficial Owner] hereby requests
revocation of the following number of VRDP Shares that were the subject of the Notice of Tender:

VRDP Shares Series CUSIP Number Number of VRDP Shares hereby requested to be Revoked*
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1 67066Y 600

* VRDP Shares may be revoked only in denominations of $100,000 and integral multiples thereof.
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3.        The undersigned hereby acknowledges that this Notice of Revocation shall only be effective as a revocation of
the Optional Tender of such number of VRDP Shares that are the subject of the Notice of Tender if all of the
following conditions are met:

(i) the Remarketing Agent has not entered into an agreement to sell such VRDP Shares; and

(ii) this Notice of Revocation is received by the Tender and Paying Agent by email transmission (or if email
transmission shall be unavailable, by facsimile transmission) not later than 10:00 a.m., New York City time, on the
Business Day immediately preceding the Purchase Date.

4.        The undersigned hereby acknowledges that this Notice of Revocation is irrevocable.

5.        The undersigned acknowledges that this Notice of Revocation shall be effective to revoke the number of VRDP
Shares requested to be revoked hereby only if and to the extent that the Remarketing Agent has so determined the
effectiveness of such revocation with respect to such number of VRDP Shares (as evidenced by the Remarketing
Agent below) and, to the extent not so effective, the Beneficial Owner (or its Agent Member on its behalf) continues
to be obligated to tender such VRDP Shares for purchase for Optional Tender pursuant to and in accordance with the
terms and conditions of the Notice of Tender.

6.        Terms used herein and not otherwise defined shall have the meanings given to such terms in the Statement.

Dated:                     

[Complete applicable signature block below.]

Print name of Beneficial Owner

By:
Name:
Title:

[OR]

Print name of Agent Member

By:
Name:
Title:

Ex. D-2
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Extent to which this Notice of Revocation is Effective

The undersigned Remarketing Agent has determined in accordance with the Remarketing procedures set forth
in the Statement that the foregoing Notice of Revocation is effective for the following number of VRDP Shares
that are the subject of the Notice of Tender:                  VRDP Shares.

Morgan Stanley & Co. LLC

By:
Name:
Title:

Date:

Ex. D-3
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SCHEDULE 1

NOTICE OF REVOCATION DELIVERY INFORMATION FOR THE TENDER AND PAYING AGENT

This Notice of Revocation must be delivered by the Beneficial Owner or its Agent Member to The Bank of New York
Mellon (the �Tender and Paying Agent�) by email transmission at the email address listed below or such other email
address as the Tender and Paying Agent shall designate, (or if email transmission shall be unavailable, by facsimile
transmission to the fax number listed below or such other fax number as the Tender and Paying Agent shall designate)
at or prior to 10:00 a.m., New York City time, on the Business Day immediately preceding the Purchase Date:

The Bank of New York Mellon

Corporate Trust Division

Dealing and Trading Group

101 Barclay Street

Floor 7W

New York, New York 10286

Email: NuveenTenders@bnymellon.com

Fax: (212) 815-2830 (only if email transmission is unavailable)

Ex. D-4
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Nuveen Investments

333 West Wacker Drive

Chicago, IL 60606-1286

(800) 257-8787

www.nuveen.com                                                                                                            NAC-VRDP-0214
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[FORM OF PROXY]

EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Please detach at perforation before mailing.

NUVEEN CALIFORNIA DIVIDEND ADVANTAGE MUNICIPAL
FUND

ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON FEBRUARY 24, 2014

PROXY

PREFERRED SHARES

THIS PROXY IS BEING SOLICITED BY THE BOARD OF TRUSTEES. The undersigned shareholder(s) of the
Nuveen California Dividend Advantage Municipal Fund, revoking previous proxies, hereby appoints Gifford R.
Zimmerman, Kevin J. McCarthy and Kathleen Prudhomme, or any one of them true and lawful attorneys with power
of substitution of each, to vote all shares of Nuveen California Dividend Advantage Municipal Fund which the
undersigned is entitled to vote, at the Annual Meeting of Shareholders to be held on February 24, 2014, at 2:00 p.m.
Central time, at the offices of Nuveen Investments, 333 West Wacker Drive, Chicago, Illinois, 60606, and at any
adjournment thereof as indicated on the reverse side. In their discretion, the proxy holders named above are authorized
to vote upon such other matters as may properly come before the meeting or any adjournment thereof.

