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EATON VANCE CREDIT OPPORTUNITIES FUND

December #28, 2009
Dear Shareholder:

We cordially invite you to attend a Special Meeting of Shareholders of Eaton Vance Credit Opportunities Fund (the Acquired Fund ) on

January 22, 2010 , to consider a proposal to approve an Agreement and Plan of Reorganization to merge the Acquired Fund into Eaton Vance
Limited Duration Income Fund (the Acquiring Fund ). In the transaction, the common shares of the Acquired Fund will be exchanged for
common shares of the Acquiring Fund, and the holders of auction preferred shares ( APS ) of the Acquired Fund will receive cash equal to the
liquidation preference of such shares (the Reorganization ). The enclosed combined Proxy Statement and Prospectus describes the
Reorganization in detail. We ask you to read the enclosed information carefully and to submit your vote promptly.

After consideration and recommendation by the Acquired Fund s investment adviser, Eaton Vance Management, the Board of Trustees of the
Acquired Fund has determined that it is in the best interest of the Acquired Fund to merge into the Acquiring Fund. Common shareholders of the
Acquired Fund will benefit from the Reorganization because they will become common shareholders of a larger, more diversified fund that has
the same investment objectives and similar policies and restrictions as the Acquired Fund. The Acquiring Fund also has lower total operating
expenses. As noted above, holders of Acquired Fund APS will receive cash in full liquidation of their APS holdings.

We realize that most shareholders will not be able to attend the meeting and vote their shares in person. However, the Acquired Fund does
need your vote. You can vote by mail, telephone, or over the Internet, as explained in the enclosed material. If you later decide to attend the

meeting, you may revoke your proxy and vote your shares in person. By voting promptly. you can help the Acquired Fund avoid the expense of
additional solicitation.

If you would like additional information concerning this proposal, please call one of our service representatives at 1-800-262-1122 Monday
through Friday 8:00 a.m. to 6:00 p.m., Eastern Time. Your participation in this vote is extremely important.

Sincerely,
/s/ Payson F. Swaffield

Payson F. Swaffield
President

Your vote is important please return your proxy card promptly.

Shareholders are urged to sign and mail the enclosed proxy in the enclosed postage prepaid envelope or vote by telephone or over the
Internet by following the enclosed instructions. Your vote is important whether you own a few shares or many shares.
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EATON VANCE CREDIT OPPORTUNITIES FUND

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD JANUARY 22, 2010
To the shareholders of the Eaton Vance Credit Opportunities Fund (the Acquired Fund ):

A shareholder meeting for the Acquired Fund will be held at Two International Place, Boston, Massachusetts, on January 22, 2010 , at 3:00
p-m., Eastern Time, to consider the following:

1. A proposal to approve an Agreement and Plan of Reorganization between the Acquired Fund and Eaton Vance Limited Duration
Income Fund (the Acquiring Fund ), the termination of the Acquired Fund s registration under the Investment Company Act of 1940, as
amended, and the dissolution of the Acquired Fund under applicable state law. Under this Agreement, the Acquiring Fund will acquire
substantially all of the assets and assume substantially all of the liabilities of the Acquired Fund in exchange for an equal aggregate
value of newly-issued common shares of beneficial interest of the Acquiring Fund, with par value of $0.01 per share, and cash
consideration equal to the aggregate liquidation preference of the Acquired Fund s auction preferred shares.

The Board of Trustees of the Acquired Fund recommends that you vote FOR this proposal.

2. Any other business that may properly come before the meeting and any adjourned or postponed sessions thereof.

Shareholders of record as of the close of business on November 12 , 2009, are entitled to vote at the meeting or any adjournment thereof.

By order of the Board of Trustees,
/s/ Maureen A. Gemma

Maureen A. Gemma
Secretary
December 28, 2009

IMPORTANT

Shareholders can help the Board of Trustees of the Acquired Fund avoid the necessity and additional expense of further
solicitations, which may be necessary to obtain a quorum, by promptly returning the enclosed proxy or voting by telephone or over the
Internet. The enclosed addressed envelope requires no postage if mailed in the United States and is included for your convenience.
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PROXY STATEMENT of
Eaton Vance Credit Opportunities Fund
(the Acquired Fund )

PROSPECTUS for
Common Shares of
Eaton Vance Limited Duration Income Fund
(the Acquiring Fund )

Two International Place
Boston, Massachusetts 02110

We are sending you this combined Proxy Statement and Prospectus ( Proxy Statement/Prospectus ) in connection with the Special Meeting of
Shareholders (the Special Meeting ) of the Acquired Fund, a Massachusetts business trust registered as a closed-end management investment

company, to be held on January 22, 2010 (the Meeting Date ) at 3:00 p.m., Eastern Time, at Two International Place, Boston, Massachusetts

02110. This document is both the Proxy Statement of the Acquired Fund and the Prospectus of the Acquiring Fund. (The Acquired Fund and the
Acquiring Fund hereinafter are sometimes referred to asa Fund or collectively as the Funds ). A proxy is enclosed with the foregoing Notice of a
Special Meeting of Shareholders for the benefit of shareholders who wish to vote, but do not expect to be present at the Special Meeting.

Shareholders also may vote by telephone or via the Internet. The proxy is solicited on behalf of the Board of Trustees of the Acquired Fund.

This Proxy Statement/Prospectus relates to the proposed reorganization of the Acquired Fund into the Acquiring Fund (the Reorganization ). The
Agreement and Plan of Reorganization (the Plan ) is attached as Appendix A. The Plan provides as follows:

® In the Reorganization, the Acquired Fund will transfer all of its assets and liabilities to the Acquiring Fund;

® The Acquiring Fund will issue common shares to the Acquired Fund equal in value to the net assets of the Acquired Fund attributable
to its common shares immediately prior to the Reorganization;

® The Acquiring Fund will pay cash consideration to the Acquired Fund equal in value to the aggregate liquidation preference of the
Acquired Fund auction preferred shares ( APSimmediately prior to the Reorganization;

® The Acquired Fund will distribute the Acquiring Fund common shares so received to its common shareholders in proportion to their
holdings immediately prior to the Reorganization;

® The Acquired Fund will distribute the cash consideration so received to its APS holders in proportion to their holdings immediately
prior to the Reorganization;

® The Acquired Fund will then terminate its registration under the Investment Company Act of 1940, as amended (the 1940 Act apd
dissolve under applicable state law; and

® After the Reorganization, the Acquiring Fund will continue to operate as a registered closed-end investment company with the
investment objective and policies described in this Proxy Statement/Prospectus.

The common shares of the Acquired Fund are listed on the New York Stock Exchange ( NYSE ) under the ticker symbol EOE ). The common
shares of the Acquiring Fund are listed on the NYSE Amex under the ticker symbol EVV and will continue to be so listed after the
Reorganization. Reports, proxy statements and other information concerning the Funds may be inspected at the offices of the NYSE, 20 Broad
Street, New York, New York 10005.
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As described in this Proxy Statement/Prospectus, in approving the Reorganization, the Board of Trustees of each Fund determined that the
Reorganization is in the best interest of each Fund and that no dilution will occur as a result of the Reorganization. In reaching this
determination, each Board considered the similarities between the Funds investment objectives and policies, the lower total operating expenses
that would be realized by the Acquired Fund common shareholders after the Reorganization, the economies that would be realized by allocating
Fund expenses over a larger asset base after the Reorganization, that the Acquired Fund APS will be liquidated and that the Reorganization is
expected to be tax-free to the Funds and their shareholders, as well as other factors.

Each proxy will be voted in accordance with its instructions. If no instruction is given, an executed proxy will authorize the persons named as
proxies, or any of them, to vote in favor of each matter. A written proxy is revocable by the person giving it prior to exercise by a signed writing
filed with the Fund s proxy tabulator, D.F. King, 48 Wall Street, New York, NY 10005, or by executing and delivering a later dated proxy, or by
attending the meeting and voting the shares in person. Proxies voted by telephone or over the Internet may be revoked at any time in the same
manner that proxies voted by mail may be revoked. This Proxy Statement/Prospectus is initially being mailed to shareholders on or

about December #28, 2009. Supplementary solicitations may be made by mail, telephone, telegraph, facsimile or electronic means.

The Trustees have fixed the close of business on November 12 , 2009 as the record date ( Record Date ) for the determination of the shareholders
entitled to notice of and to vote at the meeting and any adjournments or postponements thereof. The Acquired Fund shareholders at the close of
business on the Record Date will be entitled to one vote for each share of the Acquired Fund held.

This Proxy Statement/Prospectus sets forth concisely the information that you should know before investing. You should read and retain this
Proxy Statement/Prospectus for future reference. To ask questions about this Proxy Statement/Prospectus, please call our toll-free number at
1-800-262-1122 Monday through Friday 8:00 a.m. to 6:00 p.m., Eastern time.

The following documents are on file with the Securities and Exchange Commission ( SEC ) or are available at no charge by calling Eaton Vance
Management at 1-800-262-1122. The documents are incorporated by reference (and therefore legally part of) this Proxy Statement/Prospectus.

e The Acquiring Fund s annual report to shareholders dated April 30, 2009
e The Acquired Fund s annual report to shareholders dated April 30, 2009

® A Statement of Additional Information dated December 228, 2009 that relates to this Proxy Statement/Prospectus and the
Reorganization, and contains additional information about the Acquired Fund and the Acquiring Fund

Shares of the Acquiring Fund are not deposits or obligations of, or guaranteed or endorsed by, any bank or other depository institution.
These shares are not federally insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board or any other
government agency.

Shares of the Acquiring Fund have not been approved or disapproved by the Securities and Exchange Commission nor has the
Securities and Exchange Commission passed upon the accuracy or adequacy of this Proxy Statement/Prospectus. Any representation to
the contrary is a criminal offense.

The date of this Proxy Statement/Prospectus is December 28, 2009.
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PROPOSAL 1
APPROVE AGREEMENT AND PLAN OF REORGANIZATION

The Board of each Fund, including the Trustees who are not interested persons (as defined in the Investment Company Act of 1940, as amended

(the 1940 Act ®f the Fund (the Independent Trustees ), has approved the Plan for the Reorganization of the Acquired Fund into the Acquiring
Fund. If the shareholders of the Acquired Fund approve the Plan, then Acquiring Fund common shares and cash consideration will be issued to
the holders of the Acquired Fund common shares and APS, respectively, in exchange for substantially all of the assets of the Acquired Fund and
the assumption of substantially all of the liabilities of the Acquired Fund. The Acquired Fund will then terminate its registration under the 1940
Act and dissolve under applicable state law. The aggregate net asset value ( NAV ) of the Acquiring Fund common shares received in the
Reorganization will equal the aggregate NAV of the Acquired Fund common shares held immediately prior to the Reorganization (though
common shareholders may receive cash for their fractional shares). The cash consideration received in the Reorganization will equal the
aggregate liquidation preference of the Acquired Fund APS held immediately prior to the Reorganization.

The Reorganization seeks to combine two similar Funds to achieve certain economies of scale and other operational efficiencies. At the June

2009 Board meeting the Reorganization was considered by the Board of Trustees of each Fund upon the recommendation of the Funds
investment adviser, Eaton Vance Management ( EV or the Adviser ). In reaching the decision to recommend that the shareholders of the Acquired
Fund vote to approve the Reorganization, the Trustees, including the Independent Trustees, concluded, based on the information provided as of

the dates noted below, that the Reorganization would be in the best interest of the Acquired Fund s shareholders and that the interests of existing
shareholders would not be diluted as a consequence thereof. In making this determination, the Trustees considered a number of factors,
including the following:

Similar Objectives, Restrictions and Policies. The Acquired Fund and the Acquiring Fund have the same investment objectives and similar
policies and restrictions. While the Acquired Fund invests at least 80% of its total assets in (a) publicly and privately issued debt securities
and (b) bank loans and loan participations, including senior secured, second lien secured and other types of secured and unsecured loan

obligations, the Acquiring Fund invests at least 50 % of its total assets in two investment categories: each of (1) mortgage backed securities
and (2) below investment grade investments, including senior loans and high yield bonds.

The Acquiring Fund has a lower risk profile than the Acquired Fund because by prospectus the Acquiring Fund maintains a weighted average
portfolio credit quality of investment grade. The Acquired Fund does not have similar investment restrictions and as of May 22, 2009 had a
weighted average portfolio credit quality of B-. If the Acquired Fund and the Acquiring Fund merge, Acquired Fund shareholders would be
invested in a portfolio with a higher average credit quality and would have less exposure to second lien loans. Because the Acquiring Fund is
significantly larger than the Acquired Fund, the acquisition of the Acquired Fund s assets would have an immaterial impact on the Acquiring
Fund s credit quality and asset allocation.

Lower Fund Fees and Expenses. After the Reorganization, Acquiring Fund shareholders would realize modest savings in Fund operating
expenses, while the former common shareholders of the Acquired Fund would realize a decrease in Fund operating expenses of
approximately 0.49% annually. After the Acquiring Fund s contractual expense reimbursement expires in 2011, former common shareholders
of the Acquired Fund would continue to benefit from total operating expenses that are approximately 0.44% lower annually than the Acquired
Fund s current total operating expenses.

Relative Performance. The Acquiring Fund s total return for the one-year, three-year, and life-of-fund periods ended May 31, 2009
substantially exceeded that of the Acquired Fund. However, as of May 31, 2009, the distribution rate on the common shares of the Acquired
Fund exceeded that on the common shares of the Acquiring Fund. As of May 31, 2009, the distribution rate on common shares of the

1
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Acquired Fund was 12.93% and on the Acquiring Fund was 10.48%. The Acquired Fund s relatively higher distribution rate is attributable to
its higher concentration in second lien loans and other lower investment quality assets.

Trading Discounts to NAV; Exchange Listing. As of May 29, 2009, the Acquired Fund s common shares were trading at a discount to NAV of
-8.28% while the Acquiring Fund s common shares were trading at a discount to NAV of -9.02%. Since mid-2006, the Acquired Fund s
common shares generally have traded at a smaller discount or a greater premium to NAV than the Acquiring Fund s common shares largely
due to the Acquired Fund s lower net asset value per share and higher distribution rate. There can be no assurance, that after the
Reorganization, the common shares of the combined fund (the Combined Fund ) will trade at a higher premium to NAV, or at a smaller
discount to NAV than is currently the case for the Acquiring Fund s common shares. While the Acquired Fund common shares trade on the
NYSE and the Acquiring Fund common shares trade on the NYSE Amex, moving to the NYSE Amex is not expected to have a substantive
impact on the former common shareholders of the Acquired Fund.

Economies of Scale and Other Benefits. The Combined Fund offers economies of scale that may lead to lower fixed expenses on a per share
basis for common shareholders. Such economies may be realized with respect to exchange listing fees, printing fees, costs for legal, auditing,
custodial and administrative services, and miscellaneous fees. In addition, the greater asset size of the Combined Fund may result in greater
diversification of portfolio holdings.

No Dilution. After the Reorganization, each former shareholder of the Acquired Fund will own shares of the Acquiring Fund equal to the
aggregate value of his or her shares of the Acquired Fund immediately prior to the Reorganization. Because shares of the Acquiring Fund will
be issued at NAV in exchange for the assets of the Acquired Fund, that, net of the liabilities of the Acquired Fund assumed by the Acquiring
Fund, will equal the aggregate value of those shares, the Acquiring Fund s NAV will be unchanged. Thus, the Reorganization will not result in
any dilution to shareholders.

No Tax Consequences. The Acquired Fund expects to obtain an opinion of counsel that the Reorganization will be tax-free for federal income
tax purposes. Shareholders will not recognize a taxable gain or loss on the receipt of shares of the Acquiring Fund in liquidation of their
interest in the Acquired Fund. Their tax basis in the Acquiring Fund shares received in the Reorganization will be the same as their tax basis
for their Acquired Fund shares, and the tax holding period will be the same. The Acquiring Fund s tax basis for the assets received in the
Reorganization will be the same as the Acquired Fund s basis immediately before the Reorganization, and the Acquiring Fund s tax holding
period for those assets will include the Acquired Fund s holding period. Furthermore, it is not anticipated that the Reorganization will preclude

utilization of the capital loss carryovers of the Funds based on the Adviser s analysis using data from the first quarter of 2009. The receipt of
cash consideration by the Acquired Fund APS holders is a taxable exchange, but because the consideration generally should equal each such
shareholder s tax basis in the APS being exchanged, no gain or loss is expected to be recognized by such shareholders.

Effect on Eaton Vance. The Board also considered that the Funds investment adviser, Eaton Vance will benefit from the
Reorganization. After the Reorganization, Eaton Vance will continue to collect advisory fees on the Acquired Fund s assets acquired
by the Acquiring Fund pursuant to the Reorganization. The Acquired Fund commenced operations three years after the Acquiring
Fund and Eaton Vance is currently waiving a greater portion of the Acquired Fund s advisory fee as compared to the Acquiring Fund
pursuant to the contractual fee waivers in place. Accordingly, the Acquiring Fund currently has a higher effective fee rate than the
Acquired Fund and will continue to do so through May 31, 2014, when the Acquired Fund s waiver expires. As a result, assuming the
Reorganization occurred on May 31, 2009, Eaton Vance estimates that it would collect an additional $58,000, $87,000, $87,000,
$58,000 and $29,000 in advisory fees for the years ended 2010, 2011, 2012, 2013 and 2014 respectively. There is no impact to
advisory fees in subsequent years as the Acquired Fund s contractual waiver expires on May 31, 2014 and thereafter the Acquired
Fund and the Acquiring Fund are subject to the same advisory fee rate.

2
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Liquidation of Acquired Fund APS. As discussed below in greater detail, since mid-February 2008 the market for APS has become generally
illiquid and investors have not been able to sell their securities through the auction process. As a result of the Reorganization, Acquired Fund

APS holders will receive cash in exchange for their APS, thus liquidating their APS holdings in their entirety. The cash consideration paid by
the Acquiring Fund to the Acquired Fund to liquidate its APS will be paid from cash on the Acquiring Fund s balance sheet and not from bank
borrowings.

Terms of the Plan and Cost of Reorganization. The Trustees considered the terms and conditions of the Plan and the costs associated with the
Reorganization to be borne by Eaton Vance , estimated to be approximately $400,000.

The Board of the Acquired Fund recommends that shareholders of the Acquired Fund approve the Fund s proposed Reorganization at
the Special Meeting to be held on January 22, 2010 .

Shareholder approval of the Reorganization requires, with respect to the Acquired Fund, the vote of the holders of at least a majority of the
common shares and APS, voting together. Subject to the requisite approval of the shareholders of the Acquired Fund with regard to the
Reorganization, it is expected that the closing date of the Reorganization will be on the Acquired Fund APS dividend payment date immediately
following the Special Meeting.

Summary

Comparison of the Funds. The following is a summary of certain information contained elsewhere in this Proxy Statement/Prospectus and is
qualified in its entirety to the more complete information contained herein and in the Statement of Additional Information. Shareholders should
read the entire Proxy Statement/Prospectus carefully.

Investment Objectives and Policies. Each Fund is a registered, diversified closed-end management investment company under the 1940 Act.

Each Fund s investment objective is to provide a high level of current income. Each Fund may seek, as a secondary objective, capital
appreciation.

Acquired Fund: Under normal market conditions, at least 80% of the Acquired Fund s total assets
will be invested in (1) publicly and privately issued bonds and other debt securities ( Bonds )
including Bonds, commonly known as junk bonds that are of below investment grade quality
(rated below Baa3- by Moody s Investors Service, Inc. ( Moody s ) or below BBB- by Standard &
Poor s Rating Group ( S&P ) or Fitch Ratings ( Fitch ) (each a Rating Agency ) or, if unrated,
determined by the Adviser to be of comparable quality) ( Non-Investment Grade Bonds ) and

(2) loans and loan participations (collectively, Loans ), including senior secured floating rate
Loans ( Senior Loans ), second lien secured floating rate Loans ( Second Lien Loans ), and

other types of secured and unsecured Loans with fixed and variable interest rates.

Acquiring Fund: The Acquiring Fund invests its at least 50 % of its total assets in two
investment categories: (1) mortgage-backed securities that are issued, backed or otherwise
guaranteed by the U.S. Government or its agencies or instrumentalities or that are issued by
private issuers ( MBS ) and (2) investments rated below investment grade (as defined above),

which include (but are not limited to) Senior Loans and high yield bonds.

Acquired Fund: The Acquired Fund may purchase and sell derivative instruments (which derive
their value by reference to another instrument, security or index) for investment purposes, such
as obtaining investment exposure to an investment category; risk management purposes, such

as hedging against fluctuations in securities prices or interest rates; diversification purposes; or to
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change the duration of the Fund. The Acquired Fund may invest in the following types of
derivative instruments: purchase or sale of futures contracts on securities, indices, other financial
instruments or currencies; options on futures contracts and exchange-traded and over-the-
counter options on securities, indices or currencies; interest rate swaps; credit default swaps;
total return swaps; forward rate contracts and options thereon; structured notes; foreign exchange
hedging instruments; and derivatives based on various Loan and Bond indices. In order to help

protect the soundness of derivative transactions and outstanding derivative positions, Eaton
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Vance requires derivative counterparties to have a minimum credit rating of A from Moody for

comparable rating from another Rating Agency) and monitors such rating on an on-going basis.

Acquiring Fund. The Acquiring Fund may purchase or sell derivative instruments (which derive
their value from another instrument, security or index) for risk management purposes, such as
hedging against fluctuations in securities prices or interest rates; diversification purposes; or
changing the duration of the Fund. Transactions in derivative instruments may include: the
purchase or sale of futures contracts on securities, indices and other financial instruments;
credit-linked notes; tranches of collateralized loan obligations; options on futures contracts;
exchange-traded and over-the-counter options on securities or indices; and interest rate, total
return and credit default swaps. The Acquiring Fund may invest up to 10% of its gross assets in
long credit default swap positions on below investment grade corporate securities, Senior Loans
and/or indices relating to such investments. The Acquiring Fund may enter into forward
commitments to purchase generic MBS, with the total amount of such outstanding commitments
not to exceed 10% of its total net assets. In addition, the Acquiring Fund may enter into forward
commitments to sell generic MBS with the total amount of outstanding commitments not to
exceed 50% of the Fund s holdings of MBS. Counterparties to these agreements are required to

have an investment grade credit quality rating at the time of investment.

Guidelines of a Rating Agency that rates any preferred shares issued by a Fund may limit the Funds ability to engage imlerivative transactions.

For more information about the Funds investment objectives or policies see the table following Comparison of the Funds: Investment Objectives
and Policies below.

Purchase and Sale of Fund Shares. Purchase and sale procedures for the common shares of each Fund are identical. Investors typically purchase
and sell common shares of the Funds through a registered broker-dealer on the New York Stock Exchange ( NYSE ) for the Acquired Fund or the
NYSE Amex for the Acquiring Fund, or may purchase or sell common shares through privately negotiated transactions with existing

shareholders. The Acquired Fund and the Acquiring Fund currently have APS outstanding. When initially offered, it was contemplated that each
Fund s APS would be purchased and sold at separate auctions conducted on a regular basis (unless the Fund elected, subject to certain conditions,
to declare a special dividend period). However, since mid-February 2008 the functioning of the auction markets for certain types of auction rate
securities (including APS) have been disrupted by an imbalance between buy and sell orders. As a result of this imbalance, auctions for APS

have not cleared and APS generally have become illiquid. There is no current expectation that these circumstances will change following the
Reorganization and it is possible that the APS markets will never resume normal functioning.

Redemption Procedures. Redemption procedures for the Acquired Fund and the Acquiring Fund are also similar. The common shares of each
Fund have no redemption rights. However, the Board of each Fund may consider open market share repurchases of, or tendering for, common
shares to seek to reduce or eliminate any discount in the market place of the common shares from the NAV thereof. Each Fund s ability to
repurchase, or tender for, its common shares may be limited by 1940 Act asset coverage requirements and by the Rating Agency rating its APS.A
Although a Fund will not ordinarily redeem APS, ~the By-Laws of each Fund provide for *the redemption of APS at $25.000 per share (1) to the
extent permitted by the 1940 Act and other applicable law (a) at the option of the Fund or (b) on a mandatory basis in ~the event that the Fund
fails to “maintain assets with an aggregate discounted value at least equal to the APS basic maintenance amount or to satisfy the asset coverage
requirements of the 1940 Act and such failure Ais not cured in a timely manner or (2) upon the liquidation, dissolution or winding up of the
Fund. The By-Laws of each Fund further provide that a merger of a Fund with or into another fund (such as the Reorganization) is not a
liguidation. dissolution or winding up of that Fund. Accordingly. if the Acquired Fund and the Acquiring Fund were to proceed with the
Reorganization, one of the following courses of action would need to be taken with respect to the Acquired Fund APS: either (i) the Acquired
Fund would need to redeem all of the outstanding APS at the liquidation preference amount of the APS in accordance with the terms of the
By-Laws: (ii) the Acquiring Fund would need to issue new APS of the Acquiring Fund to holders of the Acquired Fund APS in exchange for
such Acquired Fund APS (which exchange would need to be separately approved by the hodlers of the APS of the Acquired Fund): or (iii) the
Acquired Fund would need to make a tender offer to repurchase the Acquired Fund APS at a price less than the liquidation preference. which

10
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offer would be conditioned upon acceptance of 100% of the holders of that APS.

The Boards of the Acquired and Acquiring Funds determined that it would be consistent with the interests of each Fund to make appropriate
arrangements to redeem the APS in connection with the Reorganization at the liquidation preference. Accordingly. the Acquiring Fund agreed
to pay cash consideration equal to the aggregate liquidation preference of the Acquired Fund APS in the Reorganization. which cash will be used
by the Acquired Fund to redeem the outstanding APS shares. with each holder receiving the $25.000 liguidation preference per share held. Itis
in the interest of the Acquiring Fund shareholders for the Fund to issue cash consideration to the Acquired Fund equal in value to the aggregate
liguidation preference of the Acquired Fund APS in lieu of issuing Acquiring Fund APS because issuing and maintaining additional APS would
entail significant administrative inconvenience and expense for the Acquiring Fund. Moreover, there could be no assurances that the holders of
the Acquired Fund APS would provide the requisite approval for the exchange of APS or that all of the holders of the Acquired Fund APS
would accept a tender offer at a price less than the liquidation preference. which could jeopardize consummation of the entire Reorganization.
Furthermore. in light of the size and nature of its assets. the Acquiring Fund routinely has cash on hand in an amount sufficient to fund the
required cash consideration without requiring the Fund to forego any investment opportunities. Accordingly. the payment of cash by the
Acquiring Fund to facilitate the redemption of the APS by the Acquired Fund is consistent with the interests of the Acquiring Fund.

4

11



Edgar Filing: EATON VANCE LTD DURATION INCOME FUND - Form 497

Comparison of the Funds:

Investment Objectives and Policies

The investment objectives for each Fund is identical. Each Fund has similar investment policies and risks. Set forth below is a comparison of the
Funds, including their investment objectives, policies and other pertinent factors.

Acquired Fund Acquiring Fund
Business Diversified, closed-end management investment company organized as a
Massachusetts business trust.
Investment The primary investment objective is to provide a high level of current income with a
objective secondary objective to seek capital appreciation.
Net assets $50.1 million $1.5 billion
attributable to
common shares
as of May 31,
2009
Listing (common NYSE (ticker symbol EOE ) NYSE Amex (ticker symbol EVV )
shares)
APS One series, rated AA from Fitch Five series, rated AAA by Fitch
Fiscal year end April 30

Investment Eaton Vance
adviser
( Adviser )
Portfolio Scott H. Page (since inception) Christine M. Johnston (since 3/1/2007)
managers Andrew N. Sveen (since 4/23/2007) Catherine C. McDermott (since 1/30/2008)
Payson F. Swaffield (since inception) Scott H. Page (since inception)
Michael W. Weilheimer (since inception) Susan Schiff (since inception)
All are Vice Presidents of Eaton Vance. Payson F. Swaffield (since inception)
Mark S. Venezia (since 3/16/2004)
Michael W. Weilheimer (since inception)
All are Vice Presidents of Eaton Vance.
Primary The Acquired Fund invests in credit- The Acquiring Fund invests primarily in two
investments related investments. The Fund invests investment categories: (1) MBS; and (2)
its total assets in the following investments related below investment
categories of credit-related investments grade, which include, but are not limited to
(collectively, the Fund s principal Senior Loans and high yield bonds.

investment categories ): (1) publicly
and privately issued Non-Investment
Grade Bonds and (2) Loans, including

12
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Senior Loans, Second Lien Loans and
other types of secured and unsecured
Loans with fixed and variable interest
rates.

Allocation of
assets

The Adviser has broad discretion to
allocate the Acquired Fund s assets
between and within its principal
investment categories and to change
allocations over time as conditions
warrant. The Acquired Fund is not
obligated to hold investments in each
category and may at times focus its
investments in a single category or in a
particular type of investment within a
single category.

The Adviser has broad discretion to

allocate the Acquiring Fund s assets among
the principal asset classes; provided that,
under normal market conditions, at least
50% of its total assets will be invested in
the two investment categories.

13
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Acquired Fund Acquiring Fund

Credit quality The Acquired Fund may invest in credit- The Acquiring Fund maintains an average
related investments of any credit quality. dollar weighted average portfolio credit
The Acquired Fund will not invest more quality of investment grade (BBB- or
than 15% of its total assets in interest- above).
bearing investments that, at the time of
purchase, are not current on their
interest payment obligations.

Duration The Acquired Fund does not maintain The Acquiring Fund maintains a dollar-

fixed duration or maturity policies, and
may invest in securities and obligations

of any duration or maturity.

weighted average duration of between two
and five years (including the effect of
leverage). In comparison to maturity (which
is the date on which a debt instrument
ceases and the issuer is obligated to repay
the principal amount), duration is a

measure of the price volatility of a debt
instrument as a result of changes in market
rates of interest, based on the weighted
average timing of the instrument s expected
principal and interest payments. Duration
differs from maturity in that it considers a
security s yield, coupon payments, principal
payments and call features in addition to
the amount of time until the security finally
matures. As the value of a security changes
over time, so will its duration. Prices of
securities with longer durations tend to be
more sensitive to interest rate changes than
securities with shorter durations. In general,
a portfolio of securities with a longer
duration can be expected to be more
sensitive to interest rate changes than a
portfolio with a shorter duration. In
computing the duration of its portfolio, the
Fund has to estimate the duration of debt
obligations that are subject to prepayment

or redemption of the issuer.

14
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Acquired Fund

Acquiring Fund

Mortgage backed  The Acquired Fund does not invest in
securities MBS.

( MBS )

The Acquiring Fund invests in MBS that
are backed by a guarantee of the U.S.
Government (or one of its agencies or
instrumentalities), although certain of these
instruments may be privately issued. MBS
represent participation interests in pools of
fixed-rate and adjustable-rate mortgage
loans. Unlike conventional debt
obligations, MBS provide monthly
payments derived from the monthly interest
and principal payments (including any
prepayments) made by the individual
borrowers on the pooled mortgage loans.
The Adviser invests primarily in MBS that
have had a history of refinancing
opportunities (so called "seasoned MBS").
Seasoned MBS tend to have a higher
collateral to debt ratio than other MBS
because a greater percentage of the
underlying debt has been repaid and the
collateral property may have appreciated in
value. The Adviser may discontinue the
practice of focusing on seasoned MBS at
any time. The Adviser expects that under
current market conditions many of the MBS
held by the Fund will be premium bonds
acquired at prices that exceed their par or

principal value.

The Acquiring Fund may also invest in
commercial MBS ( CMBS ). CMBS include
securities that reflect an interest in, and are
secured by, mortgage loans or on

commercial real estate property.

Senior Loans Each Fund invests in Senior Loans. Senior Loans are floating rate Loans made to

corporations and other non-governmental entities and issuers. Senior Loans typically

hold a senior position in the capital structure of the issuing entity, are typically secured
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with specific collateral and typically have a claim on the assets and/or stock of the
borrower that is senior to that held by subordinated debt holders and stockholders of
the borrower. The proceeds of Senior Loans primarily are used to finance leveraged
buyouts, recapitalizations, mergers, acquisitions, stock repurchases, dividends, and, to
a lesser extent, to finance internal growth and for other corporate purposes. Senior
Loans typically have rates of interest that are redetermined daily, monthly, quarterly or
semi-annually by reference to a base lending rate, plus a premium or credit spread.
Base lending rates in common usage today are primarily the London-Interbank Offered
Rate ( LIBOR ), and secondarily the prime rate offered by one or more major U.S.
banks (the Prime Rate ) and the certificate of deposit ( CD ) rate or other base
lending rates used by commercial lenders. The Senior Loans held by a Fund typically
have a dollar-weighted average period until the next interest rate adjustment of
approximately 90 days or less. In the experience of the Adviser, the average life of
Senior Loans over the last decade has been two to four years because of

prepayments. For the Acquired Fund only, floating rate debt investments with the
characteristics of Senior Loans, such as debtor-in-possession or DIP Loans, and
derivative instruments based on indices of Senior Loans (e.g., AMIs are, for purposes

of the Fund s investment policies, considered Senior Loans.
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Acquired Fund Acquiring Fund

Senior Loans
(continued)

Each Fund may purchase and retain in its portfolio Senior Loans where the borrowers
have experienced, or may be perceived to be likely to experience, credit problems,
including default, involvement in or recent emergence from bankruptcy reorganization
proceedings or other forms of debt restructuring. At times, in connection with the
restructuring of a Senior Loan either outside of bankruptcy court or in the context of
bankruptcy court proceedings, a Fund may determine or be required to accept equity
securities or junior debt securities in exchange for all or a portion of a Senior Loan.

Each Fund primarily purchases Senior Loans by assignment from a participant in the
original syndicate of lenders or from subsequent assignees of such interests. A Fund
may also purchase participations in the original syndicate making Senior Loans. Loan
participations typically represent direct participations in a loan to a corporate borrower,
and generally are offered by banks or other financial institutions or lending syndicates.
Each Fund may participate in such syndications, or can buy part of a loan, becoming a
part lender. When purchasing loan participations, a Fund assumes the credit risk
associated with the corporate borrower and may assume the credit risk associated

with an interposed bank or other financial intermediary.

Second Lien
Loans, other
secured and
unsecured Loans

Each Fund may invest in Second Lien Loans, other secured loans and unsecured
loans. These are Loans made by public or private corporations or other non-
governmental entities and issuers for a variety of purposes. The Acquired Fund may
invest in these instruments as part of its primary investment strategy.

Second Lien Loans are second in right of payment to one or more Senior Loans of the
related borrower. Second Lien Loans typically are secured by a second priority
security interest or lien to or on specified collateral securing the borrower s obligation
under the Loan and typically have similar protections and rights as Senior Loans.
Second Lien Loans, like Senior Loans, typically have adjustable floating rate interest
payments.

Secured Loans other than Senior Loans and Second Lien Loans may rank lower in
right of payment to one or more Senior Loans and Second Lien Loans of the borrower
and typically are secured by a lower priority security interest or lien to or on specified
collateral securing the borrower s obligation under the Loan, and typically have more
subordinated protections and rights than Senior Loans and Second Lien Loans.
Secured Loans may become subordinated in right of payment to more senior
obligations of the borrower issued in the future. Such secured Loans may have fixed
or adjustable floating rate interest payments.

Unsecured Loans generally have lower priority in right of payment compared to
holders of secured debt of the borrower. Unsecured Loans are not secured by a
security interest or lien to or on specified collateral securing the borrower s obligation
under the Loan. Unsecured Loans by their terms may be or may become subordinate
in right of payment to other obligations of the borrower, including Senior Loans,
Second Lien Loans and other secured Loans. Unsecured Loans may have fixed or
adjustable floating rate interest payments.
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Acquired Fund

Acquiring Fund

Foreign

investments

The Acquired Fund may invest without
limitation in securities and obligations of
both domestic and foreign issuers and
obligors, except that the Fund will not
invest in securities or obligations of
issuers or obligors located in emerging
markets. The Acquired Fund seeks to
hedge its exposures to foreign
currencies but may, at the discretion of
the Adviser, at any time limit or
eliminate foreign currency hedging
activity.

The Acquiring Fund may invest up to 15%
of its total assets in foreign investments
denominated in Euros, British pounds,
sterling, Swiss francs and Canadian dollars.
The Fund may invest without limit in U.S.

dollar denominated investments of non U.S.

issuers. The Acquiring Fund seeks to

hedge its exposures to foreign currencies
but may, at the discretion of the Adviser, at
any time limit or eliminate foreign currency
hedging activity.

Investment in
investment
companies and
other pooled
investment

vehicles

The Acquired Fund may invest in other
investment companies and/or other
pooled investment vehicles holding
primarily credit-related investments.
The Acquired Fund may invest up to
10% of its total assets in other
registered investment companies and

up to 20% of its total assets collectively
in private investment funds and other
pooled investment vehicles holding
primarily credit-related investments. For
this purpose, registered investment
companies means investment
companies that are registered under the
1940 Act, and "private investment
funds" means privately offered pooled
investment funds that are excluded from
the definition of investment company
under the 1940 Act by operation of
Section 3(c)(1) or 3(c)(7) thereof.

Investments by the Acquired Fund in
private investment funds and other
pooled investment vehicles are
collectively limited to not more than 20%
of the Fund assets. Pooled vehicles in
which the Acquired Fund may invest
include mortgage REITs and master
limited partnerships, business
development companies and other
entities holding primarily credit-related

investments.

Upon the approval of the Board, the
Acquiring Fund may invest more than 10%
of its total assets in one or more other
management investment companies (or
may invest in affiliated investment
companies) to the extent permitted by the
1940 Act.
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Acquired Fund Acquiring Fund
Distressed Debt The Acquired Fund may invest in The Acquiring Fund may invest up to 5% of
Obligations Distressed Debt Obligations . its total assets in DIP Loans.

Distressed Debt Obligations include
Bonds, Loans and other debt
obligations of issuers that are
experiencing financial distress are
obligations are the subject of bankruptcy
proceedings or otherwise in default as
to the repayment of principal or interest
or are rated in the lowest rating
categories (Ca or lower by Moody s pr
CC or lower by S&P and Fitch) or, if
unrated, considered by the Adviser to
be of comparable quality. The Acquired
Fund will make investments in
Distressed Debt Obligations in
circumstances in which the Adviser
determines that the purchase price of
the debt is attractive relative to the level
of risk assumed.

In addition to pre-existing outstanding
debt obligations of issuers undergoing
financial distress, Distressed Debt
Obligations also include "debtor-in-
possession” or DIP Loans newly
issued in connection with special
situation restructuring and refinancing
transactions. DIP Loans are Loans to a
debtor-in-possession in a proceeding
under the U.S. bankruptcy code that
have been approved by the bankruptcy
court. DIP Loans are typically fully
secured by a lien on the debtor s
otherwise unencumbered assets or
secured by a junior lien on the debtor s
encumbered assets (so long as the

Loan is fully secured based on the most
recent current valuation or appraisal
report of the debtor).
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Acquired Fund Acquiring Fund

Derivative The Acquired Fund may purchase and The Acquiring Fund may purchase or sell

instruments sell derivative instruments (which derive derivative instruments (which derive their
their value by reference to another value from another instrument, security or
instrument, security or index) for index) for risk management purposes, such
investment purposes, such as obtaining as hedging against fluctuations in securities
investment exposure to an investment prices or interest rates; diversification
category; risk management purposes, purposes; or changing the duration of the
such as hedging against fluctuations in Fund. Transactions in derivative
securities prices or interest rates; instruments may include; the purchase or
diversification purposes; or to change sale of futures contracts on securities;
the duration of the Fund. The Acquired indices and other financial instruments;
Fund currently intends to invest in the credit-linked notes; tranches of
following types of derivative collateralized loan obligations; options on
instruments, although it retains the futures contracts; exchange-traded and
flexibility in the future to invest in other over-the-counter options on securities or
such instruments: purchase or sale of indices; and interest rate, total return and
futures contracts on securities, indices, credit default swaps. The Acquiring Fund
other financial instruments or may invest up to 10% of its gross assets in
currencies; options on futures contracts long credit default swap positions on below
and exchange-traded and over-the- investment grade corporate securities,
counter options on securities, indices or Senior Loans and/or indices relating to
currencies; interest rate swaps; credit such investments. Counterparties to these
default swaps; total return swaps; agreements are required to have an
forward rate contracts and options investment grade credit quality rating at the
thereon; structured notes; foreign time of investment. During periods of
exchange hedging instruments; and limited availability of Seasoned MBS, the
derivatives based on various Loan and Acquiring Fund may enter into forward
Bond indices. In order to help protect commitments to purchase generic MBS,
the soundness of derivative transactions with the total amount of such outstanding
and outstanding derivative positions, the commitments not to exceed 10% of its total
Adviser requires derivative net assets. In addition, the Acquiring fund
counterparties to have a minimum credit may enter into forward commitments to sell
rating of A from Moody s or another generic MBS with the total amount of
Rating Agency and monitors such rating outstanding commitments not to exceed
on an on-going basis. 50% of the Fund s holdings of MBS.

Leverage Each Fund uses leverage to seek opportunities for increased net income. Each Fund

has created leverage by issuing APS. The use of leverage involves special risks. See

Leverage Risk under Risk Factors and Special Considerations below.

[liquid securities

Each Fund may invest in securities for which there is no readily available trading

market or are otherwise illiquid. Illiquid securities include securities legally restricted as

to resale, such as commercial paper issued pursuant to Section 4(2) of the Securities

Act of 1933, as amended, and securities eligible for resale pursuant to Rule 144A

thereunder. Section 4(2) and Rule 144A securities may, however, be treated as liquid

by the Adviser pursuant to procedures adopted by the Board, which require

consideration of factors such as trading activity, availability of market quotations and
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number of dealers willing to purchase the security. If a Fund invests in Rule 144A
securities, the level of portfolio illiquidity may be increased to the extent that eligible
buyers become uninterested in purchasing such securities.

Guidelines of a Rating Agency that rates any preferred shares issued by the Fund may limit the Fund s ability to engage in such transactions.

11
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Acquired Fund Acquiring Fund

[lliquid securities
(continued)

As the result of market events certain types of credit instruments, such as investments
in high-yield bonds, debt issued in leveraged buyout transactions, MBS and asset
backed securities and short-term asset backed commercial paper, became very illiquid
in 2008. General market uncertainty and consequent re-pricing of risk led to market
imbalances of sellers and buyer, which in turn resulted in significant valuation
uncertainties in mortgage and credit-related securities and other instruments. These
conditions resulted, and in many cases continue to result in, greater volatility, less
liquidity, widening credit spreads and a lack of price transparency, with many
instruments remaining illiquid and of uncertain value.

Selling securities
short

The Acquired Fund may hold short The Acquiring Fund may sell securities
positions in credit-related securities and short, including entering into short sales
instruments either for hedging or non- against the box for hedging purposes.
hedging purposes.

When-issued

securities and

Each Fund may purchase securities on a forward commitment or when-issued

basis, which means that payment and delivery occur on a future settlement date. The

forward price and yield of such securities are generally fixed on the date of commitment to

commitments purchase. However, the yield on a comparable security when the transaction is
consummated may vary from the yield on the security at the time that the purchase
was made. The Acquiring Fund does not enter into forward commitment or when-
issued transactions for the purpose of investment leverage.

Other Each Fund may invest in U.S. Government securities which include (1) U.S. Treasury

government obligations, which differ in their interest rates, maturities and times of issuance: U.S.

securities Treasury bills (maturities of one year or less), U.S. Treasury notes (maturities of one

year to ten years) and U.S. Treasury bonds (generally maturities of greater than ten
years) and (2) obligations issued or guaranteed by U.S. Government agencies and
instrumentalities which are supported by any of the following: (a) the full faith and
credit of the U.S. Treasury, (b) the right of the issuer to borrow an amount limited to a
specific line of credit from the U.S. Treasury, (c) discretionary authority of the U.S.
Government to purchase certain obligations of the U.S. Government agency or
instrumentality or (d) the credit of the agency or instrumentality. Each Fund may also
invest in any other security or agreement collateralized or otherwise secured by U.S.
Government securities. Agencies and instrumentalities of the U.S. Government

include but are not limited to: Federal Land Banks, Federal Financing Banks, Banks for
Cooperatives, Federal Intermediate Credit Banks, Farm Credit Banks, Federal Home
Loan Banks, Government National Mortgage Association ( GNMA ), Federal National
Mortgage Association ( FNMA ), Federal Home Loan Mortgage Corporation

( FHLMC ), Student Loan Marketing Association, United States Postal Service, Small
Business Administration, Tennessee Valley Authority and any other enterprise
established or sponsored by the U.S. Government. Because the U.S. Government
generally is not obligated to provide support to its instrumentalities, a Fund will invest
in obligations issued by these instrumentalities only if the Adviser determines that the

credit risk with respect to such obligations is minimal.

The Acquired Fund invests in such securities during temporary periods for defensive
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purposes in order to preserve principal and limit undue investment risk.

12
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Acquired Fund Acquiring Fund

Asset backed

securities

Each Fund may invest in asset-backed securities, which are payment claims that are
securitized in the form of negotiable paper that is issued by a financing company
(generically called a Special Purpose Vehicle or SPV ). These securitized payment
claims are, as a rule, financial assets brought into a pool according to specific
diversification rules. An SPV is a company founded for the purpose of securitizing
these claims and its assets are this diversified asset pool. On this basis, marketable
securities are issued which, due to diversification, generally represent a lower level of
risk than the underlying assets individually. The redemption of the securities issued by
the SPV takes place out of the cash flow generated by the collected claims. An SPV
may issue multiple securities with different priorities to the cash flows generated and
the underlying assets. Asset-backed securities may be issued by the U.S.

Government, its agencies or instrumentalities, other governmental issuers or by private
issuers. The types of assets that may underlie these instruments include, but are not
limited to, the following (1) for non-mortgage asset-backed securities: automobile
loans, credit card receivables, equipment leases (including aircraft), franchise loans,
student loans, and catastrophe bonds; and (2) for mortgage-related asset-backed
securities: home equity loans, manufactured housing loans, commercial mortgage
loans and residential mortgage loans.

Collateralized

debt obligations
( CDOs )

Each Fund may invest in CDOs. A CDO is a structured credit security issued by an
SPV created to apportion the risk and return characteristics of a pool of underlying
assets consisting of debt obligations, typically non-investment grade Loans and/or
Non-Investment Grade Bonds. A CDO sissets are used as collateral to support
various debt and equity tranches issued by the SPV. A key feature of the CDO
structure is the prioritization of the cash flows from a pool of debt securities among
several classes of CDO holders, thereby creating a series of obligations with varying
interest rates, risk levels and expected maturities. CDOs generally are secured by an
assignment to a trustee under the indenture pursuant to which the securities are
issued by the CDO, with its assets as collateral. Payments received on the underlying
debt obligations generally are made to the trustee under the indenture. CDOs
generally are designed to be retired as the underlying debt obligations are repaid. In
the event of sufficient early prepayments, the class or series of a CDO first to mature
generally will be retired. Therefore, although in most cases the issuer of a CDO will
not supply additional collateral in the event of such prepayments, sufficient collateral
normally exists to secure the CDO tranches that remain outstanding. The credit
quality of CDO securities depends primarily upon the quality of the underlying assets

and the level of credit support and/or enhancement provided.

The underlying assets (e.g., debt obligations) of a CDO are subject to prepayments,
which shorten the weighted average maturity and may lower the return of the
securities issued by the CDO. If the credit support or enhancement is exhausted,
losses or delays in payment may result if the required payments of principal and
interest are not made. The value of CDO securities also may change because of
changes in market value, that is changes in the market s perception of the
creditworthiness of the servicing agent for the pool, the originator of the pool, or the

financial institution or fund providing the credit support or enhancement.
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Acquired Fund

Acquiring Fund

Collateralized
mortgage
obligations

( CMOs )

The Acquired Fund does not invest in
CMOs.

The Acquiring Fund may invest in CMOs.
The CMO classes in which the Acquiring
Fund may invest include sequential and
parallel pay CMOs, including planned
amortization class and target amortization
class securities. CMOs are issued by either
the U.S. government (or one of its agencies
or instrumentalities) or private issuers. In
choosing among CMO classes, the Adviser
will evaluate the total income potential of
each class and other factors. CMOs
operate similarly to CDOs. Because the
interest and principal payments on the
underlying mortgages are not passed
through to holders of CMOs, CMOs of
varying maturities may be secured by the
same pool of mortgages, the payments on
which are used to pay interest to each class
and to retire successive maturities in

sequence.

The Adviser will consider privately issued
CMOs or other mortgage-backed securities
as possible investments for the Acquiring
Fund only when the mortgage collateral is
insured, guaranteed or otherwise backed by
the U.S. Government or one or more of its
agencies or instrumentalities.

Collateralized
loan obligations
( CLOs )

The Acquired Fund does not invest in
CLOs.

The Acquiring Fund may invest in CLOs. A
CLO is a type of CDO that invests primarily
in leveraged loans as collateral underlying
the obligations of the SPV. CLOs operate
similarly to CDOs.
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Mortgage rolls

The Acquired Fund does not enter into The Acquiring Fund may enter into

mortgage rolls. mortgage dollar rolls in which the Fund
sells mortgage-backed securities for
delivery in the current month and
simultaneously contracts to repurchase
substantially similar (same type, coupon and
maturity) securities on a specified future
date. During the roll period, the Acquiring
Fund forgoes principal and interest paid on
the mortgage-backed securities. The
Acquiring Fund is compensated by the
difference between the current sales price
and the lower forward price for the future
purchase (often referred to as the drop ) as
well as by the interest earned on the cash
proceeds of the initial sales. A covered roll
is a specific type of dollar roll for which there
is an offsetting cash position or a cash
equivalent security position which matures
on or before the forward settlement date of
the dollar roll transaction. The Acquiring
Fund will only enter into covered rolls.
Covered rolls are not treated as a borrowing
or other senior security and will be excluded
from the calculation of the Acquiring Fund s
borrowings and other senior securities.

Credit linked
notes ( CLNs )

Each Fund may invest in CLNs, a form of debt note where the payment of principal is
based on the performance of a specified reference obligation. CLNs are typically
collateralized with a portfolio of high quality debt obligations. CLNs are issued from a
trust or other SPV that pays a fixed or floating coupon during the life of the note. At
maturity, note holders receive par unless the referenced credit obligation defaults or
declares bankruptcy, in which case they receive an amount determined by the
recovery rate. Rating Agency guidelines on the APS may limit use of CLNs.

Commercial Each Fund may invest in commercial paper. Commercial paper represents short-term

paper unsecured promissory notes issued in bearer form by corporations such as banks or
bank holding companies, finance companies and other issuers.