Receipt of the Notice of the Annual Meeting and the accompanying Proxy Statement is hereby acknowledged.
The shares of Nuveen California Dividend Advantage Municipal Fund represented hereby will be voted as
indicated or FOR the proposals if no choice is indicated.

Note: Please sign exactly as your name(s)
appear(s) on this card. When signing as attorney,
executor, administrator, trustee, guardian or as
custodian for a minor, please sign your name and
give your full title as such. If signing on behalf of
a corporation, please sign the full corporate name
and your name and indicate your title. If you are a
partner signing for a partnership, please sign the
partnership name, your name and indicate your
title. Joint owners should each sign these
instructions. Please sign, date and return.

Signature and Title, if applicable

Signature (if held jointly)
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Date [CFS Code]
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EVERY SHAREHOLDER�S VOTE IS IMPORTANT

Important Notice Regarding the Availability of Proxy Materials for the

Nuveen California Dividend Advantage Municipal Fund

Shareholders Meeting to Be Held on February 24, 2014.

The Proxy Statement for this meeting is available at:

http://www.nuveenproxy.com/ProxyInfo/CEF/Default.aspx

Please detach at perforation before mailing.

In their discretion, the proxy holders are authorized to vote upon such other matters as may properly come before the
meeting or any adjournment thereof.

Properly executed proxies will be voted as specified. If no other specification is made, such shares will be voted
�FOR� each proposal.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example:  ¢

1. Election of Board Members: FOR WITHHOLD FOR ALL
Class I: Preferred Shares Only: ALL ALL EXCEPT
01. Judith M. Stockdale 04. William C. Hunter ¨ ¨ ¨
02. Carole E. Stone 05. William J. Schneider
03. Virginia L. Stringer

INSTRUCTIONS: To withhold authority to vote for any individual
nominee(s), mark the box �FOR ALL EXCEPT� and write the nominee�s
number on the line provided below.

FOR AGAINST ABSTAIN
2. To approve an Agreement and Plan of Reorganization pursuant to which

each of Nuveen California Performance Plus Municipal Fund, Inc.,
Nuveen California Municipal Market Opportunity Fund, Inc., Nuveen
California Investment Quality Municipal Fund, Inc., Nuveen California
Select Quality Municipal Fund, Inc. and Nuveen California Quality
Income Municipal Fund, Inc. (each, a �Target Fund�) would (i) transfer
substantially all of its assets to Nuveen California Dividend Advantage
Municipal Fund (the �Acquiring Fund� or �Dividend Advantage�) in exchange
solely for newly issued common shares and preferred shares of the
Acquiring Fund, and the Acquiring Fund�s assumption of substantially all
of the liabilities of the Target Fund, (ii) distribute such newly issued shares
of the Acquiring Fund to the common shareholders and preferred
shareholders of the Target Fund (with cash being distributed in lieu of
fractional common shares), and (iii) liquidate, dissolve and terminate in
accordance with applicable law.

¨ ¨ ¨

FOR AGAINST ABSTAIN
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3. To approve the issuance of additional common shares in connection with
each reorganization pursuant to the Agreement and Plan of
Reorganization.

¨ ¨ ¨

FOR AGAINST ABSTAIN
4. To approve the amendment and restatement of the Statement Establishing

and Fixing the Rights and Preferences of Variable Rate Demand Preferred
Shares of Dividend Advantage.

¨ ¨ ¨

WE URGE YOU TO SIGN, DATE AND MAIL THIS PROXY PROMPTLY

[CFS Code]
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