Securities Each Fund may seek to earn income by lending portfolio securities to broker-dealers

Lending or other institutional borrowers. Loans of securities will be made only to organizations

whose credit quality or claims paying ability is considered by the Adviser to be at least
investment grade and when the expected returns, net of administrative expenses and
any finders fees, justifies the attendant risk. All securities loans will be collateralized
on a continuous basis by cash or liquid securities having a value, marked to market

daily, of at least 100% of the market value of the loaned securities. The financial
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condition of borrowers will be monitored by the Adviser on an ongoing basis. Each
Fund will receive amounts equivalent to any interest or other distributions paid on
securities while they are on loan, and the Fund will not be entitled to exercise any
voting or other beneficial rights on loaned securities. Each Fund intends to exercise its
right to terminate loans and thereby regain these rights whenever the Adviser
considers it to be in the Fund s interest to do so, taking into account the related loss of
reinvestment income and other factors.
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Reverse Each Fund may enter into reverse repurchase agreements. Under a reverse
repurchase repurchase agreement, a Fund temporarily transfers possession of a portfolio
agreements instrument to another party, such as a bank or broker-dealer, in return for cash. At the
same time, the Fund agrees to repurchase the instrument at an agreed upon time
(normally within seven days) and price, which reflects an interest payment. Each
Fund may enter into such agreements when it is able to invest the cash acquired at a
rate higher than the cost of the agreement, which would increase earned income.
Swaps Each Fund may purchase or sell swap contracts to hedge against fluctuations in

securities prices, interest rates or market conditions, to change the duration of the
overall portfolio or to mitigate default risk. In addition, the Acquired Fund may
purchase or sell swap contracts to obtain investment exposure. The Acquiring Fund
may sell credit default swaps to gain exposure to blow investment grade corporate

securities, Senior Loans and/or indices relating to such investments.

In a standard swap transaction, two parties agree to exchange the returns (or
differentials in rates of return) on different securities, baskets of securities, indices or
other instruments, which returns are calculated with respect to a notional value, i.e.,
the designated reference amount of exposure to the underlying instruments. The
Acquired Fund enters into swaps primarily on a net basis while the Acquiring Fund
enters into swaps only on a net basis, i.e., the two payment streams are netted out,
with the Fund receiving or paying, as the case may be, only the net amount of the two

payments.

The net amount of the excess, if any, of a Fund s swap obligations over its
entitlements will be maintained in a segregated account by the Fund sustodian.

The Adviser requires counterparties to have a minimum credit rating of A from
Moody for comparable rating from another Rating Agency), in the case of the
Acquired Fund, and investment grade, in the case of the Acquiring Fund, and monitors
such rating on an on-going basis. If the other party to a swap contract defaults, a

Fund s risk of loss will consist of the net amount of payments that the Fund is
contractually entitled to receive. Under such circumstances, the Fund will have
contractual remedies pursuant to the agreements related to the transaction. Swap
instruments are not exchange-listed securities and may be traded only in the over-the-

counter market.

Interest rate swaps. Interest rate swaps involve the exchange by a Fund with another
party of respective commitments to pay or receive interest (e.g., an exchange of fixed

rate payments for floating rate payments).

Total return swaps. Total return swaps are contracts in which one party agrees to
make payments of the total return from the designated underlying asset(s), which may
include securities, baskets of securities, or securities indices, during the specified
period, in return for receiving payments equal to a fixed or floating rate of interest or

the total return from the other designated underlying asset(s).
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Currency swaps. The Acquired Fund may enter into currency swaps. Currency swaps
involve the exchange of the two parties respective commitments to pay or receive
fluctuations with respect to a notional amount of two different currencies (e.g., an
exchange of payments with respect to fluctuations in the value of the U.S. dollar

relative to the Japanese yen).
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Acquired Fund

Acquiring Fund

Swaps
(continued)

Credit default swaps. When a Fund is the buyer of a credit default swap contract, the

Fund is entitled to receive the par (or other agreed-upon) value of a referenced debt

obligation from the counterparty to the contract in the event of a default by a third

party, such as a U.S. or foreign corporate issuer, on the debt obligation. In return, the

Fund would normally pay the counterparty a periodic stream of payments over the

term of the contract provided that no event of default has occurred. If no default

occurs, the Fund would have spent the stream of payments and received no benefit

from the contract. When the Fund is the seller of a credit default swap contract, it

normally receives a stream of payments but is obligated to pay upon default of the

referenced debt obligation. As the seller, the Fund would add the equivalent of

leverage to its portfolio because, in addition to its total assets, the Fund would be

subject to investment exposure on the notional amount of the swap. The Fund may

enter into credit default swap contracts and baskets thereof for investment and risk

management purposes, including diversification. The Acquired Fund may purchase or

sell insurance through credit default swaps. The Acquiring Fund may invest up to 10%

of gross asset in long credit default swaps on high yield bonds, Senior Loans and/or

related indices.

These transactions involve transaction costs. Rating Agency guidelines on the APS

may limit use of these transactions.

Futures and
related options

Each Fund may purchase and sell various kinds of financial futures contracts and

options thereon to seek to hedge against changes in interest rates or for other risk

management purposes. Futures contracts may be based on various debt securities

and securities indices (such as the Municipal Bond Index traded on the Chicago Board

of Trade). A Fund will only purchase or sell futures contracts or related options in

compliance with the rules of the Commodity Futures Trading Commission. These

transactions involve transaction costs. Rating Agency guidelines on the APS may limit

use of these transactions.

Equity Interests

The Acquired Fund may hold equity
interests acquired in conjunction with
investments in Bonds or Loans of the
same or a related issuer, which may
include equity interests embedded in or
attached to a Bond or a Loan, equity
interests that are separate investments
in which the Acquired Fund has the
ability to invest by virtue of its ownership
of a Bond or Loan of the same or a
related issuer, and equity interests
received in respect of ownership of a
Bond or a Loan in connection with a
financial restructuring or reorganization.
Such investments may include, among
other equity interests, common and

preferred stock, warrants and stock

The Acquiring Fund may acquire warrants
and other equity securities as part of a unit
combining a Senior Loan and equity
securities of a borrower or its affiliates. The
acquisition of such equity securities will
only be incidental to the Acquiring Fund s
purchase of a Senior Loan. The Acquiring
Fund may also acquire equity securities or
debt securities (including non-dollar
denominated debt securities) issued in
exchange for a Senior Loan or issued in
connection with the debt restructuring or
reorganization of a borrower, or if such
acquisition, in the judgment of the Adviser,
may enhance the value of a Senior Loan or
would otherwise be consistent with the

Acquiring Fund s investment policies. The
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participation rights. The Acquired Acquiring Fund s investments in other
Fund s investments in other investment investment companies will also generally
companies and other pooled investment be in the form of equity interest.

vehicles will also generally be in the
form of equity interest.
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Acquired Fund Acquiring Fund
Temporary Under unusual market conditions, each Fund may invest temporarily in cash or cash
defensive equivalents. Cash equivalents are highly liquid, short-term securities such as
positions commercial paper, certificates of deposit, short-term notes and short-term U.S.

Government obligations. The Funds may also invest in an affiliated investment vehicle
that invests in such instruments. These securities may be subject to federal income,
state income and/or other taxes.

Borrowings Current Rating Agency guidelines prohibit the Funds from borrowing money unless the
Rating Agency has advised the Fund in writing that any such action would not
adversely affect the then-current rating of the APS and that any such action will be in
accordance with guidelines established by the Rating Agency. Each Fund has entered
into credit agreements with various financial institutions pursuant to which it may
borrow money.

The Acquired Fund may also invest in:

® [nvestment Grade Bonds - a wide variety of Bonds rated or determined by the Adviser to be of investment grade quality that are issued
by corporations and other non-governmental entities and issuers.

® Private Debt Instruments The Acquired Fund may invest in privately issued secured andinsecured debt of both public and private
companies in the form of Bonds or Loans that may have fixed or variable principal payments and various types of interest rate and
reset terms, including fixed rate, adjustable rate, zero coupon, contingent, deferred, and payment in kind features. Such debt
investments may include equity features such as convertibility and attached warrants and stock participation rights. Private debt
investments generally are of non-investment grade quality, frequently are unrated and present many of the same risks as investing in
non- investment grade Loans and Non-Investment Grade Bonds. Because of the additional risks involved and their reduced liquidity,

private debt investments generally pay higher interest rates or have other more favorable terms than otherwise comparable public debt
instruments.

Indexed Securities and Derivatives - The Acquired Fund may invest in indexed securities, structured notes and derivatives based on
indices or financial indicators. Indexed securities are securities the redemption values and/or the coupons of which are indexed to the
prices of a specific instrument or statistic. Indexed securities typically, but not always, are debt securities or deposits whose value at
maturity or coupon rate is determined by reference to inflation, other securities, securities indices, currencies or other financial
indicators such as economic statistics and pre-payment rates. Various indices or financial indicators may also be invested in through
the use of derivative instruments. The Acquired Fund may invest in inflation-indexed securities issued by the U.S. Treasury, foreign
governments or other entities. These are fixed income securities whose principal value is periodically adjusted according to the rate of
inflation in the United States or another reference country. The interest rate on these bonds is fixed at issuance, but over the life of the
bond this interest may be paid on an increasing or decreasing principal value which has been adjusted for inflation. Repayment of the
original bond principal upon maturity (as adjusted for inflation) is guaranteed in the case of U.S. Treasury inflation-indexed bonds,
even during a period of deflation. However, the current market value of the bonds is not guaranteed, and will fluctuate. The Fund may
also invest in other bonds which may or may not provide a similar guarantee. If a guarantee of principal is not provided, the adjusted
principal value of the bond repaid at maturity may be less than the original principal.
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Risk Factors and Special Considerations

The risk factors and other special considerations for investing in each Fund are set forth below. Risk is inherent in all investing. Investing in any
investment company security involves risk, including the risk that you may receive little or no return on your investment or even that you may
lose part or all of your investment. Because each Fund, under normal market conditions, invests a substantial amount of its assets in debt
securities including Non- Investment Grade Bonds, Senior Loans and other secured and unsecured loans any risks inherent in such investments
are equally applicable to each Fund and will continue to apply to the Acquiring Fund after the Reorganization. Risks that are unique to a
particular Fund are indicated as such below. Please see Exhibit B for a discussion of special risks associated with APS. The Reorganization itself
is not expected to adversely affect the rights of shareholders of either of the Funds or to create additional risks.

Income Risk. The income investors receive from a Fund is based primarily on the interest it earns from its investments, which can vary widely
over the short and long-term. If prevailing market interest rates drop, investors income from a Fund could drop as well. Each Fund s income

could also be affected adversely when prevailing short-term interest rates increase and the Fund is utilizing leverage, although this risk is
mitigated to the extent the Fund s investments include floating-rate Loans and other floating-rate instruments.

Credit Risk. Credit risk is the risk that one or more debt obligations in a Fund s portfolio will decline in price, or fail to pay interest or principal
when due, because the issuer of the obligation experiences a decline in its financial status. Credit risk involves two types: delinquency and
default. Delinquency refers to interruptions in the payment of interest and principal. Default refers to the potential for unrecoverable principal
loss from the sale of foreclosed collateral or a Fund snherent right to forgive principal or modify a debt instrument. The value of a debt
obligation may also decline because of concerns about the issuer s ability to make principal and interest paymentsFor the Acquiring Fund s
investments in MBS, factors contributing to these risks include the effects of general and local economic conditions on home values, the
financial conditions of homeowners, and other market factors. This risk is mitigated by a U.S. government agency ©r instrumentality s
guarantee of the underlying debt obligation.

Although the Adviser considers ratings when making investment decisions, it performs its own credit and investment analysis and does not rely
primarily on the ratings assigned by the rating services. Credit ratings are based largely on the rating agency s investment analysis at the time of
rating, and the rating assigned to any particular security is not necessarily a reflection of the issuer s current financial condition. The rating
assigned to a security by a rating agency does not necessarily reflect its assessment of the volatility of the security s market value or of the
liquidity of an investment in the security. A credit rating may have a modifier (such as plus, minus or a numerical modifier) to denote its relative
status within the rating. The presence of a modifier does not change the security s credit rating (meaning that BBB- and Baa3 are within the
investment grade rating) for purposes of the Acquiring Fund s investment limitations.

Prepayment Risk. During periods of declining interest rates or for other purposes, borrowers may exercise their option to prepay principal earlier
than scheduled, potentially causing a Fund to incur capital loss and/or to reinvest in lower yielding obligations. This is known as call or

prepayment risk. Certain debt obligations, including Non- Investment Grade Bonds, have call protection features that permit the issuer to redeem

the security or instrument prior to a stated date only if certain prescribed conditions are met ( call protection ). An issuer may redeem a security
or instrument if, for example, the issuer can refinance the debt at a lower cost due to declining interest rates or an improvement in the credit
standing of the issuer. Corporate Bonds typically have limited call protection. Loans and MBS typically have little or no call protection. For
premium Bonds and premium Loans (Bonds and Loans priced above their par or principal value) held by a Fund, prepayment risk is enhanced.

Issuer Risk. The value of credit-related obligations may decline for a number of reasons which directly relate to the issuer, such as management
performance, financial leverage and reduced demand for the issuer goods and services.
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Senior Loans Risk. The risks associated with Senior Loans of below investment grade quality are similar to the risks of Non-Investment Grade
Bonds, although Senior Loans are typically senior and secured in contrast to Non-Investment Grade Bonds, which are generally subordinated

and unsecured. Senior Loans higher standing has historically resulted in generally higher recoveries in the event of a corporate reorganization. In
addition, because their interest payments are adjusted for changes in short-term interest rates, investments in Senior Loans generally have less
interest rate risk than Non-Investment Grade Bonds, which are typically fixed rate. Each Fund s investments in Senior Loans are typically below
investment grade and are considered speculative because of the credit risk of their issuers. Such companies are more likely to default on their
payments of interest and principal owed to a Fund, and such defaults could reduce the Fund s net asset value and income distributions. An
economic downturn generally leads to a higher non-payment rate, and a debt obligation may lose significant value before a default occurs.
Moreover, any specific collateral used to secure a Loan may decline in value or become illiquid, which would adversely affect the Loan s value.

Economic and other events (whether real or perceived) can reduce the demand for certain Senior Loans or Senior Loans generally, which may

reduce market prices and cause the Acquired Fund s or the Acquirindfund set asset value per share to fall. The frequency and magnitude of
such changes cannot be predicted. Loans and other debt instruments are also subject to the risk of price declines due to increases in prevailing
interest rates, although floating-rate debt instruments are substantially less exposed to this risk than fixed-rate debt instruments. Interest rate
changes may also increase prepayments of debt obligations and require a Fund to invest assets at lower yields. No active trading market may
exist for certain Loans, which may impair the ability of the Funds to realize full value in the event of the need to liquidate such assets. Adverse
market conditions may impair the liquidity of some actively traded Loans.

Non-Investment Grade Bonds Risk. Each Fund s investments in Non-Investment Grade Bonds are predominantly speculative because of the
credit risk of their issuers. While normally offering higher yields, Non-Investment Grade Bonds typically entail greater potential price volatility
and may be less liquid than higher-rated securities. Issuers of Non-Investment Grade Bonds are more likely to default on their payments of
interest and principal owed to a Fund, and such defaults will reduce the Fund set asset value and income distributions. The prices of these
lower rated obligations are more sensitive to negative developments than higher rated securities. Adverse business conditions, such as a decline
in the issuer s revenues or an economic downturn, generally lead to a higher non-payment rate. In addition, a security may lose significant value
before a default occurs as the market adjusts to expected higher non-payment rates. Adverse publicity and changing investor perceptions may
affect the ability to obtain prices for or to sell these securities.

MBS Risk. The value of the Acquiring Fund common shares may be adversely affected by fluctuations in interest rates and the prepayment of the
mortgage loans underlying the MBS held by the Fund. Mortgage loans are most likely to be prepaid in a declining interest rate environment.
Prepayment may reduce the Acquiring Fund s coupon distributions because the proceeds of a prepayment may be invested in lower-yielding
securities. The Adviser has historically attempted to minimize prepayment risk by acquiring MBS with seasoned underlying mortgage loans that
have had a history of refinancing opportunities. In a rising interest rate environment, a declining prepayment rate will extend the average life of
many MBS which in turn would lengthen the duration of the Fund s portfolio. This possibility is often referred to as extension risk. Extending the
average life of an MBS increases the risk of depreciation due to future increases in market interest rates. The value of Fund common shares can
also be adversely affected by the existence of premiums on the price of MBS it acquires.

Certain government agencies or instrumentalities, such as the GNMA, FNMA and FHLMC provide a guarantee as to timely payment of
principal and interest for MBS each entity issues, backs or otherwise guarantees. Guarantees may or may not be backed by the full faith and
credit of the U.S. government.

Risk of Second Lien Loans, Other Secured Loans and Unsecured Loans. Second Lien Loans, Secured Loan other than Senior Loans and Second
Lien Loans and unsecured Loans are subject to the same risks associated with investment in Senior Loans and Non-Investment Grade Bonds.
However, Second
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Lien Loans are second in right of payment to Senior Loans and therefore are subject to additional risk that the cash flow of the borrower and any
property securing the Loan may be insufficient to meet scheduled payments after giving effect to the senior secured obligations of the borrower.
Secured Loan other than Senior Loans and Second Lien Loans rank lower in right of payment than any outstanding Senior Loans and Second
Lien Loans of the borrower and therefore are also subject to this additional risk. Because unsecured Loans have lower priority in right of
payment to any higher ranking obligations of the borrower and are not backed by a security interest in any specific collateral, they are even more
vulnerable to this additional risk. The lower the ranking of the Loan the greater the magnitude of price volatility that may be expected and the
Loan may be less liquid. There is also a possibility that originators will not be able to sell participations in lower ranking Loans, which would
create greater credit risk exposure.

Valuation of Bonds and Loans. The Adviser normally uses an independent pricing service to value most Bonds and Loans held by the Funds.
The Adviser may use the fair value method to value investments if market quotations for them are not readily available or are deemed unreliable,
or if events occurring after the close of a securities market and before a Fund values its assets would materially affect net asset value. Because
the secondary markets for certain investments may be limited, they may be difficult to value. Where market quotations are not readily available,
valuation may require more research than for more liquid investments. In addition, elements of judgment may play a greater role in valuation in
such cases than for investments with a more active secondary market because there is less reliable objective data available.

Derivatives Risk. Positions in derivatives may subject the Funds to substantial loss of principal in relation to each Fund snvestment amount.
The Funds also will be subject to credit risk with respect to the counterparties to the derivatives positions held by each Fund. If a counterparty
becomes bankrupt or otherwise fails to perform its obligations under a derivative contract due to financial difficulties, a Fund may experience
significant delays in obtaining any recovery under the derivative contract in a bankruptcy or other proceeding. A Fund may obtain only a limited

recovery or may obtain no recovery in such circumstances. Derivatives for hedging purposes may not reduce risk if they are not sufficiently
correlated to the position being hedged. The use of derivatives is highly speculative and engaging in derivatives transactions for purposes other
than hedging is speculative.

Effects of Financial Leverage. There can be no assurance that a financial leveraging strategy will continue to be utilized by the Funds or that, if
utilized, it will be successful during any period in which it is employed. Leverage creates risks for common shareholders, including the
likelihood of greater volatility of net asset value and market price of the common shares and the risk that fluctuations in distribution rates on any
preferred shares and costs of borrowings may affect the return to common shareholders. To the extent the income derived from investments
purchased with proceeds received from leverage exceeds the cost of leverage, a Fund s distributions will be greater than if leverage had not been
used. Conversely, if the income from the investments purchased with such proceeds is not sufficient to cover the cost of leverage, the amount

available for distribution to common shareholders will be less than if leverage had not been used. In the latter case, the Adviser in its best
judgment may nevertheless determine to maintain the Fund s leveraged position if it deems such action to be appropriate. The costs of an offering
of preferred shares and/or borrowing program will be borne by common shareholders and consequently will result in a reduction of the net asset
value of common shares.

The fees paid to the Adviser will be calculated on the basis of each Fund gross assets, including proceeds from the issuance of preferred shares
and/or borrowings, so the fees will be higher when leverage is utilized. In this regard, holders of debt or preferred securities do not bear the
investment advisory fee. Rather, common shareholders bear the portion of the investment advisory fee attributable to the assets purchased with
the proceeds, which means that common shareholders effectively bear the entire advisory fee.

The APS issued by each Fund is currently rated by Rating Agencies. Each Fund may be subject to investment restrictions of the Rating Agencies
as a result. Any bank lender in connection with a credit facility or commercial paper program may also impose specific restrictions as a
condition to borrowing. Such restrictions imposed by a Rating Agency or lender may include asset coverage or portfolio composition
requirements that are more stringent than those imposed on the Funds by the 1940 Act. It is not anticipated that these covenants or guidelines
will impede the Adviser in managing each Fund s portfolio in accordance with its investment objectives and policies.
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Financial leverage may also be achieved through the purchase of certain derivative instruments. Each Fund sise of derivative instruments
exposes the Fund to special risks.

Interest Rate Risk. The value of Fund shares will usually change in response to interest rate fluctuations. When interest rates decline, the value of
fixed-rate investments held by each Fund can be expected to rise. Conversely, when interest rates rise, the value of fixed-rate investments held

by each Fund can be expected to decline. Floating-rate investments held by a Fund may also fluctuate in value due to changes in interest rates
because of a time lag between when interest rates rise and when rates on the investments are reset. Because U.S. interest rates have recently been
at low levels by historical standards, there may be a greater than normal risk that a Fund s portfolio will decline in value due to rising interest
rates. Fluctuations in the value of fixed-rate investments held by the Funds will not affect interest income received on the investments, but will

be reflected in each Fund s net asset value. Fixed-rate investments with longer durations tend to be more sensitive to changes in interest rates than
investments with shorter durations, usually making them more volatile. During periods when the Acquired Fund s portfolio of investments has an
intermediate or longer term average dollar-weighted duration (including the effects of anticipated leverage), the common shares net asset value
and market price per common share will tend to fluctuate more in response to changes in market interest rates than when the Fund holds

primarily shorter duration investments. Because the Acquired Fund will normally have a dollar-weighted average duration of between two and
four years (including the effects of leverage), the common shares net asset value and market price per common share will tend to fluctuate more
in response to changes in market interest rates than if the Fund invested mainly in short-term debt securities and less than if the Fund invested
mainly in longer-term debt securities. Each Fund may utilize certain strategies, including taking positions in futures or interest rate swaps, for the
purpose of reducing the interest rate sensitivity of the portfolio and decreasing the Fund s exposure to interest rate risk, although there can be no
assurance that it will do so or that such strategies will be successful. The Acquired Fund is intended to have a relatively low level of interest rate
risk.

Liquidity Risk. Each Fund may invest without limitation in securities and obligations for which there is no readily available trading market or
which are otherwise illiquid, including certain Non-Investment Grade Bonds, Loans and, in the case of the Acquired Fund Distressed Debt
Obligations. A Fund may not be able to readily dispose of illiquid securities and obligations at prices that approximate those at which the Fund
could sell such securities and obligations if they were more widely traded and, as a result of such illiquidity, the Fund may have to sell other
investments or engage in borrowing transactions if necessary to raise cash to meet its obligations. In addition, the limited liquidity could affect
the market price of the securities and obligations, thereby adversely affecting a Fund s net asset value and ability to make distributions.

Foreign Investment Risk; Foreign Currency Risk. The Acquired Fund may invest without limitation and the Acquiring Fund may invest up to
15% of its total assets in securities and obligations of foreign issuers and obligors denominated in U.S. dollars, Euros, Canadian dollars, British

pounds sterling and other currencies. Investment in foreign issuers may involve certain special risks due to increased exposure to foreign
economic, political and legal developments, including favorable or unfavorable changes in currency exchange rates in the case of investments
denominated in foreign currencies, exchange control regulations (including currency blockage), expropriation or nationalization of assets,

application of foreign tax laws (including withholding tax) , and possible difficulty in obtaining and enforcing judgments against foreign
entities. Currency exchange rates can also be affected unpredictably by intervention by U.S. or foreign governments or central banks, or the

failure to intervene or by currency controls or political developments in the United States or abroad. Furthermore, issuers of foreign securities
and obligations are subject to different, often less comprehensive, accounting, reporting and disclosure requirements than domestic issuers. The
securities and obligations of some foreign companies and foreign markets are less liquid and at times more volatile than comparable U.S.
securities, obligations and markets. Foreign brokerage commissions and other fees are also generally higher than in the United States.
Transactions in foreign investments could be subject to settlement delays and risk of loss. The laws of some foreign countries may limit the
Fund s ability to invest in securities and obligations of certain issuers located in
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these foreign countries. There are also special tax considerations which apply to securities and obligations of foreign issuers and securities and
obligations principally traded overseas.

Each Fund s common shares are priced in U.S. dollars and Fund distributions are paid in U.S. dollars. To the extent a Fund s assets are
denominated in currencies other than the U.S. dollar there is a risk that the value of such assets and/or the value of any distribution from such
assets may decrease if the currency in which such assets or distributions are denominated falls in relation to the value of the U.S. dollar. Each
Fund may seek to hedge its exposures to foreign currencies but may, at the discretion of the Adviser, at any time limit or eliminate foreign

currency hedging activity. Costs are incurred in connection with conversions between various currencies. To the extent a Fund does not hedge
(or is unsuccessful in seeking to hedge) its foreign currency risk, the value of the Fund s assets and income could be adversely affected by
currency exchange rate movements.

Reinvestment Risk. Income from each Fund s portfolio will decline if and when that Fund invests the proceeds from matured, traded or called
debt obligations into lower yielding instruments. A decline in income could affect the common shares distribution rate and their overall return.

Inflation Risk. Inflation risk is the risk that the value of assets or income from investment will be worth less in the future as inflation decreases
the value of money. As inflation increases, the real value of the common shares and distributions thereon can decline. In addition, during any
periods of rising inflation, distribution rates of preferred shares would likely increase, which would tend to further reduce returns to common
shareholders.

Other Investment Companies and Other Pooled Vehicles Risk. Investments in other investment companies held by the Funds and other pooled
vehicles held by the Acquired Fund involve operating expenses and fees that are in addition to the expenses and fees borne by the Funds. Such
expenses and fees attributable to a Fund s investment in another investment company or pooled vehicle are borne indirectly by common
shareholders. Accordingly, investment in such entities involves expense and fee layering. To the extent management fees of private investment
funds and other pooled vehicles in which the Acquired Fund may invest are based on total gross assets, it may create an incentive and therefore a

potential conflict of interest for such entities managers to employ financial leverage, thereby adding additional expense and increasing volatility
and risk. Fees payable to advisers and managers of other investment companies in which the Funds invest and other pooled investment vehicles
in which the Acquired Fund invests may include performance-based incentive fees calculated as a percentage of profits. Such incentive fees
directly reduce the return that otherwise would have been earned by investors over the applicable period. A performance-based fee arrangement
may create incentives for an adviser or manager to take greater investment risks in the hope of earning a higher profit participation. These
investments may also be subject to the same investment-related risks as the Funds, including for example, financial leverage risk and manager
risk. Certain private investment funds in which the Acquired Fund participates may involve capital call provisions under which the Acquired
Fund is obligated to make additional investments at specified levels even if it would otherwise choose not to. Investments in private investment
funds may have very limited liquidity. Often there will be no secondary market for such investments and the ability to redeem or otherwise
withdraw from a private investment fund may be infrequent. Certain private investment funds may be subject to lock-up periods of a year or
more. The valuation of investments in private investment funds often will be based upon valuations provided by the adviser or manager and it
may not always be possible to effectively assess the accuracy of such valuations, particularly if the Acquired Fund holds substantial investments
the values of which are determined by the adviser or manager based upon a fair valuation methodology. Incentive fees paid to the advisers and

managers of pooled vehicles may cause conflicts in the fair valuation of investment holdings by a private investment fund adviser or manager.

Asset Backed Securities Risk. The Funds may invest in certain asset-backed and structured credit securities (collectively, Asset-Backed

Securities ), including collateralized debt obligations ( CDOs ). The underlying assets (e.g., debt obligations) of a CDO are subject to prepayments,
which shorten the weighted average maturity and may lower the return of the securities issued by the CDO. If the credit support or enhancement

is exhausted, losses or delays in payment may result if the required payments of principal and interest are not made. The value of CDO securities

also may change because of changes
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in market value, that is changes in the market perception of the creditworthiness of the servicing agent for the pool, the originator of the pool,
or the financial institution or fund providing the credit support or enhancement.

Commercial Mortgage-Backed Securities. CMBS include securities that reflect an interest in, and are secured by, mortgage loans on commercial
real property. Many of the risks of investing in CMBS reflect the risks of investing in the real estate securing the underlying mortgage loans.
These risks reflect the effects of local and other economic conditions on real estate markets, the ability of tenants to make loan payment, and the
ability of a property to attract and retain tenants. CMBS may be less liquid and exhibit a greater price volatility than other types of MBS or asset
backed securities.

Distressed Debt Obligations Risk. The Acquired Fund may investment in Distressed Debt Obligations. Distressed Debt Obligations generally
present the same risks as investment in Non-Investment Grade Bonds and Loans of below investment grade quality. However, in most cases, the
risks of Distressed Debt Obligations are of greater magnitude because of the uncertainties of investing in an issuer undergoing financial distress.
An issuer of Distressed Debt Obligations may be in bankruptcy or undergoing some other form of financial restructuring. Interest and/or
principal payments on Distressed Debt Obligations may be in default. Distressed Debt Obligations present a risk of loss of principal value,
including potentially a total loss of value. Distressed Debt Obligations may be highly illiquid and the prices for which Distressed Debt
Obligations may currently be sold may represent a substantial discount to what the Adviser believes to be the ultimate value of such obligations.

Equity Risk. Common stocks represent the residual interest in the assets of an issuer after meeting all claims and the interests of any preferred
stock outstanding. As such, common stock is inherently more risky than the Bonds and Loans of the issuer. Although publicly traded common
stocks have historically generated higher average returns than fixed-income securities over the long term and particularly during periods of high
or rising concern about inflation, common stocks also have experienced significantly more volatility in returns and may not maintain their real
values during inflationary periods. An adverse event, such as an unfavorable earnings report, may depress the value of a particular common
stock held by a Fund. Also, the prices of common stocks are sensitive to general movements in the stock market and a drop in the stock market
may depress the price of common stocks to which a Fund has exposure. Common stock prices fluctuate for many reasons, including changes in
investors perceptions of the financial condition of an issuer or the general condition of the relevant stock market, or when political or economic
events affecting the issuers occur. In addition, common stock prices may be sensitive to rising interest rates, as the costs of capital rise and
borrowing costs increase.

Short Sales Risk. The Acquired Fund may make use of short sales for investment and risk management purposes, including when the Adviser
anticipates that the market price of a security or instrument will decline or will underperform relative to the investments held in the Acquired
Fund s portfolio. Short sales are transactions in which the Acquired Fund sells a security or other instrument (such as an option, forward, futures
or other derivative contract) that it does not own. When the Acquired Fund engages in a short sale on a security, it must borrow the security sold
short and deliver it to the counterparty. The Acquired Fund will ordinarily have to pay a fee or premium to borrow particular securities and be
obligated to repay the lender of the security any dividends or interest that accrue on the security during the period of the loan. The amount of any
gain from a short sale will be decreased, and the amount of any loss increased, by the amount of the premium, dividends, interest or expenses the
Acquired Fund pays in connection with the short sale. Short sales expose the Acquired Fund to the risk that it will be required to cover its short
position at a time when the securities have appreciated in value, thus resulting in a loss to the Acquired Fund. The Acquired Fund will ordinarily
engage in uncovered short sales, where it does not own or have the immediate right to acquire the security sold short at no additional cost. The

Acquired Fund doss on a short sale could theoretically be unlimited in a case where the Acquired Fund is unable, for whatever reason, to close
out its short position. The Adviser s use of short sales in an attempt to improve performance or reduce overall portfolio risk may not be
successful and may result in greater losses or lower positive returns. The Acquiring Fund may only engage in short sales against the box (i.e.

short sales of securities the Fund already owns.
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Market Price of Common Shares. The shares of closed-end management investment companies often trade at a discount from their net asset

value, and each Fund s Shares may likewise trade at a discount from net asset value. The trading price of each Fund s Shares may be less than the
public offering prices. This risk may be greater for investors who sell their Shares in a relatively short period after completion of the public
offering.

Management Risk. Each Fund is subject to management risk because it is an actively managed portfolio. Eaton Vance and the portfolio
managers invest the assets of each Fund as they deem appropriate in implementing that Fund snvestment strategy. Accordingly, the success of a
Fund depends upon the investment skills and analytical abilities of Eaton Vance and the portfolio managers to develop and effectively
implement investment strategies that achieve the Fund snvestment objectives. There is no assurance that Eaton Vance and the portfolio
managers will be successful in developing and implementing a Fund s investment strategy. Decisions made by Eaton Vance and the portfolio
managers may cause a Fund to incur losses or to miss profit opportunities on which it could otherwise have capitalized.

Inflation Risk. Inflation risk is the risk that the value of assets or income from investment will be worth less in the future as inflation decreases
the value of money. As inflation increases, the real value of Fund shares and distributions thereon can decline.

Fees and Expenses for Common Shareholders of the Funds

The tables below are intended to provide a comparison of the fees and expenses of the Funds and the Combined Fund. The purpose of the tables
is to assist the Acquired Fund common shareholders in understanding the various costs and expenses that they are expected to bear directly or
indirectly as common shareholders of the Combined Fund following the Reorganization. The tables set forth:

@) the fees, expenses and distributions (restated to reflect the dividends in effect at May 31, 2009) to holders of APS paid by the
Acquired Fund common shareholders for the 12-months ended May 31, 2009;

(i) the fees, expenses and distributions (restated to reflect the dividends in effect at May 31, 2009) to holders of APS paid by the
Acquiring Fund common shareholders for the 12-months ended May 31, 2009; and

(iii) the pro forma fees, expenses and distributions to holders of APS that would have been paid by the Combined Fund common
shareholders for the 12-months ended May 31, 2009, assuming the Reorganization and liquidation of the Acquired Fund s APS had
been completed at the beginning of the period.

As the tables indicate, the pro forma total annual expenses of the Combined Fund would have been lower than the Acquired Fund s total annual
expenses if the Reorganization occurred on May 31, 2009. Since May 1, 2009, the Acquired Fund has reduced the amount of its APS

outstanding by 70.45% (as of May 31, 2009), and as of May 31, 2009 had $8,000,000 par value of APS outstanding. The Acquiring Fund
redeemed approximately two-thirds of its APS in 2008 and currently has $266,625,000 par value of APS outstanding. Also, upon the
consummation of the Reorganization, the Acquired Fund s remaining APS will be liquidated. The Acquired Fund s former common shareholders
will still realize lower expenses as a result of the Reorganization regardless of these changes in the amounts of APS outstanding.
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The following tables show each Fund s expenses as a percentage of net assets attributable to common shares and reflect the APS outstanding as
of May 31, 2009. As of such date, APS outstanding were as follows: 10.98% of the Acquiring Fund s total assets, 13.78% of the Acquired Fund s
total assets, and 10.75% of the Combined Fund s total assets after the liquidation of the Acquired Fund s remaining APS.

ACTUAL PRO FORMA

Acquired Fund Acquiring Fund* Combined Fund**

Common Shareholder Transaction Expenses(1)

Sales Load (as a percentage of offering price) None(2) None(2) None(2)
Dividend Reinvestment Plan Fees None(3) None(3) None(3)
ACTUAL
Percentage of Net Assets
Attributable to Common Shares(1) PRO FORMA
(Unaudited)

Acquired Fund Acquiring Fund* Combined Fund**

Annual Expenses (as a percentage of net assets

attributable to common shares)

Management Fee (4) 1.29% 1.20% 1.19%
Other Expenses (6) (total including Interest Expense) 2.28% 1.67% 1.67%
Interest Expense 1.48% 1.48% 1.48%
Other Expenses (excluding Interest Expense) 0.80% 0.19% 0.19%
Dividends on APS(7) 0.71%(8) 0.07%9) 0.07%(10)
Total Annual Fund Operating Expenses 4.28% 2.94% 2.93%
Less Expense Reimbursement(5) 0.35% 0.30)% 0.29%
Net Annual Fund Operating Expenses (net expense
reimbursement)+ 3.93% 2.64% 2.64%

+ The net annual fund operating expenses excluding interest expense, dividends on APS and net expense reimbursement would be 1.74%
for the Acquired Fund, 1.09% for the Acquiring Fund and 1.09% for the Combined Fund.

* The Acquiring Fund will be the Fund that survives the merger, if the shareholders o f the Acquired Fund approve the Reorganization

kg

The Combined Fund represents the Acquiring Fund after giving affect to the merger.

(1) No expense information is presented with respect to APS because holders of APS do not bear any transaction or operating expenses of
either Fund. As of May 31, 2009, the Acquiring Fund has $266,625,000 par value APS outstanding. The Acquired Fund s APS will be
liquidated in the Reorganization.

2) Shares of Funds purchased on the secondary market are not subject to sales charges but may be subject to brokerage commissions or
other charges. The table does not include an underwriting commission paid by shareholders in the initial offering of each Fund.

3)
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Each participant in a Fund s dividend reinvestment plan pays a proportionate share of the brokerage commissions incurred with respect
to open market purchases in connection with such plan.

) Reflects the effective management fee rate. The advisory fees payable by the Acquired Fund and the Acquiring Fund are computed at
an annual rate of 0.75% and 0.75% of the Acquired Fund s average daily gross assets and Acquiring Fund s average weekly gross assets,
respectively, and are payable monthly. The amount of such fees during the period is stated above as a percentage of net assets
attributable to a Fund s common shares. See The Funds Investment Adviser under Management of the Funds and Fund Service
Providers .

(5) The Adviser has contractually agreed to reimburse the Acquired Fund for fees and other expenses at an annual rate of 0.20% of average
daily gross assets of the Fund during the first five full years of its operations, 0.15% of the Fund s average daily gross assets in year six,
0.10% of the Fund s average daily net assets in year seven, and 0.05% of the Fund s average daily gross assets in year eight. The
Acquired Fund commenced operations on May 31, 2006. The Adviser has contractually agreed to reimburse the Acquiring Fund for
fees and other expenses at an annual rate of 0.20% of average weekly gross assets of the Fund during the first five full years of its
operations, 0.15% of the Fund s average weekly gross assets in year six, 0.10% of the Fund s average weekly gross assets in year seven,
and 0.05% of the Fund s average weekly gross assets in year eight. The Acquiring Fund commenced operations on May 30, 2003. In

addition, the Adviser agreed to reduce its advisory fee for each Fund from the period from May 1, 2008 through October
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31,2009 to the extent that the Fund s cost of the financing used to partially redeem its APSvas greater than the dividends and
remarketing fee that would have been incurred had such APS not been redeemed (the Incremental Cost ) (the Financing Reduction
Agreement ). Such fee reduction is calculated as the lesser of (i) 50% of the Fund s advisory fee on assets attributable to the financing

or (ii) the Incremental Cost, and is not subject to recoupment.

(©6) Certain other transaction expenses relating to the Reorganization are not reflected in Other Expenses including, but not limited to:
costs related to the preparation, printing and distributing of this Proxy Statement/Prospectus to shareholders; expenses incurred in
connection with the preparation of the Plan and the registration statement on Form N-14; SEC filing fees; legal and audit fees;
portfolio transfer taxes (if any); and any similar expenses incurred in connection with the Reorganization. Non-recurring legal fees are
also excluded. In accordance with applicable SEC rules, the Board of each Fund reviewed the fees and expenses that will be borne
directly or indirectly by the Funds in connection with the Reorganization. After considering various alternatives for allocating these
costs, the Board agreed that the Acquired Fund will bear the expenses of the Reorganization.

(7 As provided by each Fund s By-Laws, the dividend rate on APS when APS auctions do not clear is the maximum applicable rate
prescribed by the By-Laws. Such rate is described under Auction Risk in Appendix B.

®) Reflects a dividend rate on APS in effect on May 31, 2009 of 1.79%.

) Reflects a blended dividend rate on all APS series in effect on May 31, 2009 of 0.41 %.

(10) Reflects a dividend rate on APS in effect on May 31, 2009 of 0.41 %. As noted above, the Combined Fund will have $266,625,000
par value APS outstanding and, as such, will pay APS dividends.

Example. The following example is intended to help you compare the costs of investing in the Combined Fund pro forma after the
Reorganization with the costs of investing in the Acquired Fund and the Acquiring Fund without the Reorganization. An investor would pay the
following expenses on a $1,000 investment in common shares, assuming: (i) the operating expense ratio for each Fund (as a percentage of net
assets attributable to common shares) set forth in the table above for years 1 through 10 (adjusted for expense reimbursements, as applicable);
(ii) dividends on APS as set forth in the table above; and (iii) a 5% annual return throughout the period. Figures have been adjusted to reflect the
expense reimbursement as described in footnote (5) above and the APS dividend rates at May 31, 2009 described in footnotes (8), (9) and (10)
above. As noted herein, the Combined Fund will have APS outstanding.

(Unaudited) 1 Year 3 Years 5 Years 10 Years
Acquired Fund $395 $1,203 $2,048 $4,267
Acquiring Fund 272 851 1,461 3,107
Pro Forma Combined Fund 272 851 1,461 3,107

The Example set forth above assumes the reinvestment of all dividends and distributions at NAV. The example should not be considered a
representation of past or future expenses or annual rates of return. Actual expenses or annual rates of return may be more or less than those
assumed for purposes of the example.

Capitalization

With respect to the proposal, the following table sets forth the capitalization of each Fund as of May 31, 2009, and the pro forma combined
capitalization of the Acquiring Fund as if the proposed Reorganization had occurred on that date. The table should not be relied upon to
determine the amount of Acquiring Fund shares that will actually be received and distributed.

If the Reorganization had taken place on May 31, 2009:

ACTUAL PRO FORMA +
(Unaudited) Acquiring Fund* Acquired Fund Combined Fund**
Net assets consist of:
Common shares (par value of $0.01 per
share) $1,533,257,945 $ 50,059,709 $1,583,317,654
Number of Common shares 112,462,747 7,274,487 116,131,838
Net asset value per share $13.63 $ 6.88 $13.63
APS (including Accrued Dividends) $ 267,691,500 $ 8,143,200 $ 267,691,500
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+ Pro forma Combined Fund figures include estimated Reorganization expenses to the Acquired Fund of $50,000.
* The Acquiring Fund will be the Fund that survives the merger, if the shareholders of the Acquired Fund approve the Reorganization.

** The Combined Fund represents the Acquiring Fund after giving affect to the merger.
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Past Performance of Each Fund

As shown in the table below, the performance of the Acquiring Fund has exceeded that of the Acquired Fund for the one-year, three- year and
life-of-fund periods ended May 31, 2009. Each Fund s performance at market price may differ from its results at NAV. Although market price
performance generally reflects investment results, it may also be influenced by several factors, including changes in investor perceptions of each

Fund or its Adviser , market conditions, fluctuations in supply and demand for each Fund s shares and changes in each Fund s distributions.

Total Returns at May 31, 2009"" Acquired Fund Acquiring Fund

NAV Market Price NAV Market Price
1 year -46.03% -48.80% -6.57% -8.31%
3 years -19.28% -22.83% 0.49% -0.90%
5 years n/a n/a 3.10% 1.77%
Life of Fund* -19.34% -21.63% 3.58% 1.96%

* The Acquired Fund commenced operations on May 31, 2006. The Acquiring Fund commenced operations on May 30, 2003.

Market Yields at May 31, 20 09 Acquired Fund Acquiring Fund

Market Yield(1) 12.93% 10.48%

(1) A Fund s market yield is calculated by dividing the last dividend paid per common share during the period by the share price at the end of the
period and annualizing the result.

For the one-year, three-year and life-of-fund periods ended October 31, 2009, the performance of the Acquiring Fund has continued to exceed
that of the Acquired Fund at both NAV and market price.

Information About Common Shares of the Funds

The outstanding common shares of each Fund are fully paid and nonassessable by the Fund (except as described under Governing Law below).
The common shares of each Fund have no preemptive, conversion, exchange or redemption rights. Each common share has one vote, with
fractional shares voting proportionately. Common shares are freely transferable. Set forth below is information about each Fund s common shares

as of May 31, 2009.

Title of Class Number of Shares
Acquired Fund common shares 7,274,487
Acquiring Fund common shares 112,462,745

Purchase and Sale. Purchase and sale procedures for the common shares of each of the Funds are identical. Investors typically purchase and sell
common shares of the Funds through a registered broker-dealer on the NYSE for the Acquired Fund and on the NYSE Amex for the Acquiring
Fund, thereby incurring a brokerage commission set by the broker-dealer. Alternatively, investors may purchase or sell common shares of the
Funds through privately negotiated transactions with existing shareholders.

Common Share Price Data. The following table sets forth the high and low sales prices for common shares of each Fund on its respective
exchange for each full quarterly period within the two most recent fiscal years and each full quarter since the beginning of the current fiscal year,
along with the NAV and discount or premium to NAV for each quotation.
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Acquired Fund
Quarterly Period High Price/ Premium Low Price/ Premium
Ending Date NAV (Discount) Date NAV (Discount)
April 30, 2009 $5.36 on 4/30/09 $6.15 -12.85% $4.35 on 4/1/09 $5.29 -17.77%
January 31, 2009 $8.64 on 11/4/08 $8.66 -0.23% $4.39 on 12/15/08 $5.85 -24.96%
October 31, 2008 $13.68 on 9/3/08 $14.43 -5.20% $6.93 on 10/10/08 $10.33 -3291%
July 31, 2008 $14.70 on 6/2/08 $15.06 -2.39% $12.99 on 7/18/08 $14.60 -11.03%
April 30, 2008 $17.85 on 2/1/08 $16.06 11.15% $13.61 on 4/10/08 $14.57 -6.59%
January 31, 2008 $18.00 on 11/8/07 $17.96 0.22% $15.95 on 11/19/07 $17.81 -10.44%
October 31, 2007 $19.10 on 8/2/07 $18.14 5.29% $16.65 on 8/16/07 $18.00 -7.50%
July 31, 2007 $21.14 on 5/7/07 $19.43 8.80% $18.10 on 7/26/07 $18.51 -2.22%
April 30, 2007 $21.01 on 4/26/07 $19.36 8.52% $19.20 on 2/9/07 $19.20 0.00%
Acquired Fund
Quarterly Period High Price/ Premium Low Price/ Premium
Ending Date NAV (Discount) Date NAV (Discount)
April 30, 2009 $11.6 on 4/27/09 $12.71 -8.73% $8.89 on 4/1/09 $11.30 -21.33%
January 31, 2009 $11.15 on 1/28/09 $11.72 -4.86% $8.00 on 12/15/08 $10.66 -24.95%
October 31, 2008 $13.98 on 8/1/08 $15.86 -11.85% $8.00 on 10/10/08 $13.04 -38.65%
July 31, 2008 $15.46 on 6/3/08 $16.47 -6.13% $13.27 on 7/18/08 $15.95 -16.80%
April 30, 2008 $15.75 on 2/1/08 $16.70 -5.69% $14.24 on 4/10/08 $15.96 -10.78%
January 31, 2008 $16.01 on 11/2/07 $17.58 -8.93% $14.69 on 11/19/07 $17.14 -14.29%
October 31, 2007 $16.73 on 10/8/07 $17.61 -5.00% $14.59 on 8/16/07 $17.34 -15.86%
July 31, 2007 $18.94 on 5/29/07 $18.26 3.72% $16.55 on 7/26/07 $17.56 -5.75%
April 30, 2007 $18.70 on 4/19/07 $18.25 2.47% $18.27 on 2/9/07 $18.24 0.16%

As of May 31, 2009, (i) the NAV for common shares of the Acquired Fund was $6.88 and the market price per share was $6.31, representing a
discount to NAV of -8.28%; and (ii) the NAV per share for common shares of the Acquiring Fund was $13.63 and the market price per share
was $12.40, representing a discount to NAV of -9.02%.

The NAV and market price per share of the common shares of each Fund may fluctuate prior to the closing date of the Reorganization.
Depending on market conditions immediately prior to the closing date of the Reorganization, the Acquiring Fund common shares may trade at a
larger or smaller discount to NAV than the Acquired Fund s common shares. This could result in the Acquiring Fund common shares having a
market value that is greater or less than the market value of the Acquired Fund s common shares on the closing date of the Reorganization.

Methods to Address Potential Discount of Market Price to NAV. Because shares of closed-end management investment companies frequently
trade at a discount to their NAVs, the Board of each Fund has determined that from time to time it may be in the interest of common
shareholders for the Fund to take corrective actions to reduce trading discounts in the Fund s common shares. The Board, in consultation with

Eaton Vance, reviews at least annually the possibility of open market repurchases and/or tender offers for the common shares and will consider
such factors as the market price of the common shares, the NAV of the common shares, the liquidity of the assets of the Fund, the effect on the
Fund s expenses, whether such transactions would impair the Fund s status as a regulated investment company or result in a failure to comply
with applicable asset coverage requirements, general economic conditions and such other events or conditions that may have a material effect on
the Fund s ability to consummate such transactions. There are no assurances that either Board will, in fact, decide to undertake either of these
actions or if undertaken, that such actions will result in the relevant Fund s common shares trading at a price which is equal to or approximates
their NAV. The Board, in consultation with Eaton Vance, from time to time may review possible actions to reduce trading discounts in the
common shares.
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Dividends and Distributions. Each Fund intends to pay monthly dividends on the common shares out of net income, subject to the Fund s
obligations with respect to APS, Rating Agency guidelines and the 1940 Act asset coverage requirements as long as any APS are outstanding.
Each Fund s net income is all of its income (other than net capital gains) reduced by its expenses. Each Fund s net capital gains equal the excess
of its net long-term capital gains over its net short-term capital losses. Distributions derived from net capital gains, if any, will generally be made
annually. Please see the attached Appendix B Information About APS for a description of the restrictions on dividends and distributions when
any APS are outstanding.

Dividend Reinvestment Plans. Each Fund offers a dividend reinvestment plan (the DR Plan ) pursuant to which common shareholders may elect
to have dividends and capital gains distributions automatically reinvested in additional common shares of the Fund. The DR Plans are described
in Appendix C.

Information About APS
The Acquiring Fund currently has 10,665 outstanding APS shares which will remain the same after the Reorganization. The Acquiring Fund will
issue cash consideration to the Acquired Fund equal in value to the aggregate liquidation preference of the Acquired Fund APS immediately
prior to the Reorganization. As a result, holders of Acquired Fund APS will receive cash in exchange for their Acquired Fund APS and will not
become shareholders of the Acquiring Fund. It is in the interest of the Acquiring Fund shareholders for the Fund to. in addition to issuing
common shares. issue cash consideration to the Acquired Fund equal in value to the aggregate liquidation preference of the Acquired Fund APS
in lieu of issuing Acquiring Fund APS in exchange for the Acquired Fund APS because issuing and maintaining additional APS would entail
significant administrative inconvenience and expense and. due to its size and the nature of its assets. the Acquiring Fund routinely has cash on

hand in an amount sufficient to fund the required cash consideration without requiring the Fund to forego any investment opportunities. Please
see the attached Appendix B Information About APS for more information regarding APS.

U.S. Federal Income Tax Matters
The federal income tax consequences of investing in the Funds are the same. A discussion of certain U.S. federal income tax consequences that
may be relevant to a shareholder of acquiring, holding and disposing of common shares or APS of a Fund is included as Appendix D. This
discussion only addresses U.S. federal income tax consequences to U.S. shareholders who hold their shares as capital assets and does not address
all of the U.S. federal income tax consequences that may be relevant to particular shareholders in light of their individual circumstances. This
discussion also does not address the tax consequences to shareholders who are subject to special rules, including, without limitation, financial
institutions; insurance companies; dealers in securities or foreign currencies; foreign shareholders; shareholders who hold their shares as or in a
hedge against currency risk, a constructive sale or a conversion transaction; shareholders who are subject to the AMT, or tax-exempt or
tax-deferred plans accounts, or entities. In addition, the discussion does not address any state, local or foreign tax consequences and it does not
address any U.S. federal tax consequences other than U.S. federal income tax consequences. The discussion reflects applicable tax laws of the
United States as of the date of this Proxy Statement/Prospectus, which tax laws may be changed or subject to new interpretations by the courts or
the IRS retroactively or prospectively. No attempt is made to present a detailed explanation of all U.S. federal income tax concerns affecting
each Fund and its shareholders, and the discussion set forth herein does not constitute tax advice. Investors are urged to consult their own tax
advisers to determine the specific tax consequences to them of investing in a Fund, including the applicable federal, state, local and foreign tax
consequences to them and the effect of possible changes in tax laws.

Governing Law

Each Fund is organized as a business trust under the laws of the Commonwealth of Massachusetts. The Acquired Fund was organized on
October 5, 2005 and the Acquiring Fund was organized on March 12, 2003.

Under Massachusetts law, shareholders of each Fund could, in certain circumstances, be held personally liable for the obligations of a Fund.
However, each Agreement and Declaration of Trust disclaims shareholder liability for acts or obligations of the Fund. Notice of such disclaimer
may be given in any agreement, obligation or instrument entered into or executed by a Fund or the Trustees on behalf of the Fund. Each
Agreement and Declaration of Trust provides for indemnification out of Fund property for all loss and expense
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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 a Fund would be unable to meet its obligations.

Each Agreement and Declaration of Trust further provides that obligations of the Fund are not binding upon the Trustees or officers individually
but only upon the property of the Fund and that the Trustees or officers will not be liable for actions or failures to act. Nothing in either
Agreement and Declaration of Trust, however, protects a Trustee or officer against any liability to which such Trustee or officer may be subject
by reason of willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of such Trustee s or
officer s office.

Each Fund is also subject to federal securities laws, including the 1940 Act and the rules and regulations promulgated by the SEC thereunder,
and applicable state securities laws. Each Fund is a diversified, closed-end management investment company under the 1940 Act.

Certain Provisions of the Declarations of Trust
Anti-Takeover Provisions in the Declaration of Trust. Each Agreement and Declaration of Trust includes provisions that could have the effect of
limiting the ability of other entities or persons to acquire control of a Fund or to change the composition of its Board, and could have the effect
of depriving holders of common shares of an opportunity to sell their shares at a premium over prevailing market prices by discouraging a third
party from seeking to obtain control of the Fund. These provisions may have the effect of discouraging attempts to acquire control of a Fund,
which attempts could have the effect of increasing the expenses of the Fund and interfering with the normal operation of the Fund.

Each Board is divided into three classes, with the term of one class expiring at each annual meeting of shareholders. At each annual meeting, one
class of Trustees is elected to a three-year term. This provision could delay for up to two years the replacement of a majority of the Board. A
Trustee may be removed from office only for cause by a written instrument signed by the remaining Trustees or by a vote of the holders of at
least two-thirds of the class of shares of each Fund that elected such Trustee and is entitled to vote on the matter.

In addition, each Agreement and Declaration of Trust requires the favorable vote of the holders of at least 75% of the outstanding shares of each
class of a Fund, voting as a class, then entitled to vote to approve, adopt or authorize certain transactions with 5%-or-greater holders ( Principal
Shareholders ) of a class of shares and their associates, unless the Board has approved a memorandum of understanding with such holders, in
which case normal voting requirements would be in effect. For these purposes, a Principal Shareholder refers to any person who, whether
directly or indirectly and whether alone or together with its affiliates and associates, beneficially owns 5% or more of the outstanding shares of
any class of beneficial interest of each Fund. The transactions subject to these special approval requirements are: (i) the merger or consolidation
of a Fund or any subsidiary of a Fund with or into any Principal Shareholder; (ii) the issuance of any securities of a Fund to any Principal
Shareholder for cash; (iii) the sale, lease or exchange of all or any substantial part of the assets of a Fund to any Principal Shareholder (except
assets having an aggregate fair market value of less than $1 million aggregating for the purpose of such computation all assets sold, leased or
exchanged in any series of similar transactions within a twelvemonth period); or (iv) the sale, lease or exchange to a Fund or any subsidiary
thereof, in exchange for securities of the Fund, of any assets of any Principal Shareholder (except assets having an aggregate fair market value of
less than $1 million aggregating for the purposes of such computation all assets sold, leased or exchanged in any series of similar transactions
within a twelve-month period).

Each Fund s Board has determined that provisions with respect to the Board and the 75% voting requirements described above, which voting
requirements are greater than the minimum requirements under Massachusetts law or the 1940 Act, are in the best interest of shareholders
generally. Reference should be made to the Agreement and Declaration of Trust on file with the SEC for the full text of these provisions.
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Conversion to Open-end Funds. Each Fund may be converted to an open-end investment company at any time if approved by the lesser of: (i)
two-thirds or more of the Fund s then outstanding common shares and APS (if any), each voting separately as a class; or (ii) more than 50% of
the then outstanding common shares and APS (if any), voting separately as a class if such conversion is recommended by at least 75% of the
Trustees then in office. If approved in the foregoing manner, conversion of each Fund could not occur until 90 days after the shareholders
meeting at which such conversion was approved and would also require at least 30 days prior notice to all shareholders. The current composition
of each Fund s portfolio likely would prohibit it from complying with regulations of the SEC applicable to open-end investment companies.
Accordingly, conversion likely would require significant changes in each Fund s investment policies and liquidation of a substantial portion of its
relatively illiquid portfolio. Conversion of each Fund to an open-end investment company also would require the redemption of any outstanding
APS and could require the repayment of borrowings. Each Fund s Board believes, however, that the closed-end structure is desirable, given the
Fund s investment objective and policies. Investors should assume, therefore, that it is unlikely that the Board would vote to convert either Fund
to an open-end investment company.

Voting Rights. Except as otherwise indicated in this Proxy Statement/Prospectus or as otherwise required by applicable law, holders of APS have
equal voting rights with holders of common shares (one vote per share) and will vote together with holders of common shares as a single class.

In connection with the election of Fund Trustees, holders of the APS, voting as a separate class, are entitled at all times to elect two of the Fund s
Trustees, and the remaining Trustees will be elected by holders of common shares and APS, voting together as a single class. Please see the
attached Appendix B for a more detailed discussion of the voting rights pertaining to APS. The common shares and APS of each Fund will vote
separately to the extent otherwise required under Massachusetts law or the 1940 Act as in effect from time to time.

The Trustees elected by holders of the common shares will (subject to the 1940 Act and other applicable law) be subject to removal for cause
only by the vote of holders of 75% of the outstanding common shares, provided, however, that if such removal is recommended by two-thirds of
the total number of Trustees then in office elected by the holders of the common shares, the vote of the holders of a majority of the common
shares then outstanding shall be sufficient authorization. The Trustees elected by holders of APS will (subject to the provisions of the 1940 Act
and other applicable law) be subject to removal, with or without cause, by the vote of the holders of a majority of the outstanding APS. Any
vacancy on the Board occurring by reason of such removal or otherwise may be filled (subject to the provisions of the 1940 Act and other
applicable law) by a vote of a majority of the remaining Trustees, or the remaining Trustee, previously elected by holders of the common shares
or APS, respectively, or by a vote of holders of the common shares or APS, as the case may be.

The Trustees of each Fund have determined that the voting requirements described above and in Appendix B, which are greater than the
minimum requirements under the 1940 Act, are in the best interest of the Fund and its shareholders generally. Refer to the Agreement and
Declaration of Trust and By-Laws of each Fund, on file with the SEC, for the full text of these provisions. These provisions could have the effect
of depriving shareholders of an opportunity to sell their shares at a premium over prevailing market prices by discouraging a third party from
seeking to obtain control of a Fund through a tender offer or similar transaction.
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Financial Highlights

The financial highlights of each Fund, which present certain financial information for one common share of the Fund outstanding throughout

specified periods, are set forth below .

Acquired Fund. The following schedule presents financial highlights for one common share of the Fund outstanding throughout the periods

indicated.

Selected data for a common share outstanding during the periods stated.

Year Year Period
Ended Ended Ended
4-30-09 4-30-08 4-30-07(D)
Net asset value Beginning of period (Common
shares) $14.910 $ 19.380 $19.100(2)
Income (loss) from operations
Net investment income(3) $1.530 $2.548 $2.057
Net realized and unrealized gain (loss) (8.840) (4.444) 0.449
Distributions to preferred shareholders
From net investment income(3) (0.120) (0.594) (0.435)
Total income (loss) from operations $ (7.430) $ (2.490) $2.071
Less distributions to common shareholders
From net investment income $ (1.249) $ (1.980) $ (1.598)
Tax return of capital (0.081)
Total distributions to common shareholders $ (1.330) $ (1.980) $ (1.598)
Preferred and common shares offering costs
charged to paid-in capital(3) $ $ $(0.078)
Preferred shares underwriting discounts(3) $ $ $(0.115)
Net asset value End of period (Common shares) $6.150 $14.910 $ 19.380
Market value  End of period (Common shares) $ 5.360 $ 14.250 $20.920
Total Investment Return on Net Asset Value(4) (51.30)% 13.57)% 10.23%(5)(12)
Total Investment Return on Market Value(4) (55.62)% (23.42)% 18.99% (5)(12)
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Financial Highlights (continued)

Year Year Period
Ended Ended Ended
4-30-09 4-30-08 4-30-07(1)
Ratios/Supplemental Data
Net assets applicable to common shares, end of period (000 s omitted) $44,745 $108,189 $139,005
Ratios (as a percentage of average daily net assets applicable to common
shares):(6)
Expenses before custodian fee reduction excluding interest and fees(7) 1.75% 1.57% 1.40%(8)
Interest and fee expense(9) 2.11%
Total expenses 3.86% 1.57% 1.40%(8)
Net investment income 15.35% 14.69% 11.72%(8)
Portfolio Turnover 21% 56% 68%(12)

The ratios reported above are based on net assets applicable solely to common shares. The ratios based on net assets, including amounts related

to preferred shares, are as follows:

Ratios (As a percentage of average daily net assets applicable to common

shares and preferred shares):(0)

Expenses before custodian fee reduction excluding interest and fees(7) 1.27% 0.95% 0.88%(8)
Interest and fee expense(9) 1.54%
Total expenses 2.81% 0.95% 0.88%(8)
Net investment income 11.17% 8.91% 7.32%(8)
Senior Securities:
Total preferred shares outstanding 1,083 3,250 3,250
Asset coverage per preferred share(10) $66,325 $58,307 $67,786
Involuntary liquidation preference per preferred share(11) $25,000 $25,000 $25,000
Approximate market value per preferred share(11) $25,000 $25,000 $25,000
1) For the period from the start of business, May 30, 2006, to April 30, 2007.
) Net asset value at beginning of period reflects the deduction of the sales load of $0.90 per share paid by the shareholder from the
$20.00 offering price.
3) Computed using average common shares outstanding.
) Returns are historical and are calculated by determining the percentage change in net asset value or market value with all distributions
reinvested.
(5) Total investment return on net asset value is calculated assuming a purchase at the offering price of $20.00 less the sales load of $0.90

per share paid by the shareholder on the first day and a sale at the net asset value on the last day of the period reported. Total
investment return on market value is calculated assuming a purchase at the offering price of $20.00 less the sales load of $0.90 per
share paid by the shareholder on the first day and a sale at the current market price on the last day of the period reported with all

distributions reinvested.
(6) Ratios do not reflect the effect of dividend payments to preferred shareholders.

) Excludes the effect of custody fee credits, if any, of less than 0.005%.
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Annualized.

Interest and fee expense relates to the notes payable incurred to partially redeem the Fund s APS.

Calculated by subtracting the Fund s total liabilities (not including the preferred shares) from the Fund s total assets, and dividing the

result by the number of preferred shares outstanding.
Plus accumulated and unpaid dividends.

Not annualized.
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Financial Highlights (continued)

Acquiring Fund. The following schedule presents financial highlights for one common share of the Fund outstanding throughout the periods

indicated.

Selected data for a common share outstanding during the periods stated.

Year Ended Year Ended Year Ended Year Ended Year Ended
4-30-09 4-30-08 4-30-07 4-30-06 4-30-05
Net asset value Beginning of period (Common
shares) $ 16.330 $ 18.320 $18.210 $ 18.430 $ 19.070
Income (loss) from operations
Net investment income(1)(2) $1.348 $1.700 $1.701 $1.512 $1.373
Net realized and unrealized gain (loss)(2) (3.290) (1.817) 0.281 0.048 (0.254)
Distributions to preferred shareholders
From net investment income(1) (0.058) (0.360) (0.359) (0.267) (0.153)
Total income (loss) from operations $ (2.000) $ (0.477) $1.623 $1.293 $0.966
Less distributions to common shareholders
From net investment income $ (1.347) $ (1.513) $ (1.513) $ (1.513) $ (1.606)
Tax return of capital (0.023)
Total distributions to common shareholders $ (1.370) $ (1.513) $ (1.513) $ (1.513) $ (1.606)
Net asset value  End of period
(Common shares) $ 12.960 $16.330 $18.320 $18.210 $ 18.430
Market value End of period
(Common shares) $11.580 $ 15.300 $ 18.700 $ 17.090 $ 17.690
Total Investment Return on Net Asset Value(3) (10.71)% (1.99)% 9.42% 7.72% 5.29%
Total Investment Return on Market Value(3) (14.85)% (10.04)% 19.01% 5.32% 8.22%
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Financial Highlights (continued)

Year Ended Year Ended Year Ended Year Ended Year Ended
4-30-09 4-30-08 4-30-07 4-30-06 4-30-05

Ratios/Supplemental Data
Net assets applicable to common shares,
end of year (000 s omitted) $1,456,963 $1,863,391 $2,056,843 $2,035,747  $2,060,484
Ratios (As a percentage of average daily net
assets applicable to common shares):(4)
Expenses before custodian fee reduction

excluding interest and fees(5) 1.09% 1.07% 1.02% 1.00% 1.01%
Interest and fee expense(10) 1.37%

Total expenses 2.46% 1.07% 1.02% 1.00% 1.01%

Net investment income 9.91% 9.89% 9.39% 8.27% 7.29%

Portfolio Turnover 27% 39% 49% 53% 60%

The ratios reported above are based on net assets applicable solely to common shares. The ratios based on net assets, including amounts related
to preferred shares and borrowings, are as follows:

Ratios (As a percentage of average daily net
assets applicable to common shares plus
preferred shares and borrowings): (4)

Expenses before custodian fee reduction

excluding interest and fees" 0.71% 0.76% 0.73% 0.72% 0.71%
Interest and fee expense(10) 0.90%
Total expenses 1.61% 0.76% 0.73% 0.72% 0.71%
Net investment income 6.48% 7.00% 6.73% 5.94% 5.16%

Senior Securities:

Total notes payable outstanding (in

000 s) $619,200
Asset coverage per $1,000 of notes

payable(6) $3,784
Total preferred shares outstanding 10,665 32,000 32,000 32,000 32,000
Asset coverage per preferred share $66,119(7) $ 82,395(8) $ 89,289(8) $88,630(8)  $89,395(8)
Involuntary liquidation preference per

preferred share(9) $ 25,000 $ 25,000 $ 25,000 $ 25,000 $ 25,000
Approximate market value per

preferred share(9) $ 25,000 $ 25,000 $ 25,000 $ 25,000 $ 25,000

(1) Computed using average common shares outstanding.

) For Federal income tax purposes, net investment income per share was $1.395, $1.787, $1.899, $1.807 and $1.699, respectively, and
net realized and unrealized loss per share was $3.337, $1.904, $0.080, $0.247 and $0.580 for the years ended April 30, 2009, 2008,
2007, 2006 and 2005, respectively. Computed using average common shares outstanding.
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Returns are historical and are calculated by determining the percentage change in net asset value or market value with all distributions
reinvested.

Ratios do not reflect the effect of dividend payments to preferred shareholders.
Excludes the effect of custody fee credits, if any, of less than 0.005%.

Calculated by subtracting the Fund s total liabilities (not including the notes payable and preferred shares) fronthe Fund s total assets,
and dividing the result by the notes payable balance in thousands.

Calculated by subtracting the Fund s total liabilities (not including the notes payable and preferred sharesfrom the Fund s total assets,
dividing the result by the sum of the value of the notes payable and liquidation value of the preferred shares, and multiplying the result
by the liquidation value of one preferred share. Such amount equates to 264% at April 30, 2009.

Calculated by subtracting the Fund s total liabilities (not including the preferred shares) from the Fund s totdsets, and dividing the
result by the number of preferred shares outstanding.

Plus accumulated and unpaid dividends.

Interest and fee expense relates to the notes payable incurred to partially redeem the Fund's APS.
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Summary of the Agreement and Plan of Reorganization

The following is a summary of certain additional terms of the Plan. This summary and any other description of the terms of the Plan contained in
this Proxy Statement/Prospectus are qualified in their entirety by Appendix A, which is the form of Plan that is proposed for the Reorganization
in its entirety. The Plan provides for the Reorganization on the following terms:

® The Reorganization is scheduled to occur as soon as practicable after it is approved by shareholders of the Acquired Fund, likely to be
the Acquired Fund APS dividend payment date immediately following the shareholders meeting at which the Plan is approved.

® The Acquired Fund will transfer all of its assets to the Acquiring Fund and the Acquiring Fund will assume the Acquired Fund s
liabilities. This will result in the addition of the Acquired Fund sssets to the Acquiring Fund s portfolio. The NAV of each Fund will
be computed as of 4:00 p.m., Eastern Time, on the business day immediately preceding the closing date of the Reorganization.

® The Acquiring Fund will issue and cause to be listed on NYSE Amex additional Acquiring Fund common shares in an amount equal
to the value of the Acquired Fund s net assets attributable tats common shares. As part of the liquidation of the Acquired Fund, these
shares will immediately be distributed to common shareholders of record of the Acquired Fund in proportion to their holdings held
immediately prior to the Reorganization (though common shareholders may receive cash for fractional shares). As a result, common
shareholders of the Acquired Fund will end up as common shareholders of the Acquiring Fund.

® The Acquiring Fund will pay cash consideration to the Acquired Fund in an amount equal to the aggregate liquidation preference of
the Acquired Fund APS held immediately prior to the Reorganization. As part of the liquidation of the Acquired Fund, such cash
consideration will be distributed to holders of the Acquired Fund APS in proportion to their holdings immediately prior to the
Reorganization. As a result, holders of the Acquired Fund APS will not become shareholders of the Acquired Fund.

® After the common shares are issued and the cash distribution is made, the Acquired Fund will be terminated.

The distribution of the Acquiring Fund common shares will be accomplished by opening new accounts on the books of the Acquiring Fund in
the names of the common shareholders of the Acquired Fund and transferring to those shareholder accounts the Acquiring Fund common shares
previously credited on those books to the accounts of the Acquired Fund (though common shareholders may receive cash for their fractional
shares). Cash consideration equaling the aggregate liquidation preference of the Acquired Fund APS will be distributed in liquidation of
outstanding Acquired Fund APS. Each newly-opened account on the books of the Acquiring Fund for the former common shareholders of the

Acquired Fund will represent the respective pro rata number of Acquiring Fund common shares due such shareholder (though common
shareholders may receive cash for their fractional shares).

Surrender of Share Certificates. If your Acquired Fund shares are represented by one or more share certificates before the closing date of the
Reorganization, you must either surrender the certificate to the Acquired Fund or deliver to the Acquired Fund a lost certificate affidavit,
accompanied by any surety bond that the Acquired Fund may require (collectively, an Affidavit ). On the closing date of the Reorganization, all
certificates that have not been surrendered will be canceled, will no longer evidence ownership of the Acquired Fund s shares and will evidence
ownership of the Acquiring Fund s common shares. Until such share certificates have been so surrendered, no dividends payable to the holders of
record of Acquiring Fund common shares as of any date subsequent to the closing date will be reinvested pursuant to the Acquiring Fund s DR
Plan, but will instead be paid in cash. Once such Acquired Fund share certificates have been surrendered, a holder of shares of the Acquired

Fund who currently elects to receive dividends in cash will continue to receive dividends in cash; all holders who currently elect to participate in
the DR Plan of a Fund will have their dividends automatically reinvested in shares of the Acquiring Fund. Shareholders may not redeem or
transfer Acquiring Fund shares received in the
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Reorganization until they have surrendered their Fund share certificates or delivered an Affidavit. The Acquiring Fund will not issue share
certificates in the Reorganization.

Conditions to Closing the Reorganization. The obligation of the Acquired Fund to consummate the Reorganization is subject to the satisfaction
of certain conditions, including the performance by the Acquiring Fund of all of its obligations under the Plan and the receipt of all consents,
orders and permits necessary to consummate the Reorganization (see Plan, Section 9).

The obligation of the Acquiring Fund to consummate the Reorganization is subject to the satisfaction of certain conditions, including the
Acquired Fund s performance of all of its obligations under the Plan, the receipt of certain documents and financial statements from the Acquired
Fund and the receipt of all consents, orders and permits necessary to consummate the Reorganization (see Plan, Section 8).

The obligations of the Acquired Fund and the Acquiring Fund are subject to approval of the Plan by the necessary vote of the outstanding shares
of the Acquired Fund, in accordance with the provisions of the Acquired Fund s Agreement and Declaration of Trust and By-Laws. The Funds
obligations are also subject to the receipt of a favorable opinion of K&L Gates LLP as to the federal income tax consequences of the
Reorganization (see Plan, Sections 8(f) and 9(f)).

Termination of the Plan. The Board of the Acquired Fund and the Acquiring Fund may terminate the Plan by mutual consent (even if
shareholders of the Acquired Fund have already approved it) at any time before the closing date of the Reorganization, if the Boards believe that
proceeding with the Reorganization would no longer be advisable.

Expenses of the Reorganization. The expenses of the Reorganization will be borne by the Acquired Fund, whether or not the Reorganization is
completed. Neither the Funds nor the Adviser will pay any expenses of shareholders arising out of or in connection with the Reorganization.

Payment of Undistributed Income in Advance of the Reorganization. Each Fund generally retains an amount of earned net income that is not
distributed in regular dividend payments in order to provide a reserve to regularize dividend payments over time. The Acquired Fund intends to
declare and pay a special cash distribution on common shares in advance of the Reorganization distributing such reserved income. This
distribution will not be reinvested in additional common shares. The record date for such special dividend will be a date following the approval
of the Reorganization. If the Reorganization is not approved, no such special dividend will be declared or paid for the Acquired Fund.

Tax Status of the Reorganization
The following is a general summary of the material anticipated U.S. federal income tax consequences of the Reorganization. The discussion is
based upon the Internal Revenue Code of 1986, as amended (the Code ), Treasury regulations, court decisions, published positions of the IRS and
other applicable authorities, all as in effect on the date hereof and all of which are subject to change or differing interpretations (possibly with
retroactive effect). The discussion is limited to U.S. persons who hold shares of the Acquired Fund as capital assets for U.S. federal income tax
purposes (generally, assets held for investment). This summary does not address all of the U.S. federal income tax consequences that may be
relevant to a particular shareholder or to shareholders who may be subject to special treatment under U.S. federal income tax laws. No ruling has
been or will be obtained from the IRS regarding any matter relating to the Reorganization. No assurance can be given that the IRS would not
assert, or that a court would not sustain, a position contrary to any of the tax aspects described below. Prospective investors must consult their
own tax advisers as to the U.S. federal income tax consequences of the Reorganization, as well as the effects of state, local and non-U.S. tax
laws.
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It is a condition to closing the Reorganization that the Acquired Fund and the Acquiring Fund receive an opinion from K&L Gates LLP, dated as
of the closing date of the Reorganization, regarding the characterization of such Reorganization as a reorganization within the meaning of
Section 368(a) of the Code. As such a reorganization, the U.S. federal income tax consequences of the Reorganization can be summarized as
follows:

® No gain or loss will be recognized by the Acquired Fund or the Acquiring Fund upon the transfer to the Acquiring Fund of
substantially all of the assets of the Acquired Fund in exchange for Acquiring Fund common shares and cash consideration and the
assumption by the Acquiring Fund of substantially all of the liabilities of the Acquired Fund and the subsequent liquidation of the
Acquired Fund.

® No gain or loss will be recognized by a shareholder of the Acquired Fund who exchanges all of his, her or its Acquired Fund common
shares for Acquiring Fund common shares pursuant to the Reorganization (except with respect to cash received in lieu of a fractional
share, as discussed below) or all of his, her or its Acquired Fund APS for cash pursuant to the Reorganization. The receipt of cash
consideration by Acquired Fund APS holders is a taxable exchange, but because the consideration generally should equal each such
shareholder s tax basis in the APS beingxchanged, no gain or loss is expected to be recognized.

® The aggregate tax basis of the Acquiring Fund common shares received by a shareholder of the Acquired Fund pursuant to the
Reorganization will be the same as the aggregate tax basis of the shares of the Acquired Fund surrendered in exchange therefore
(reduced by any amount of tax basis allocable to a fractional share for which cash is received).

® The holding period of the Acquiring Fund common shares received by a shareholder of the Acquired Fund pursuant to the
Reorganization will include the holding period of the shares of the Acquired Fund surrendered in exchange therefor .

® A shareholder of the Acquired Fund that receives cash in lieu of a fractional Acquiring Fund common share pursuant to the
Reorganization will recognize capital gain or loss with respect to the fractional share in an amount equal to the difference between the
amount of cash received for the fractional share and the portion of such shareholder s tax basis in its Acquired Fund commomhares
that is allocable to the fractional share. The capital gain or loss will be long-term if the holding period for such Acquired Fund
common shares is more than one year as of the date of the exchange.

® The Acquiring Fund s tax basis in the Acquired Fund s assets received by the Acquiring Fupdrsuant to the Reorganization will, in
each instance, equal the tax basis of such assets in the hands of the Acquired Fund immediately prior to the Reorganization, and the
Acquiring Fund $olding period of such assets will, in each instance, include the period during which the assets were held by the
Acquired Fund.

® The Acquiring Fund intends to continue to be taxed under the rules applicable to regulated investment companies as defined in Section
851 of the Code, which are the same rules currently applicable to the Acquired Fund and its shareholders.

The opinion described above will be based on U.S. federal income tax law in effect on the closing date of the Reorganization. In rendering its
opinion, K&L Gates LLP will also rely upon certain representations of the management of the Acquiring Fund and the Acquired Fund and
assume, among other things, that the Reorganization will be consummated in accordance with the Plan and as described herein. An opinion of
counsel is not binding on the IRS or any court.
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As of April 30, 20009 (its last fiscal year end), the Acquired Fund had an unused capital loss carryforward of approximately $29,535,416. Capital
loss carryforwards are considered valuable tax attributes because they can reduce a fund s future taxable income and thus reduce the taxable
amount distributed to fund shareholders. Generally, when ownership of a loss corporation such as the Acquired Fund changes for tax purposes in
connection with a reorganization (as will be the case here), the Code imposes various limitations on the use of loss carryforwards following the
change in ownership. The amount of such loss carryforwards that can be used each year to offset post-acquisition income is generally limited to

an amount equal to the federal long-term tax-exempt rate (the applicable rate as DBovember 2009 was 4.33 %) multiplied by the value of the
loss corporation s equity. Furthermore, capital losses may generally be carried forward for only eight years in the case of regulated investment

companies. These limitations may result in the forfeiture in the Acquiring Fund s ability to usa portion of the Acquired Fund s capital loss
carryforward, based on the Adviser s analysis using data as of October 31, 2009. Specifically, after giving affect to the merger, the Combined
Fund could forfeit its ability to use an estimated 5.77% of the Combined Fund s capital loss carryforward. The Adviser considered many factors
in its capital loss carryforward analysis and a change in any one or more of these factors could affect the results of that analysis.

Management of the Funds and Fund Service Providers

Trustees and Officers. Each Fund s Board provides broad supervision over the affairs of each Fund. The officers of each Fund are responsible
for the Fund s operations. The Trustees and officers of the Funds, together with their principal occupations during the past five years, are listed in
the Statement of Additional Information. Each of the Trustees serves as a Trustee of the other registered management investment companies in
the Eaton Vance family of funds.

The Funds Investment Adviser. Eaton Vance acts as each Fund s investment adviser under an Investment Advisory Agreement ( Advisory
Agreement ). Eaton Vance s principal office is located at Two International Place, Boston, MA 02110. Eaton Vance, its affiliates and predecessor
companies have been managing assets of individuals and institutions since 1924 and of investment companies since 1931.

Eaton Vance (or its affiliates) currently serves as the investment adviser to investment companies and various individual and institutional clients
with combined assets under management of approximately $136.3 billion as of June 30, 2009. Eaton Vance is a wholly-owned subsidiary of
Eaton Vance Corp., a publicly held holding company, which through its subsidiaries and affiliates engages primarily in investment management,
administration and marketing activities.

Under the general supervision of each Fund s Board of Trustees, the Adviser carries out the investment and reinvestment of the assets of each
Fund, furnishes continuously an investment program with respect to each Fund, determines which securities should be purchased, sold or
exchanged, and implements such determinations. The Adviser furnishes to each Fund investment advice and office facilities, equipment and
personnel for servicing the investments of the Fund. The Adviser compensates all Trustees and officers of each Fund who are members of the
Adviser s organization and who render investment services to each Fund, and also compensates all other Adviser personnel who provide research
and investment services to each Fund.

In return for these services, facilities and payments, the Funds have agreed to pay the Adviser as compensation under the Advisory Agreement
fees as follows:

Acquired Fund. The advisory fee payable by the Acquired Fund is computed at an annual rate of 0.75% of the Fund s average daily gross assets
and is payable monthly. The Adviser has contractually agreed to reimburse the Acquired Fund for fees and other expenses at an annual rate of
0.20% of average daily gross assets of the Fund during the first five full years of its operations, 0.15% of the Fund s average daily gross assets in
year six, 0.10% of the Acquired Fund s average daily gross assets in year seven, and 0.05% in year eight. The Acquired Fund commenced
operations on May 31, 2006. The Adviser further agreed to waive its advisory fee to the extent that the cost of the committed financing to
partially redeem the Acquired Fund s APS is greater than the dividend and preferred shares service fee that would have been incurred had the
APS

40

64



Edgar Filing: EATON VANCE LTD DURATION INCOME FUND - Form 497

65



Edgar Filing: EATON VANCE LTD DURATION INCOME FUND - Form 497

not been redeemed, hereafter referred to as incremental cost . Such waiveras calculated as the lesser of 50% of the Acquired Fund s advisory
fee on assets attributable to the committed financing or the incremental cost and will expire on October 31, 2009.

Gross assets of the Acquired Fund means the total assets of the Fund, including any form of investment leverage, minus all accrued expenses
incurred in the normal course of operations, but not excluding any liabilities or obligations attributable to investment leverage obtained through
(1) indebtedness of any type (including, without limitation, borrowing through a credit facility or the issuance debt securities), (ii) the issuance of
preferred stock or other similar preference securities, (iii) the reinvestment of collateral received for securities loaned in accordance with the

Fund snvestment objectives and policies, and/or (iv) any other means.)

Acquiring Fund. The advisory fee payable by the Acquiring Fund is computed at an annual rate of 0.75% of the Fund s average weekly gross
assets and is payable monthly. The Adviser has contractually agreed to reimburse the Acquiring Fund for fees and other expenses at an annual
rate of 0.20% of average weekly gross assets of the Fund during the first five full years of the Fund s operations, 0.15% of average weekly gross
assets of the Fund in year six, 0.10% in year seven and 0.05% in year eight. The Acquiring Fund commenced operations on May 30, 2003. The
Adviser further agreed to waive its advisory fee to the extent that the cost of the committed financing to partially redeem the Acquiring Fund s
APS is greater than the dividend and preferred shares service fee that would have been incurred had the APS not been redeemed, hereafter

referred to as incremental cost . Such waivesas calculated as the lesser of 50% of the Acquiring Fund s advisory fee on assets attributable to the
committed financing or the incremental cost and expired on October 31, 2009.

Gross Assets of the Acquiring Fund are calculated by deducting accrued liabilities (accrued expenses incurred in the normal course of
operations) of the Fund except the principal amount of any indebtedness for money borrowed, including debt securities issued by the Fund, and
the amount of any outstanding APS issued by the Fund.

Unless earlier terminated pursuant to its terms, each Advisory Agreement will remain in effect for two years from their respective dates of
execution and may each be continued from year to year thereafter if such continuation is specifically approved at least annually: (i) by the Board
or by the vote of a majority, as defined in the 1940 Act, of the holders of the outstanding preferred shares and the common shares, voting

together as a single class: and (ii) by the vote of a majority of the Trustees who are not parties to the Advisory Agreement or interested persons,
as defined in the 1940 Act, of any such party, by votes cast in person at a meeting called for the purpose of voting on such approval. Each
Advisory Agreement provides that it will terminate automatically if assigned and that it may be terminated without penalty by the Trustees, the
vote of a majority of the outstanding voting securities of the applicable Fund, or by the Adviser, as the case may be, on sixty days written notice.

Acquired Fund Portfolio Managers. Scott H. Page, Andrew N. Sveen, Payson F. Swaffield and Michael W. Weilheimer are responsible for the
overall management of the Acquired Fund s investments. Each of the foregoing persons has been involved in the Acquired Fund s management
since it commenced operations, except that Mr. Sveen became a member of the investment team on April 23, 2007. All are Vice Presidents of
Eaton Vance and manage or co-manage other Eaton Vance portfolios and/or funds. All have been employed by Eaton Vance for more than five
years.

Acquiring Fund Portfolio Managers. Christine M. Johnston, Catherine C. McDermott, Scott H. Page, Susan Schiff, Payson F. Swaftield, Mark
S. Venezia and Michael W. Weilheimer are responsible for the overall management of the Acquiring Fund s investments. Each of the foregoing
persons has been involved in the Acquiring Fund s management since it commenced operations, except that Ms. Johnston became a member of
the investment team on March 1, 2007, Ms. McDermott became a member of the investment team on January 30, 2008 and Mr. Venezia joined
the team March 16, 2004. All are Vice Presidents of Eaton Vance and manage or co-manage other Eaton Vance portfolios and/or funds. All have
been employed by Eaton Vance for more than five years.
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The Statement of Additional Information includes additional information about the portfolio managers, including information about their
compensation, accounts they manage other than the Funds and their ownership of Fund shares, if any.

Each Fund and the Adviser have adopted Codes of Ethics relating to personal securities transactions. The Codes permit Adviser personnel to
invest in securities (including securities that may be purchased or held by a Fund) for their own accounts, subject to certain pre-clearance,
reporting and other restrictions and procedures contained in such Codes.

Administrator. Eaton Vance serves as administrator of each Fund, but currently receives no compensation for providing administrative services
to the Funds. Under the Administration Agreement with each Fund, Eaton Vance is responsible for managing the business affairs of the Fund,
subject to the supervision of the Fund s Board. Eaton Vance will furnish to each Fund all office facilities, equipment and personnel for
administering the affairs of the Fund. Eaton Vance s administrative services include recordkeeping, preparation and filing of documents required
to comply with federal and state securities laws, supervising the activities of each Fund s custodian and transfer agent, providing assistance in
connection with the Trustees and shareholders meetings, providing service in connection with any repurchase offers and other administrative
services necessary to conduct each Fund s business.

Shareholder Servicing Agent. With respect to the Acquiring Fund only, pursuant to a Shareholder Servicing Agreement between UBS
Securities LLC (the Shareholder Servicing Agent ) and Eaton Vance, the Shareholder Servicing Agent will: (i) undertake to make public
information pertaining to the Acquiring Fund on an ongoing basis and to communicate to investors and prospective investors the Fund s features
and benefits (including periodic seminars or conference calls, responses to questions from current or prospective shareholders and specific
shareholder contact where appropriate); (ii) make available to investors and prospective investors market price, NAV, yield and other
information regarding the Fund s common shares, if reasonably obtainable, for the purpose of maintaining the visibility of the Fund in the
investor community; (iii) at the request of Eaton Vance, provide certain economic research and statistical information and reports, if reasonably
obtainable, on behalf of the Fund, and consult with representatives and Trustees of the Fund in connection therewith, which information and
reports shall include: (a) statistical and financial market information with respect to the Fund s market performance and (b) comparative
information regarding the Fund and other closed-end management investment companies with respect to (1) the NAV of their respective shares,
(2) the respective market performance of the Fund and such other companies and (3) other relevant performance indicators; and (iv) at the
request of Eaton Vance, provide information to and consult with the Board with respect to applicable modifications to dividend policies or
capital structure, repositioning or restructuring of the Fund, conversion of the Fund to an open-end investment company, liquidation or merger;
provided, however, that under the terms of the Shareholder Servicing Agreement, the Shareholder Servicing Agent is not obligated to render any
opinions, valuations or recommendations of any kind or to perform any such similar services. For these services, Eaton Vance pays the
Shareholder Servicing Agent a fee computed weekly and payable quarterly equal on an annual basis of up to 0.10% of the Fund s average weekly
gross assets. Under the terms of the Shareholder Servicing Agreement, the Shareholder Servicing Agent is relieved from liability to Eaton Vance
for any act or omission in the course of its performances under the Shareholder Servicing Agreement in the absence of gross negligence or
willful misconduct by the Shareholder Servicing Agent. The Shareholder Servicing Agreement will continue so long as the Advisory Agreement
remains in effect between the Fund and the Adviser or any successor in interest or affiliate of the Adviser, as and to the extent that such
Advisory Agreement is renewed periodically in accordance with the 1940 Act. This arrangement will terminate upon the closing of the
Reorganization and Eaton Vance will no longer be obligated to pay this fee.

Custodian and Transfer Agent. State Street Bank and Trust Company, as successor to Investors Bank & Trust Company ( State Street ), 200
Clarendon Street, Boston, Massachusetts 02116, is the custodian of each Fund and will maintain custody of the securities and cash of the Fund.
State Street maintains each Fund s general ledger and computes the Fund s NAV at least weekly. State Street also attends to details in
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connection with the sale, exchange, substitution, transfer and other dealings with each Fund s investments, and receives and disburses all funds.
State Street also assists in preparation of shareholder reports and the electronic filing of such reports with the SEC.

American Stock Transfer & Trust Company, LLC ( AST ), P.O. Box 922 Wall Street Station, New York, NY 10269-0560, is the transfer agent
and dividend disbursing agent of each Fund.

Required Vote and
Other Information about the Meeting

Each common and preferred share of the Acquired Fund is entitled to one vote. Approval of the proposal requires the vote of the holders of at
least a majority of the Acquired Fund APS and common shares then outstanding, voting together as a single class, provided a quorum is present
at the meeting. The following table summarizes how the quorum and voting requirements are determined:

Shares Quorum Voting

In General All shares present in person or Shares present in person will
by proxy are counted towards a be voted in person at the
quorum. meeting. Shares present by

proxy will be voted in accordance

with instructions.

Proxy with no Voting Instruction Considered present at meeting. Voted for a proposal.
(other than Broker Non-Vote)

Broker Non-Vote* Considered present at meeting. Not voted. Same effect as a vote
against a proposal.

Vote to Abstain Considered present at meeting. Not voted. Same effect as a vote
against a proposal.

Proportionately Voted APS with Considered present at meeting. Voted in proportion to APS for
No Voting Instruction which the broker received
instructions.
* Broker Non-Votes shall not include preferred shares which the broker is permitted to proportionately vote in accordance with applicable

law or rules of a national securities exchange.
If the required approval of shareholders is not obtained with respect to the proposal, the Acquired Fund will continue to engage in business and
the Board of Trustees of the Acquired Fund will consider what further action may be appropriate.

Shareholders who object to the proposed Reorganization will not be entitled under Massachusetts law or the Agreement and Declaration of
Trust, as amended, of the Acquired Fund to demand payment for, or an appraisal of, their shares. However, shareholders should be aware that
the Reorganization as proposed is not expected to result in recognition of gain or loss to shareholders for federal income tax purposes and that
shares of the Acquired Fund may be sold at any time prior to the consummation of the proposed Reorganization.

Certain Voting Information Regarding APS. Pursuant to NYSE rules, Acquired Fund APS held in street name may be voted under certain
conditions by broker-dealer firms and counted for purposes of establishing a quorum of that Fund if no instructions are received one business
day before the meeting or, if adjourned, one business day before the day to which the meeting is adjourned. These conditions include, among
others, that: (i) at least 30% of the Acquired Fund APS outstanding have voted on the proposal; and (ii) less than 10% of the Fund s APS
outstanding have voted against such proposal. In such instance, the broker-dealer firm will vote such uninstructed APS on the proposal in the
same proportion as the votes cast by all holders of APS who voted on such proposal. The Acquired Fund will include shares held of record by
broker-dealers as to which such authority has been granted in its tabulation of the total number of shares present for purposes of determining
whether the necessary quorum of shareholders of the Fund exists.
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Expenses and Manner of Solicitation. In addition to the mailing of these proxy materials, proxies may be solicited by telephone, by fax or in

person by the Trustees, officers and employees of the Acquired Fund; by personnel of the Acquired Fund #Adviser , Eaton Vance, and its
transfer agent, AST; or by broker-dealer firms. Persons holding shares as nominees will be reimbursed by the Acquired Fund, upon request, for
their reasonable expenses in sending soliciting material to the principals of the accounts. The costs of the Special Meeting and the

Reorganization, including the solicitation of proxies for the proposal, will be borne by the Acquired Fund. These costs, borne by Eaton Vance ,
are estimated to be approximately $400,000.

D.F. King, 48 Wall Street, New York, NY 100053, has been retained to assist in the solicitation of proxies at a cost of approximately $50,000 plus
reasonable expenses.

Revoking Proxies. Each Fund shareholder signing and returning a proxy has the power to revoke it at any time before it is exercised:
e By filing a written notice of revocation with the Secretary of the Acquired Fund;
e By returning a duly executed proxy with a later date before the time of the meeting; or

® [f a shareholder has executed a proxy but is present at the meeting and wishes to vote in person, by notifying the Secretary of the
Acquired Fund (without complying with any formalities) at any time before it is voted.

Being present at the meeting alone does not revoke a previously executed and returned proxy.

Outstanding Shares and Quorum. As of the Record Date, the number of shares of beneficial interest of each Fund outstanding was as follows:

FUND SHARES OUTSTANDING
Acquired Fund
Common shares 7,274,487
APS 320.0
Acquiring Fund
Common shares 112,462,745
APS Series A 2,133.0
APS Series B 2,133.0
APS Series C 2,133.0
APS Series D 2,133.0
APS Series E 2,133.0

Only shareholders of record of the Acquired Fund on the Record Date are entitled to notice of and to vote at the meeting. Shareholders of the
Acquiring Fund are not voting at the meeting. A majority of the outstanding shares of the Acquired Fund that are entitled to vote will be
considered a quorum for the transaction of business.

Other Business. Each Fund s Board knows of no other business to be presented for consideration at the meeting. If other business is properly
brought before the meeting, proxies will be voted according to the best judgment of the persons named as proxies.

Adjournments. If a quorum is not present in person or by proxy at the time any session of the meeting is called to order, the persons named as
proxies may vote those proxies that have been received to adjourn the meeting to a later date. If a quorum is present but there are not sufficient
votes in favor of a proposal, the persons named as proxies may propose one or more adjournments of the meeting to permit further solicitation of
proxies concerning the proposal. Any adjournment will require the affirmative vote of a majority of the Acquired Fund s shares at the session of
the meeting to be adjourned. If an adjournment of the meeting is proposed because there are not sufficient votes in favor of a proposal, the
persons named as proxies will vote those proxies favoring the proposal in favor of adjournment, and proxies voted against a proposal will be
voted against adjournment.
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Manner of Voting. In addition to soliciting proxies by mail, by fax or in person, the Acquired Fund may also arrange to have votes recorded by
telephone by officers and employees of the Acquired Fund or by personnel of the Adviser, the transfer agent or a third party solicitation firm.
The telephone voting procedure is designed to verify a shareholder s identity, to allow a shareholder to authorize the voting of shares in
accordance with the shareholder s instructions and to confirm that the voting instructions have been properly recorded. If these procedures were
subject to a successful legal challenge, these telephone votes would not be counted at the meeting. The Acquired Fund has not obtained an
opinion of counsel about telephone voting, but is currently not aware of any challenge. These procedures include the following:

® A shareholder will be called on a recorded line at the telephone number in the Acquired Fund sccount records and will be asked to
provide the shareholder s social security number or otherdentifying information.

® The shareholder will then be given an opportunity to authorize proxies to vote his or her shares at the meeting in accordance with the
shareholder s instructions.

® The shareholder will receive a confirmation of the voting instructions to ensure that the shareholder s instructions have been recorded
correctly. A toll-free number will be available in case the voting information contained in the confirmation is incorrect.

If the shareholder decides after voting by telephone to attend the meeting, the shareholder can revoke the proxy at that time and vote the shares
at the meeting.

Holders of common shares of the Acquired Fund will also have the opportunity to submit their voting instructions via the Internet by utilizing a
program provided through a vendor. Voting via the Internet will not affect your right to vote in person if you decide to attend the meeting. Do

not mail the proxy card if you are voting via the Internet. To vote via the Internet, you will need the control number that appears on your proxy
card. These Internet voting procedures are designed to authenticate shareholder identities, to allow shareholders to give their voting instructions,
and to confirm that shareholders instructions have been recorded properly. If you are voting via the Internet, you should understand that there
may be costs associated with electronic access, such as usage charges from Internet access providers and telephone companies, which costs must
be borne by you.

To vote via the Internet:

e Read the Proxy Statement/Prospectus and have your proxy card at hand.
e Go to the Web Site listed on the proxy card.
e Enter the control number found on your proxy card.

® Follow the instructions on the website. Please call us at 1-800-262-1122 Monday through Friday 8:00 a.m. to 6:00 p.m., Eastern Time
if you have any problems.

® To ensure that your instructions have been recorded correctly, you will receive a confirmation of your voting instructions immediately
after your submission and also by e-mail, if chosen.

Shareholder Proposals. To be considered for presentation at the Acquiring Fund s 2010 Annual Meeting of Shareholders, a shareholder proposal
submitted pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the 1934 Act ) must be received by the Secretary of
the Fund at its offices at Two International Place, Boston, Massachusetts 02110, no later than the close of business on August 22, 2009. To be
considered for presentation at the Acquired Fund s 2010 Annual Meeting of Shareholders, if any, a shareholder proposal submitted pursuant to
Rule 14a-8 under the 1934 Act must be received by the Secretary of the Fund at its offices at Two International Place, Boston, Massachusetts
02110, within a reasonable time before the Fund begins to print and send its proxy materials. For the Acquiring Fund, written notice of a
shareholder proposal submitted outside the processes of Rule 14a-8 must be delivered to the Secretary of the Fund at its offices at Two
International Place, Boston, Massachusetts 02110, no later than the close of business on November 29, 2009 and no earlier than October 30,

2009. For the Acquired Fund, written notice of a shareholder proposal submitted outside the processes of Rule 14a-8 must be delivered to the
Secretary of the Fund at its offices at Two International
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Place, Boston, Massachusetts 02110, not earlier than the close of business on the later of the 90th day prior to such annual meeting, if any, or the
10th day following the day on which public announcement of the date of such meeting is first made. In order to be included in a Fund s proxy
statement and form of proxy, a shareholder proposal must comply with all applicable legal requirements. Timely submission of a proposal does
not guarantee that such proposal will be included. If the Reorganization is approved by shareholders and consummated as described herein, the
Acquired Fund will dissolve and will have no 2009 annual meeting.

Ownership of Shares

To the best of the Acquired Fund s knowledge, as oNovember 12 , 2009, the following person(s) held the share percentage indicated below,
which was owned either (i) beneficially by such person(s) or (ii) of record by such person(s) on behalf of customers who are the beneficial
owners of such shares and as to which such record owner(s) may exercise voting rights under certain limited circumstances:

Acquired Fund
Owner(s) Common shares (Approximate) APS (Approximate)
CEDE & Co., New York, NY 98.60% -
UBS Securities LLC, Zurich, Switzerland - 95.94%

(1) The Acquired Fund received notice that UBS Securities LLC beneficially owned 12.34% of the Acquired Fund APS on June 30, 2009. To
the best of the Acquired Fund s knowledge as of November 12, 2009 such ownership is 95.94% of the Acquired Fund APS.

Assuming the consummation of the Reorganization on such date, such persons would own the following percentages in the Combined Fund*:
Combined Fund

Owner Common shares (Approximate) APS (Approximate)*

CEDE & Co., New York, NY 6.01% -

* The APS will be the APS of the Acquiring Fund which will not change as a result of the Reorganization.

To the best of the Acquiring Fund s knowledge, as oNovember 12 , 2009, the following person(s) held the share percentage indicated below,
which was owned either (i) beneficially by such person(s) or (ii) of record by such person(s) on behalf of customers who are the beneficial
owners of such shares and as to which such record owner(s) may exercise voting rights under certain limited circumstances:

Acquiring Fund
Owner(s) Common shares (Approximate) APS Series A-E (Approximate)
CEDE & Co., New York, NY 99.79% 87.05%
UBS Securities LLC, Zurich, Switzerland® - 13.95%

(2) The Acquiring Fund received notice that UBS Securities LLC beneficially owned 13.95% of the Acquired Fund APS on January 31, 2009.
However, the Acquiring Fund is unable to verify such ownership as of November 12, 2009.

Assuming the consummation of the Reorganization on such date, such persons would own the following percentages in the Combined Fund:
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Combined Fund

CEDE & Co., New York, NY 93.99% 87.05%
UBS Securities LLC, Zurich, Switzerland” - 13.95%

* The APS will be the APS of the Acquiring Fund which will not change as a result of the Reorganization.

(2) The Acquiring Fund received notice that UBS Securities LLC beneficially owned 13.95% of the Acquired Fund APS on January 31, 2009.
However, the Acquiring Fund is unable to verify such ownership as of November 12, 2009.
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As of November 12 , 2009, the Trustees and officers of the Acquiring Fund owned in the aggregate less than 1% of the outstanding Acquiring
Fund common shares and owned no Acquiring Fund APS.

As of November 12 , 2009, the Trustees and officers of the Acquired Fund owned in one aggregate less than 1% of the outstanding Acquired
Fund common shares and owned no Acquired Fund APS. In addition to the best of the Acquired Fund's knowledge. as of November 12. 2009,
no affiliate of the Acquired Fund owned any Acquired Fund APS.

Experts

The financial highlights and financial statements of both Funds for the year ended April 30, 2009, are incorporated by reference into this Proxy
Statement/ Prospectus. The financial statements incorporated in this Proxy Statement/Prospectus and in the Statement of Additional Information
relating to this Proxy Statement/Prospectus by reference from each Fund s annual report for the year ended April 30, 2009 on Form N-CSR have
been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein and in the Statement of Additional Information relating to this Proxy Statement/Prospectus by reference, and have been so incorporated in
reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

Available Information

Each Fund is subject to the informational requirements of the 1934 Act and the 1940 Act and files reports, proxy statements and other
information with the SEC. These reports, proxy statements and other information filed by the Funds can be inspected and copied (for a
duplication fee) at the public reference facilities of the SEC at 450 Fifth Street, N.W., Washington, D.C., and at the Midwest Regional Office
(500 West Madison Street, Suite 1400, Chicago, Illinois). Copies of these materials can also be obtained by mail from the Public Reference
Section of the SEC at 450 Fifth Street, N.W. Washington, D.C. 20549, at prescribed rates. In addition, copies of these documents may be viewed
on-screen or downloaded from the SEC s Internet site at http://www.sec.gov.
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APPENDIX A
FORM OF AGREEMENT AND PLAN OF REORGANIZATION

In order to consummate the Reorganization (as defined in Section 1(b) below) and in consideration of the promises and the covenants and
agreements hereinafter set forth, and intending to be legally bound, Eaton Vance Credit Opportunities Fund ( EOE ), a Massachusetts business
trust and a registered closed-end investment company, File No. 811-21820 (the Fund ) and Eaton Vance Limited Duration Income Fund ( EVV )
(together EVV and EOE are the Funds ), a Massachusetts business trust and a registered closed-end investment company, File No. 811-21323,
each hereby agree as follows:

1. Representations and Warranties of EVV.

EVYV represents and warrants to, and agrees with, EOE that:

(a) EVV is a Massachusetts business trust, with transferable shares, duly organized, validly existing
under, and in good standing in conformity with, the laws of The Commonwealth of
Massachusetts, and has the power to own all of its assets and to carry out its obligations under
this Agreement. EVV has all necessary federal, state and local authorizations to carry on its

business as it is now being conducted and to carry out this Agreement.

(b) EVV is duly registered under the Investment Company Act of 1940, as amended (the 1940 Act )
as a diversified, closed-end management investment company and such registration has not
been revoked or rescinded and is in full force and effect. EVV has elected and qualified for the
special tax treatment afforded regulated investment companies ( RICs ) under Section 851 of the
Internal Revenue Code of 1986, as amended (the Code ) at all times since its inception and
intends to continue to so qualify until consummation of the reorganization contemplated hereby

(the Reorganization ) and thereafter.

(¢) EVV has furnished EOE with EVV s Annual Report to Shareholders for the fiscal year ended April
30, 2009 and the Semiannual Report to Shareholders for the period ended October 31, 2008, and
the audited financial statements appearing therein, having been audited by Deloitte & Touche,
LLP, independent registered public accounting firm, fairly present the financial position of EVV as
of the respective dates indicated, in conformity with accounting principles generally accepted in

the United States applied on a consistent basis.

(d)  An unaudited statement of assets, liabilities and capital of EVV and an unaudited schedule of
investments of EVV, each as of the Valuation Time (as defined in Section 3(e) of this Agreement),
will be furnished to EOE, at or prior to the Closing Date (as defined in Section 7(a) herein), for the
purpose of determining the number of EVV Common Shares (as defined in Section 1(1) herein) to
be issued pursuant to Section 3(a) of this Agreement; each will fairly present the financial position
of EVV as of the Valuation Time in conformity with generally accepted accounting principles

applied on a consistent basis.

(e) EVV has full power and authority to enter into and perform its obligations under this Agreement.
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The execution, delivery and performance of this Agreement has been duly authorized by all
necessary action of its Board of Trustees, and this Agreement constitutes a valid and binding
contract enforceable in accordance with its terms, subject to the effects of bankruptcy, insolvency,
moratorium, fraudulent conveyance and similar laws relating to or affecting creditors rights

generally and court decisions with respect thereto.

There are no material legal, administrative or other proceedings pending or, to the knowledge of
EVV, threatened against it which assert liability on the part of EVV or which materially affect its
financial condition or its ability to consummate the Reorganization. EVV is not charged with or, to

the best of its knowledge, threatened with any violation or investigation of any possible violation
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of any provisions of any federal, state or local law or regulation or administrative ruling relating to

any aspect of its business material to the Reorganization.

EVYV is not obligated under any provision of its Declaration of Trust dated March 12, 2003, as
amended, or its by-laws, as amended, and is not a party to any contract or other commitment or
obligation, and is not subject to any order or decree, which would be violated by its execution of
or performance under this Agreement, except insofar as the Funds have mutually agreed to
amend such contract or other commitment or obligation to cure any potential violation as a

condition precedent to the Reorganization.

There are no material contracts outstanding to which EVYV is a party that have not been disclosed
in the N-14 Registration Statement (as defined in Section 1(k) below) or that will not otherwise be

disclosed to EOE prior to the Valuation Time.

EVYV has no known liabilities of a material amount, contingent or otherwise, other than those
shown on its statements of assets, liabilities and capital referred to in Section 1(c) above, those
incurred in the ordinary course of its business as an investment company, and those incurred in
connection with the Reorganization. As of the Valuation Time, EVV will advise EOE in writing of
all known liabilities, contingent or otherwise, whether or not incurred in the ordinary course of
business, existing or accrued as of such time, except to the extent disclosed in the financial

statements referred to in Section 1(c) above.

No consent, approval, authorization or order of any court or government authority or self-
regulatory organization is required for the consummation by EVV of the Reorganization, except
such as may be required under the rules of the NYSE Amex ( NYSBEAmex ), Securities Act of
1933, as amended (the 1933 Act ), the Securities Exchange Act of 1934, as amended (the 1934
Act ) and the 1940 Act or state securities laws (which term as used herein shall include the laws

of the District of Columbia and Puerto Rico).

The registration statement filed by EVV on Form N-14, which includes the proxy statement of
EOE and EVV with respect to the transactions contemplated herein (the Proxy
Statement/Prospectus ), and any supplement or amendment thereto or to the documents therein
(as amended or supplemented, the N-14 Registration Statement ), on its effective date, at the
time of the shareholders meeting referred to in Section 8(a) and Section 9(a) of this Agreement
and at the Closing Date, insofar as it relates to EVV, (i) complied or will comply in all material
respects with the provisions of the 1933 Act, the 1934 Act and the 1940 Act and the rules and
regulations thereunder, and (ii) did not or will not contain any untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary to make the
statements therein not misleading; and the Proxy Statement/Prospectus included therein did not

or will not contain any untrue statement of a material fact or omit to state any material fact

78



®

Edgar Filing: EATON VANCE LTD DURATION INCOME FUND - Form 497

necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading; provided, however, that the representations and warranties in this
subsection only shall apply to statements in or omissions from the N-14 Registration Statement
made in reliance upon and in conformity with information furnished by EVV for use in the N-14

Registration Statement.

EVV is authorized to issue an unlimited number of common shares of beneficial interest, par
value of $0.01 per share (the EVV Common Shares ). Each outstanding EVV Common Share is
fully paid and nonassessable, and has full voting rights and no shareholder of EVV shall be
entitled to any preemptive or other similar rights. In regard to the statement that EVV Common
Shares are non-assessable, it is noted that EVV is an entity of the type commonly known as a
Massachusetts business trust. Under Massachusetts law, shareholders could, under certain

circumstances, be held personally liable for the obligations of EVV.

A-2
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EVV Common Shares to be issued to EOE pursuant to this Agreement will have been duly authorized
and, when issued and delivered pursuant to this Agreement, will be legally and validly

issued and will be fully paid and, nonassessable and will have full voting rights, and no

shareholder of EVV will have any preemptive right of subscription or purchase in respect thereof.

At or prior to the Closing Date, EVV Common Shares to be transferred to EOE for distribution to
the shareholders of EOE on the Closing Date will be duly qualified for offering to the public in all
states of the United States in which the sale of shares of the Funds presently are qualified, and
there will be a sufficient number of such shares registered under the 1933 Act and, as may be
necessary, with each pertinent state securities commission to permit the transfers contemplated

by this Agreement to be consummated.

At or prior to the Closing Date, EVV will have obtained any and all regulatory, trustee and

shareholder approvals necessary to issue EVV Common Shares to EOE.

EVYV has filed, or intends to file, or has obtained extensions to file, all federal, state and local tax
returns which are required to be filed by it, and has paid or has obtained extensions to pay, all
federal, state and local taxes shown on said returns to be due and owing and all assessments
received by it, up to and including the taxable year in which the Closing Date occurs. All tax
liabilities of EVV have been adequately provided for on its books, and no tax deficiency or liability
of EVV has been asserted and no question with respect thereto has been raised by the Internal
Revenue Service or by any state or local tax authority for taxes in excess of those already paid,

up to and including the taxable year in which the Closing Date occurs.

EVYV has elected to qualify and has qualified as a RIC as of and since its inception; has been a
RIC under the Code at all times since the end of its first taxable year when it so qualified; qualifies
and will continue to qualify as a RIC under the Code; and has satisfied the distribution
requirements imposed by the Code for each of its taxable years. EVV has not at any time since

its inception been liable for, and is not now liable for, and will not be liable for on the Closing

Date, any material income or excise tax pursuant to Section 852 or Section 4982 of the Code.

2. Representations and Warranties of EOE.

EOE represents and warrants to, and agrees with, EVV that:

(a)

EOE is a Massachusetts business trust, with transferable shares, duly organized, validly existing
in conformity with the laws of The Commonwealth of Massachusetts, and has the power to own
all of its assets and to carry out this Agreement. EOE has all necessary federal, state and local
authorizations to carry on its business as it is now being conducted and to carry out this

Agreement.
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EOE is duly registered under the 1940 Act as a diversified, closed-end management investment
company, and such registration has not been revoked or rescinded and is in full force and effect.
EOE has elected and qualified for the special tax treatment afforded RICs under Section 851 of
the Code at all times since its inception, and intends to continue to so qualify through its taxable

year ending upon liquidation.

As used in this Agreement, the term EOE Investments shall mean: (i) the investments of EOE
shown on the schedule of its investments as of the Valuation Time furnished to EVV; and (ii) all

other assets owned by EOE or liabilities incurred as of the Valuation Time.
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EOE has full power and authority to enter into and perform its obligations under this Agreement.
The execution, delivery and performance of this Agreement has been duly authorized by all
necessary action of its Board of Trustees and this Agreement constitutes a valid and binding
contract enforceable in accordance with its terms, subject to the effects of bankruptcy, insolvency,
moratorium, fraudulent conveyance and similar laws relating to or affecting creditors rights

generally and court decisions with respect thereto.

EOE has furnished EVV with EOE s Annual Report to Shareholders for the fiscal year ended April
30, 2009 and the Semiannual Report for the period ended October 31, 2008 and the audited
financial statements appearing therein, having been audited by Deloitte & Touche, LLP,
independent registered public accounting firm, fairly present the financial position of EOE as of

the respective dates indicated, in conformity with accounting principles generally accepted in the

United States applied on a consistent basis.

An unaudited statement of assets, liabilities and capital of EOE and an unaudited schedule of
investments of EOE, each as of the Valuation Time, will be furnished to EVV at or prior to the
Closing Date for the purpose of determining the number of shares of EVV Common Shares and
cash consideration to be issued to EOE pursuant to Section 3 of this Agreement; each will fairly
present the financial position of EOE as of the Valuation Time in conformity with generally

accepted accounting principles applied on a consistent basis.

There are no material legal, administrative or other proceedings pending or, to the knowledge of
EOE, threatened against it which assert liability on the part of EOE or which materially affect its
financial condition or its ability to consummate the Reorganization. EOE is not charged with or, to
the best of its knowledge, threatened with any violation or investigation of any possible violation
of any provisions of any federal, state or local law or regulation or administrative ruling relating to

any aspect of its business material to the Reorganization.

There are no material contracts outstanding to which EOE is a party that have not been disclosed
in the N-14 Registration Statement or will not otherwise be disclosed to EVV prior to the Valuation

Time.

EOE is not obligated under any provision of its Agreement and Declaration of Trust dated
October 5, 2005, as amended, or its by-laws, as amended, or a party to any contract or other
commitment or obligation, and is not subject to any order or decree which would be violated by its
execution of or performance under this Agreement, except insofar as the Funds have mutually
agreed to amend such contract or other commitment or obligation to cure any potential violation

as a condition precedent to the Reorganization.

EOE has no known liabilities of a material amount, contingent or otherwise, other than those
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shown on its statements of assets, liabilities and capital referred to above, those incurred in the
ordinary course of its business as an investment company and those incurred in connection with
the Reorganization. As of the Valuation Time, EOE will advise EVV in writing of all known
liabilities, contingent or otherwise, whether or not incurred in the ordinary course of business,

existing or accrued as of such time.

EOE has filed, or intends to file, or has obtained extensions to file, all federal, state and local tax
returns which are required to be filed by it, and has paid or has obtained extensions to pay, all
federal, state and local taxes shown on said returns to be due and owing and all assessments
received by it, up to and including the taxable year in which the Closing Date occurs. All tax
liabilities of EOE have been adequately provided for on its books, and no tax deficiency or liability
of EOE has been asserted and no question with respect thereto has been raised by the Internal
Revenue Service or by any state or local tax authority for taxes in excess of those already paid,

up to and including the taxable year in which the Closing Date occurs.

A-4
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At both the Valuation Time and the Closing Date, EOE will have full right, power and authority to
sell, assign, transfer and deliver EOE Investments. At the Closing Date, subject only to the
obligation to deliver EOE Investments as contemplated by this Agreement, EOE will have good
and marketable title to all of EOE Investments, and EVV will acquire all of EOE Investments free
and clear of any encumbrances, liens or security interests and without any restrictions upon the
transfer thereof (except those imposed by the federal or state securities laws and those
imperfections of title or encumbrances as do not materially detract from the value or use of EOE

Investments or materially affect title thereto).

No consent, approval, authorization or order of any court or governmental authority or self-
regulatory organization is required for the consummation by EOE of the Reorganization, except
such as may be required under the 1933 Act, the 1934 Act, the 1940 Act, state securities laws or
the rules of the New York Stock Exchange ( NYSE ).

The N-14 Registration Statement, on its effective date, at the time of the shareholders meeting
called to vote on this Agreement and on the Closing Date, insofar as it relates to EOE (i) complied
or will comply in all material respects with the provisions of the 1933 Act, the 1934 Act and the
1940 Act and the rules and regulations thereunder, and (ii) did not or will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading; and the Proxy Statement/Prospectus
included therein did not or will not contain any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the representations and
warranties in this subsection shall apply only to statements in or omissions from the N-14
Registration Statement made in reliance upon and in conformity with information furnished by

EOE for use in the N-14 Registration Statement.

EOE is authorized to issue an unlimited number of common shares of beneficial interest, par
value of $0.01 per share (the EOE Common Shares ), and an unlimited number of preferred
shares of beneficial interest, par value of $0.01 per share ( EOE APS Shares ). Each outstanding
EOE Common Share and each outstanding EOE APS Share is fully paid and nonassessable, and
has full voting rights and no person is entitled to any preemptive or other similar rights with
respect to EOE Common Shares and EOE APS Shares. In regard to the statement that EOE
Common Shares and EOE APS Shares are non-assessable, it is noted that EOE is an entity of

the type commonly known as a Massachusetts business trust. Under Massachusetts law,
shareholders could, under certain circumstances, be held personally liable for the obligations of

EOE.

All of the issued and outstanding EOE Common Shares and EOE APS Shares were offered for

sale and sold in conformity with all applicable federal and state securities laws.
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The books and records of EOE made available to EVV and/or its counsel are substantially true
and correct and contain no material misstatements or omissions with respect to the operations of

EOE.

EOE will not sell or otherwise dispose of any of EVV Common Shares or cash consideration to be
received in the Reorganization, except in distribution to the shareholders of EOE, as provided in

Section 3 of this Agreement.

EOE has elected to qualify and has qualified as a RIC under the Code as of and since its
inception; has been a RIC under the Code at all times since the end of its first taxable year when
it so qualified; qualifies and will continue to qualify as a RIC under the Code for its taxable year
ending upon its liquidation; and has satisfied the distribution requirements imposed by the Code
for each of its taxable years. EOE has not at any time since its inception been liable for, is not
now liable for, and will not be liable for on the Closing Date, any material income or excise tax

under Section 852 or Section 4982 of the Code.
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3. The Reorganization.

(a)

(b)
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Subject to receiving the requisite approvals of the shareholders of EOE, and to the other terms
and conditions contained herein, EOE agrees to convey, transfer and deliver to EVV and EVV
agrees to acquire from EOE, on the Closing Date, all of EOE Investments (including interest
accrued as of the Valuation Time on debt instruments), including the assumption of substantially
all of the liabilities of EOE, in exchange for that number of EVV Common Shares and the amount
of cash provided in Section 4 of this Agreement. Pursuant to this Agreement, as soon as
practicable after the Closing Date, EOE will distribute all EVV Common Shares and cash received
by it to its shareholders constructively in exchange for their EOE Common Shares and EOE APS
Shares, respectively. The distribution of EVV Common Shares shall be accomplished by the
opening of shareholder accounts on the share ledger records of EVV in the amounts due the
common shareholders of EOE based on their respective holdings in EOE Common Shares as of
the Valuation Time. Cash consideration equaling the aggregate liquidation preference of EOE

APS Shares will be distributed in liquidation of outstanding EOE APS Shares.

If it is determined that the portfolios of EOE and EVV, when aggregated, would contain
investments exceeding certain percentage limitations imposed upon EVV with respect to such
investments, EOE, if requested by EVV, will dispose of a sufficient amount of such investments
as may be necessary to avoid violating such limitations as of the Closing Date. Notwithstanding
the foregoing, (a) nothing herein will require EOE to dispose of any portfolio securities or other
investments, if, in the reasonable judgment of EOE s Trustees or investment adviser, such
disposition would adversely affect the tax-free nature of the Reorganization for federal income tax
purposes or would otherwise not be in the best interests of EOE, and (b) nothing will permit EOE
to dispose of any portfolio securities or other investments if, in the reasonable judgment of EVV s
Trustees or investment adviser, such disposition would adversely affect the tax-free nature of the
Reorganization for federal income tax purposes or would otherwise not be in the best interests of

EVV.

Prior to the Closing Date, EOE shall declare a dividend or dividends which, together with all such
previous dividends, shall have the effect of distributing to their respective shareholders all of their
respective net investment company taxable income to and including the Closing Date, if any
(computed without regard to any deduction for dividends paid), and all of its net capital gain, if

any, realized to and including the Closing Date.

EOE will pay or cause to be paid to EVV any interest EOE receives on or after the Closing Date

with respect to any of EOE Investments transferred to EVV hereunder.

The Valuation Time shall be the close of regular trading on the New York Stock Exchange,

normally 4:00 p.m., Eastern time, on the business day prior to the Closing Date, or such earlier or
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later day and time as may be mutually agreed upon in writing (the Valuation Time ).

Recourse for liabilities assumed from EOE by EVV in the Reorganization will be limited to the
assets acquired by EVV. The known liabilities of EOE, as of the Valuation Time, shall be

confirmed to EVV pursuant to Section 2(j) of this Agreement.

EOE will be terminated following the Closing Date by terminating its registration under the 1940
Act and its organization under Massachusetts law and will withdraw its authority to do business in

any state where it is required to do so.
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4. Issuance and Valuation of EVV Common Shares and Cash Consideration in the Reorganization.

(a)

(b)

(©

(@

EVV Common Shares of an aggregate net asset value and cash consideration equal to the value
of EOE Investments acquired in the Reorganization determined as hereinafter provided, shall be
issued by EVV to EOE in exchange for such EOE Investments. EVV will issue to EOE (i) a
number of EVV Common Shares, the aggregate net asset value of which will equal the aggregate
net asset value of EOE Common Shares, determined as set forth below, and (ii) cash
consideration equal to the aggregate liquidation preference of EOE APS Shares, determined as

set forth below.

The net asset value of the Funds Common Shares and the value of the aggregate liquidation
preference of EOE APS Shares shall be determined as of the Valuation Time in accordance with
the regular procedures of the investment adviser, and no formula will be used to adjust the net
asset value so determined of any Fund to take into account differences in realized and unrealized
gains and losses. Values in all cases shall be determined as of the Valuation Time. The value of
EOE Investments to be transferred to EVV shall be determined pursuant to the regular

procedures of the investment adviser.

Such valuation and determination shall be made by EVV in cooperation with EOE and shall be
confirmed in writing by EVV to EOE. The net asset value per share of EVV Common Shares and
the cash consideration for EOE APS Shares shall be determined in accordance with such
procedures and EV'V shall certify the computations involved. For purposes of determining the net
asset value of each EOE Common Share and EVV Common Share, the value of the securities
held by the applicable Fund, plus any cash or other assets (including interest accrued but not yet
received), minus all liabilities (including accrued expenses) and the aggregate liquidation value of
the outstanding shares of EOE APS Shares (in the case of EOE) shall be divided by the total
number of EOE Common Shares or EVV Common Shares, as the case may be, outstanding at

such time.

EVV shall issue to EOE EVV Common Shares registered in the name of EOE. EOE shall then
distribute EVV Common Shares and the cash consideration for EOE APS Shares to the holders

of EOE Common Shares and EOE APS Shares, respectively, and open accounts for each EOE
common shareholder will be established on the share ledger records of EVV. Certificates
representing EVV Common Shares will not be issued to EOE shareholders. With respect to any
EOE shareholder holding certificates evidencing ownership of EOE Common Shares or EOE

APS Shares as of the Closing Date, and subject to EVV being informed thereof in writing by EOE,
EVYV will not permit such shareholder to receive EVV Common Shares or cash consideration,
exchange EVV Common Shares credited to such shareholder s account for shares of other
investment companies managed by the investment adviser or any of its affiliates, or pledge or

redeem such EVV Common Shares, in any case, until notified by EOE or its agent that such
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shareholder has surrendered his or her outstanding certificates evidencing ownership of EOE
Common Shares or EOE APS Shares or, in the event of lost certificates, posted adequate bond.
EOE, at its own expense, will request its shareholders to surrender their outstanding certificates
evidencing ownership of EOE Common Shares or EOE APS Shares, as the case may be, or post

adequate bond therefore.

5. Payment of Expenses.

(a)

(b)

Except as otherwise agreed between the parties, the costs associated with the Reorganization

will be borne by EOE.

Notwithstanding any other provisions of this Agreement, if for any reason the transactions
contemplated by this Agreement are not consummated, neither EVV nor EOE shall be liable to
the other for any damages resulting therefrom, including, without limitation, consequential

damages, except as specifically set forth above.

A-7
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Notwithstanding any of the foregoing, costs and expenses will in any event be paid by the party
directly incurring them if and to the extent that the payment by another party of such costs and
expenses would result in the disqualification of such party as a regulated investment company

within the meaning of Subchapter M of the Code.

6. Covenants of the Funds.

(a)

(b)

©)

(@

(e)

()

(2)

Each Fund covenants to operate its business as presently conducted in the ordinary course of
business between the date hereof and the Closing Date, it being understood that such ordinary

course of business will include regular and customary dividends and distributions.

EOE agrees that following the consummation of the Reorganization, it will terminate in
accordance with the laws of The Commonwealth of Massachusetts and any other applicable law,
it will not make any distributions of any EVV Common Shares or cash consideration other than to
its shareholders and without first paying or adequately providing for the payment of all of its
respective liabilities not assumed by EV'V, if any, and on and after the Closing Date it shall not

conduct any business except in connection with its termination.

EOE undertakes that if the Reorganization is consummated, it will file an application pursuant to
Section 8(f) of the 1940 Act for an order declaring that EOE has ceased to be a registered

investment company.

EVV will file the N-14 Registration Statement with the Securities and Exchange Commission (the
Commission ) and will use its best efforts to provide that the N-14 Registration Statement

becomes effective as promptly as practicable. Each Fund agrees to cooperate fully with the

other, and each will furnish to the other the information relating to itself to be set forth in the N-14

Registration Statement as required by the 1933 Act, the 1934 Act, the 1940 Act, and the rules

and regulations thereunder and the state securities laws.

EVYV has no plan or intention to sell or otherwise dispose of EOE Investments, except for

dispositions made in the ordinary course of business.

Each of the Funds agrees that by the Closing Date all of its federal and other tax returns and
reports required to be filed on or before such date shall have been filed and all taxes shown as
due on said returns either have been paid or adequate liability reserves have been provided for

the payment of such taxes.

The intention of the parties is that the transaction contemplated by this Agreement will qualify as
a reorganization within the meaning of Section 368(a) of the Code. Neither EVV nor EOE shall

take any action or cause any action to be taken (including, without limitation, the filing of any tax
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return) that is inconsistent with such treatment or results in the failure of the transaction to qualify
as a reorganization within the meaning of Section 368(a) of the Code. At or prior to the Closing
Date, EVV and EOE will take such action, or cause such action to be taken, as is reasonably
necessary to enable K&L Gates LLP ( K&L Gates ), special counsel to the Funds, to render the
tax opinion required herein (including, without limitation, each party s execution of representations

reasonably requested by and addressed to K&L Gates).

In connection with the covenant in Section 6(f) above, the Funds agree to cooperate with each

other in filing any tax return, amended return or claim for refund, determining a liability for taxes or
aright to a refund of taxes or participating in or conducting any audit or other proceeding in

respect of taxes. EVV agrees to retain for a period of ten (10) years following the Closing Date all
returns, schedules and work papers and all material records or other documents relating to tax
matters of EOE for each of such Fund s taxable period first ending after the Closing Date and for

all prior taxable periods.

A-8
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After the Closing Date, EOE shall prepare, or cause its agents to prepare, any federal, state or
local tax returns required to be filed by such fund with respect to its final taxable year ending with
its complete liquidation and for any prior periods or taxable years and further shall cause such tax
returns to be duly filed with the appropriate taxing authorities. Notwithstanding the
aforementioned provisions of this subsection, any expenses incurred by EOE (other than for
payment of taxes) in connection with the preparation and filing of said tax returns after the

Closing Date shall be borne by such Fund.

EOE agrees to mail to its shareholders of record entitled to vote at the meeting of shareholders at
which action is to be considered regarding this Agreement, in sufficient time to comply with
requirements as to notice thereof, a combined proxy statement and prospectus which complies in
all material respects with the applicable provisions of Section 14(a) of the 1934 Act and Section

20(a) of the 1940 Act, and the rules and regulations, respectively, thereunder.

Following the consummation of the Reorganization, EVV will continue its business as a

diversified, closed-end management investment company registered under the 1940 Act.

7. Closing Date.

(a)

(b)

©)

Delivery of EOE Investments, and of EVV Common Shares and cash consideration to be issued
as provided in this Agreement, shall be made at such place and time as the Funds shall mutually
agree on the next full business day following the Valuation Time, or at such other time and date
agreed to by the Funds, the date and time upon which such delivery is to take place being
referred to herein as the Closing Date. To the extent that any EOE Investments, for any reason,
are not transferable on the Closing Date, EOE shall cause such EOE Investments to be

transferred to EVV s account with its custodian at the earliest practicable date thereafter.

EOE will deliver to EVV on the Closing Date confirmation or other adequate evidence as to the

tax basis of EOE Investments delivered to EVV hereunder.

As soon as practicable after the close of business on the Closing Date, EOE shall deliver to EVV
a list of the names and addresses of all of the shareholders of record of EOE on the Closing Date
and the number of EOE Common Shares and EOE APS Shares owned by each such
shareholder, certified to the best of its knowledge and belief by the transfer agent for EOE or by

its President.

8. Conditions of EOE.

The obligations of EOE hereunder shall be subject to the following conditions:
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That this Agreement shall have been adopted, and the Reorganization shall have been approved,
by the Board of Trustees of EOE and by the affirmative vote of the holders of a majority (as
defined in the 1940 Act) of the outstanding EOE Common Shares and of the outstanding EOE

APS Shares, voting together as a single class.

That EOE shall have received from EVV a statement of assets, liabilities and capital, with values
determined as provided in Section 4 of this Agreement, together with a schedule of such Fund s
investments, all as of the Valuation Time, certified on EVV s behalf by its President (or any Vice
President) or its Treasurer, and a certificate signed by the Fund s President (or any Vice
President) and its Treasurer, dated as of the Closing Date, certifying that as of the Valuation Time
and as of the Closing Date there has been no material adverse change in the financial position of
EVV since the date of such Fund s most recent Annual or Semiannual Report, as applicable,
other than changes in its portfolio securities since that date or changes in the market value of its

portfolio securities.

A-9
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That EVV shall have furnished to EOE a certificate signed by EVV s President (or any Vice
President) or its Treasurer, dated as of the Closing Date, certifying that, as of the Valuation Time
and as of the Closing Date, all representations and warranties of EVV made in this Agreement
are true and correct in all material respects with the same effect as if made at and as of such
dates, and that EVV has complied with all of the agreements and satisfied all of the conditions on

its part to be performed or satisfied at or prior to each of such dates.

That there shall not be any material litigation pending with respect to the matters contemplated by

this Agreement.

EOE shall have received the opinion of K&L Gates, counsel for EVV, dated as of the Closing

Date, addressed to EOE substantially in the form and to the effect that:

1) EVV is duly formed and validly existing under the laws of its state of organization;
(ii) EVV is registered as a closed-end, management investment company under the 1940
Act;

(iii) this Agreement and the Reorganization provided for herein and the execution of this
Agreement have been duly authorized and approved by all requisite action of EVV, and
this Agreement has been duly executed and delivered by EVV and (assuming this
Agreement is a valid and binding obligation of the other party hereto) is a valid and

binding obligation of EVV;

@iv) neither the execution or delivery by EVV of this Agreement nor the consummation by
EVYV of the transactions contemplated hereby violate any provision of any statute or any
published regulation or any judgment or order disclosed to counsel by EVV as being

applicable to EVV;

(v) EVV Common Shares have been duly authorized and, upon issuance thereof in
accordance with this Agreement, will be validly issued, fully paid and nonassessable and
no person is entitled to any preemptive or other similar rights with respect to EVV
Common Shares. In regard to the statement that EVV Common Shares are non-
assessable, such opinion will note that EVV is an entity of the type commonly known as a

Massachusetts business trust. Under Massachusetts s law, shareholders could, under

certain circumstances, be held personally liable for the obligations of EVV; and

(vi) to their knowledge and subject to the qualifications set forth below, the execution and
delivery by EVV of this Agreement and the consummation of the transactions herein

contemplated do not require, under the laws of its state of organization or any state in
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which EVV is qualified to do business or the federal laws of the United States, the
consent, approval, authorization, registration, qualification or order of, or filing with, any
court or governmental agency or body (except such as have been obtained). Counsel
need express no opinion, however, as to any such consent, approval, authorization,
registration, qualification, order or filing which may be required as a result of the
involvement of other parties to this Agreement in the transactions herein contemplated
because of their legal or regulatory status or because of any other facts specifically

pertaining to them.

EOE shall have obtained an opinion from K&L Gates dated as of the Closing Date, addressed to
EOE, and based upon such representations of the parties as K&L Gates may reasonably request,
that the consummation of the transactions set forth in this Agreement comply with the

requirements of a reorganization as described in Section 368(a) of the Code.

A-10
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That all proceedings taken by each of the Funds and its counsel in connection with the
Reorganization and all documents incidental thereto shall be satisfactory in form and substance
to the others.

That the N-14 Registration Statement shall have become effective under the 1933 Act, and no
stop order suspending such effectiveness shall have been instituted or, to the knowledge of EVV,

be contemplated by the SEC.

9. EVV Conditions.

The obligations of EVV hereunder shall be subject to the following conditions:

(a)

(b)

(©

(@

(e

That this Agreement shall have been adopted, and the Reorganization shall have been approved,
by the Board of Trustees of EVV; and EOE shall have delivered to EVV a copy of the resolution
approving this Agreement adopted by EOE s Board of Trustees, and a certificate setting forth the
vote of the holders of EOE Common Shares and EOE APS Shares obtained, each certified by its

Secretary.

That EOE shall have furnished to EVV a statement of its assets, liabilities and capital, with values
determined as provided in Section 4 of this Agreement, together with a schedule of investments
with their respective dates of acquisition and tax costs, all as of the Valuation Time, certified on
EOE s behalf by its President (or any Vice President) or its Treasurer, and a certificate signed by
such Fund s President (or any Vice President) or its Treasurer, dated as of the Closing Date,
certifying that as of the Valuation Time and as of the Closing Date there has been no material
adverse change in the financial position of EOE since the date of such Fund s most recent Annual
Report or Semiannual Report, as applicable, other than changes in EOE Investments since that

date or changes in the market value of EOE Investments.

That EOE shall have furnished to EVV a certificate signed by EOE s President (or any Vice
President) or its Treasurer, dated the Closing Date, certifying that as of the Valuation Time and as
of the Closing Date all representations and warranties of EOE made in this Agreement are true
and correct in all material respects with the same effect as if made at and as of such dates and
EOE has complied with all of the agreements and satisfied all of the conditions on its part to be

performed or satisfied at or prior to such dates.

That there shall not be any material litigation pending with respect to the matters contemplated by

this Agreement.

That EVV shall have received the opinion of K&L Gates, counsel for EOE, dated as of the Closing

Date, addressed to EVV, substantially in the form and to the effect that:
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EOE is duly formed and validly existing under the laws of its state of organization;

EOE is registered as a closed-end, management investment company under the 1940

Act;

this Agreement and the Reorganization provided for herein and the execution of this
Agreement have been duly authorized by all requisite action of EOE, and this Agreement
has been duly executed and delivered by EOE and (assuming this Agreement is a valid

and binding obligation of the other party hereto) is a valid and binding obligation of EOE;

neither the execution or delivery by EOE of this Agreement nor the consummation by
EOE of the transactions contemplated hereby violate any provision of any statute, or any
published regulation or any judgment or order disclosed to them by EOE as being

applicable to EOE; and
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(v)  to their knowledge and subject to the qualifications set forth below, the execution and
delivery by EOE of the Agreement and the consummation of the transactions herein
contemplated do not require, under the laws of its state of organization or any state in
which EOE is qualified to do business, or the federal laws of the United States, the
consent, approval, authorization, registration, qualification or order of, or filing with, any
court or governmental agency or body (except such as have been obtained under the
1933 Act, 1934 Act, the 1940 Act or the rules and regulations thereunder). Counsel need
express no opinion, however, as to any such consent, approval, authorization,
registration, qualification, order or filing which may be required as a result of the
involvement of other parties to this Agreement in the transactions herein contemplated
because of their legal or regulatory status or because of any other facts specifically

pertaining to them.

That EVV shall have obtained an opinion from K&L Gates, counsel for EOE, dated as of the
Closing Date, addressed to EVV, and based upon such representation of the parties as K&L
Gates may reasonably request, that the consummation of the transactions set forth in this
Agreement comply with the requirements of a reorganization as described in Section 368(a) of

the Code.

That the N-14 Registration Statement shall have become effective under the 1933 Act and no
stop order suspending such effectiveness shall have been instituted or, to the knowledge of EOE,

be contemplated by the SEC.

That all proceedings taken by EOE and its counsel in connection with the Reorganization and all

documents incidental thereto shall be satisfactory in form and substance to EVV.

That prior to the Closing Date EOE shall have declared a dividend or dividends which, together
with all such previous dividends, shall have the effect of distributing to its shareholders all of its
net investment company taxable income for the period to and including the Closing Date, if any
(computed without regard to any deduction for dividends paid), and all of its net capital gain, if

any, realized to and including the Closing Date.

The NYSE Amex shall have approved the listing of the additional EVV Common Shares to be

issued to common shareholders of EOE in connection with the reorganization.

10. Termination, Postponement. Amendment and Waivers.

(a)

Notwithstanding anything contained in this Agreement to the contrary, this Agreement may be
terminated and the Reorganization abandoned at any time (whether before or after adoption

thereof by the shareholders of the Fund) prior to the Closing Date, or the Closing Date may be
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postponed (i) by mutual consent of the Boards of Trustees of the Funds, (ii) by the Board of
Trustees of EOE if any condition of EOE s obligations set forth in Section 8 of this Agreement has
not been fulfilled or waived by such Board, or (iii) by the Board of Trustees of EVV if any condition
of EVV s obligations set forth in Section 9 of this Agreement have not been fulfilled or waived by

such Board.

If the transactions contemplated by this Agreement have not been consummated by December

31, 2010, this Agreement may be terminated by mutual agreement of the Funds.

In the event of termination of this Agreement pursuant to the provisions hereof, the same shall
become void and have no further effect, and there shall not be any liability on the part of any
Fund or persons who are their directors, trustees, officers, agents or shareholders in respect of

this Agreement.

At any time prior to or after approval of this Agreement by EOE shareholders: (i) the parties

hereto may, by written agreement and without shareholder approval, amend any of the provisions
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of this Agreement; and (ii) either party may waive without such approval any default by the other
party or the failure to satisfy any of the conditions to its obligations (such waiver to be in writing);
provided, however, that following shareholder approval, no such amendment may have the effect
of changing the provisions for determining the number of EVV Common Shares or cash
consideration to be issued to EOE s shareholders under this Agreement to the detriment of such
shareholders without their further approval. The failure of a party hereto to enforce at any time
any of the provisions of this Agreement shall in no way be construed to be a waiver of any such
provision, nor in any way to affect the validity of this Agreement or any part hereof or the right of
any party thereafter to enforce each and every such provision. No waiver of any breach of this

Agreement shall be held to be a waiver of any other or subsequent breach.

The respective representations and warranties contained in Sections 1 and 2 of this Agreement
shall expire with, and be terminated by, the consummation of the Reorganization, and neither
Fund nor any of its officers, trustees, agents or shareholders shall have any liability with respect

to such representations or warranties after the Closing Date. This provision shall not protect any
officer, trustee, agent or shareholder of either Fund against any liability to the entity for which that
officer, trustee, agent or shareholder so acts or to its shareholders, to which that officer, trustee,
agent or shareholder otherwise would be subject by reason of willful misfeasance, bad faith,

gross negligence, or reckless disregard of the duties in the conduct of such office.

If any order or orders of the Commission with respect to this Agreement shall be issued prior to
the Closing Date and shall impose any terms or conditions which are determined by action of the
Boards of Trustees of the Funds to be acceptable, such terms and conditions shall be binding as
if a part of this Agreement without further vote or approval of the shareholders of the Funds
unless such terms and conditions shall result in a change in the method of computing the number
of EVV Common Shares or cash consideration to be issued to EOE, in which event, unless such
terms and conditions shall have been included in the proxy solicitation materials furnished to the
shareholders of the Funds prior to the meeting at which the Reorganization shall have been
approved, this Agreement shall not be consummated and shall terminate unless the Funds
promptly shall call a special meeting of shareholders at which such conditions so imposed shall

be submitted for approval.

11. Other Matters.

(a)

(b)

All covenants, agreements, representations and warranties made under this Agreement and any
certificates delivered pursuant to this Agreement shall be deemed to have been material and
relied upon by each of the parties, notwithstanding any investigation made by them or on their

behalf.

All notices hereunder shall be sufficiently given for all purposes hereunder if in writing and
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delivered personally or sent by registered mail or certified mail, postage prepaid. Notice to EOE
shall be addressed to EOE c/o Eaton Vance Management, Two International Place, Boston, MA
02110, Attention: Chief Legal Officer of the Eaton Vance Family of Funds, or at such other
address as EOE may designate by written notice to EVV. Notice to EVV shall be addressed to
EVYV c/o Eaton Vance Management, Two International Place, Boston, MA 02110, Attention: Chief
Legal Officer of the Eaton Vance Family of Funds, or at such other address and to the attention of
such other person as EVV may designate by written notice to EOE. Any notice shall be deemed

to have been served or given as of the date such notice is delivered personally or mailed.

This Agreement supersedes all previous correspondence and oral communications between the
parties regarding the Reorganization, constitutes the only understanding with respect to the
Reorganization and shall be governed by and construed in accordance with the laws of The
Commonwealth of Massachusetts applicable to agreements made and to be performed in said

state.
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It is expressly agreed that the obligations of EVV and EOE hereunder shall not be binding upon
any of their respective trustees, shareholders, nominees, officers, agents, or employees

personally, but shall bind only the trust property of the respective Fund as provided in such

Fund s Declaration of Trust. A copy of the Declaration of Trust of each of EVV and EOE is on file
with the Secretary of State of The Commonwealth of Massachusetts. The execution and delivery

of this Agreement has been authorized by the trustees of each Fund and signed by authorized
officers of each Fund, acting as such, and neither such authorization by such trustees, nor such
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 trust

property of each Fund as provided in such Fund s Declaration of Trust.

It is further expressly agreed that this Agreement shall be construed in accordance with and

governed by the laws of The Commonwealth of Massachusetts.

This Agreement may be executed in any number of counterparts, each of which, when executed
and delivered, shall be deemed to be an original but all such counterparts together shall

constitute but one instrument.

of , 2010 .

ATTEST: EATON VANCE CREDIT OPPORTUNITIES FUND
By:

Maureen A. Gemma, Secretary Payson F. Swaffield, President

ATTEST: EATON VANCE LIMITED DURATION INCOME FUND
By:

Maureen A. Gemma, Secretary Payson F. Swaffield, President

IN WITNESS WHEREQOF, the parties have hereunto caused this Agreement to be executed and delivered by their duly authorized officers as
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APPENDIX B

INFORMATION ABOUT APS

Purchase and Sales. As described in the Proxy Statement/Prospectus, since mid-February 2008 the functioning of the auction markets for
certain types of auction rate securities (including APS) has been disrupted by an imbalance between buy and sell orders. As a result of this
imbalance, auctions for APS have not cleared and APS generally have become illiquid. There is no current expectation that these circumstances
will change following the Reorganization and it is possible that the APS markets will never resume normal functioning.

Under normal functioning auction market circumstances, which as described above have not occurred since before mid-February 2008 and may
never recur, each Fund s APS are purchased and sold at separate auctions conducted on a regular basis (unless the Fund elects, subject to certain
conditions, to declare a special dividend period) by Deutsche Bank Fund Company Americas, as Auction Agent for the Fund s APS (the Auction
Agent ). Unless otherwise permitted by the Fund, existing and potential holders of APS may participate in auctions only through their
broker-dealers. Broker-dealers submit the orders of their respective customers who are existing and potential holders of preferred shares to the
Auction Agent. On or prior to each auction date for APS (the business day prior to the beginning of a dividend period), each holder may submit
a hold order, bid or sell order to its broker-dealer. Broker dealers may maintain a secondary trading market in APS outside of auctions; however,
historically they have not done so and are not expected to do so in the future. The broker-dealers have no obligation to make a secondary market
in APS outside of the auction and there can be no assurance that a secondary market for APS will develop or, if it does develop, that it will
provide holders with liquidity of investment. You may transfer APS outside of auctions only to or through a broker-dealer. APS are not
registered on any stock exchange.

Broker-Dealers. After each auction, the Auction Agent will pay a service charge, from funds provided by the Fund, to each broker-dealer, at the
annual rate of 0.25% of the aggregate purchase price of all APS placed by such broker-dealer in such auction, for any 7 day dividend period to
which such auction relates, and at a rate to be determined by mutual consent of the applicable Fund and the broker-dealers in any such auction
for any special dividend period. For purposes of the preceding sentence, APS will be deemed to have been placed by a broker-dealer if such
shares were: (i) the subject of hold orders deemed to have been made by beneficial owners of preferred shares that were acquired by such
beneficial owners through such broker-dealer; or (ii) the subject of the following orders submitted by such broker-dealer: (a) a submitted bid of
an existing holder pursuant to which such beneficial owner continues to hold such shares as a result of the auction; (b) a submitted bid of a
potential beneficial owner pursuant to which such potential beneficial owner purchases such shares as a result of the auction; or (c) a submitted
hold order.

The broker-dealer agreements provide that a broker-dealer may submit orders in auctions for its own account. If a broker-dealer submits an order
for its own account in any auction, it may have knowledge of orders placed through it in that auction and therefore have an advantage over other
bidders; such broker-dealer, however, would not have knowledge of orders submitted by other broker-dealers in that auction. In the
broker-dealer agreements, broker-dealers agree to handle customer orders in accordance with their respective duties under applicable securities
laws and rules.

Dividends and Dividend Periods. Dividends on the APS will accumulate from the date on which the Fund originally issues the APS and will be
payable on the APS on the dates described below. Dividends on the APS will be payable, at the option of the Fund, either: (i) with respect to any
7-day dividend period and any short term dividend period of 28 days or fewer, on the day next succeeding the last day thereof; or (ii) with
respect to any short term dividend period greater than 28 days and with respect to any long term dividend period, monthly, on the first business
day of each calendar month during either such period and on the day next succeeding the last day thereof (each such date referred to in clause (i)
and (ii) above referred to as a normal dividend payment ), except that if such normal dividend payment date is not a business day, the dividend
payment date is the next business day. Although any particular dividend
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payment date may not occur on the originally scheduled date, the next succeeding dividend payment date will occur on the next business day
following the originally scheduled date. If for any reason a dividend payment date cannot be fixed as described above, then the Board shall fix
the date. The Board may change a dividend payment date if such change does not adversely affect the contract rights of the holders of APS set
forth in the Fund s By-Laws.

Each dividend will be paid to the record holder of the APS. Dividends in arrears for any past dividend period may be declared and paid at any
time, without reference to any regular dividend payment date. Any dividend payment made on the APS first shall be credited against the earliest
declared but unpaid dividends accumulated with respect to such shares.

Holders of the APS will not be entitled to any dividends, whether payable in cash, property or stock, in excess of full cuamulative dividends,
except as described in  Non-Payment Period; Late Charge below. No interest will be payable in respect of any dividend payment or payments on
the APS which may be in arrears.

The amount of cash dividends per share of APS payable on each dividend payment date for the Acquired Fund or of a 7 day dividend period and
of each short term dividend period for the Acquiring Fund is computed by multiplying the applicable rate by a fraction, the numerator of which
is the number of days in such dividend period or part thereof that such share was outstanding and for which dividends are payable on such
dividend payment date and the denominator of which is 360, multiplying by $25,000, and rounding to the nearest cent. For the Acquiring Fund,
during any long term dividend period, the amount of cash dividends per share of APS payable on any dividend payment date is computed by
multiplying the applicable rate by a fraction, the numerator of which is the number of days in such part of such dividend period that such share
was outstanding and for which dividends are payable on such dividend payment date and the denominator of which is dividing by 360,
multiplying by $25,000, and rounding to the nearest cent. For the Acquiring Fund during any long term dividend period, the amount of cash
dividends per share of APS payable (if declared) on any dividend payment date shall be computed by multiplying the applicable rate for such
dividend period by a fraction, the numerator of which will be such number of days in such part of such dividend period that such share was
outstanding and for which dividends are payable on such dividend payment date and the denominator of which is 360, multiplying the amount so
obtained by $25,000, and rounding the amount so obtained to the nearest cent.

Notification of Dividend Period. With respect to each special dividend period, the Fund, at its sole option and to the extent permitted by law, by
telephonic and written notice to the auction agent and to each broker-dealer, may request that the next succeeding dividend period will be a
number of days (other than seven), evenly divisible by seven, and not fewer than seven nor more than 364 in the case of a short term dividend
period or one year but not greater than five years in the case of a long term dividend period, provided that the Fund may not give such a request
of greater than 28 days unless sufficient clearing bids were made in the last occurring auction and unless full cumulative dividends, any amounts
due with respect to redemptions have been paid in full. Such request, in the case of a short term dividend period, shall be given on or prior to the
second business day but not more than seven business days prior to an auction date and, in the case of a long term dividend period, shall be
given on or prior to the second business day but not more than 28 days prior to an auction date. Upon receiving such request, the broker-dealers
jointly shall determine whether it is advisable that the Fund issue a notice of special dividend period as contemplated by such request and the
optional redemption price of the APS during such period and the specific redemption provisions and shall give the Fund and the auction agent
written notice (a Response ) of such determination by no later than the second business day prior to such auction date. In making such
determination, the broker-dealers will consider: (i) existing short-term and long-term market rates and indices of such short-term and long-term
rates; (ii) existing market supply and demand for short-term and long-term securities, (iii) existing yield curves for short-term and long-term
securities comparables to the APS; (iv) industry and financial conditions which may affect the APS; (v) the investment objective of the Fund;
and (vi) the dividend periods and dividend rates at which current and potential beneficial holders of the APS would remain or become beneficial
holders.
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If the broker-dealers do not give the Fund and the auction agent a response by such second business day or if the response states that it is not
advisable that the Fund give a notice of special dividend period for the APS, the Fund may not give such notice. In the event the Response
indicates that it is advisable that the Fund give such notice, the Fund, by no later than the second business day prior to the auction date, may give
such notice to the auction agent, the securities depository and each broker-dealer, which notice will specify: (i) the duration of the special
dividend period; (ii) the optional redemption price as specified in the related response; and (iii) the specific redemption provisions, if any, as
specified in the related response. The Fund also shall provide a copy of such notice to Fitch and Moody s.

The Fund will not give a notice of special dividend period, and, if the notice has been given already, shall give telephonic and written notice of
revocation to the auction agent, each broker-dealer, and the securities depository on or prior to the business day prior to the relevant auction date
if: (x) either the 1940 Act APS asset coverage is not satisfied or the Fund fails to maintain Fitch and Moody s eligible assets with an aggregate
discounted value at least equal to the APS basic maintenance amount, on each of the two valuation dates immediately preceding the business day
prior to the relevant auction date on an actual basis and on a pro forma basis giving effect to the proposed special dividend period (using as a pro
forma dividend rate with respect to such period the dividend rate which the broker-dealers shall advise the Fund is an approximately equal rate
for securities similar to the APS with an equal dividend period); (y) sufficient funds for the payment of dividends payable on the immediately
succeeding dividend payment date have not been irrevocably deposited with the auction agent by the close of business on the third business day
preceding the related auction date; or (z) the broker-dealers jointly advise the Fund that, after consideration of the factors listed above, they have
concluded that it is advisable to give a notice of revocation. The Fund also shall provide a copy of such notice to Fitch and Moody s. If the Fund
is prohibited from giving a notice as a result of the factors enumerated in clause (x), (y) or (z) above, or if the Fund gives a notice of revocation
with respect to a notice of special dividend period, the next succeeding dividend period for that series will be a 7-day dividend period. In
addition, in the event sufficient clearing bids are not made in any auction or an auction is not held for any reason, the next succeeding dividend
period will be a 7-day dividend period, and the Fund may not again give a notice of special dividend period until sufficient clearing bids have
been made in an auction with respect to a 7-day dividend period.

Determination of Dividend Rate. When auctions are functioning, the applicable rate on the APS for each dividend period is equal to the rate that
results from the auction with respect to such dividend period.

Non-Payment Period; Late Charge. A non-payment period will commence if the Fund fails to: (i) declare, prior to the close of business on the
second business day preceding any dividend payment date, for payment on or within three business days after such date to the persons who held
such shares as of 12:00 noon, New York City time, on the business day preceding such date, the full amount of any dividend payable on such
date; or (ii) deposit with the Auction Agent by 12:00 noon, New York City time: (A) on such date the full amount of any cash dividend on such
shares payable on such date; or (B) on any redemption date for the APS called for redemption, the mandatory redemption price per share or, in
the case of an optional redemption, the optional redemption price per share. Such non-payment period will consist of the period commencing on
and including the dividend payment date or redemption date, as the case may be, and ending on and including the business day on which, by
12:00 noon, New York City time, all unpaid cash dividends and unpaid redemption prices shall have been so deposited or otherwise shall have
been made available to the applicable holders in same-day funds, provided that a non-payment period for the APS will not end unless the Fund
shall have given at least five days but no more than 30 days written notice of such deposit or availability to the auction agent, the securities
depository and all holders of the APS.

Notwithstanding the foregoing, the failure by the Fund to deposit funds as provided above within three business days after any dividend payment
date or redemption date shall not constitute a non-payment period. The applicable rate for each dividend period, commencing during a
non-payment period, will be equal to the non-payment period rate; and each dividend period during a non-payment period shall be a 7-day
dividend period. Any dividend due on any dividend payment date (if prior to the close of business on the second business day preceeding the
dividend payment date, the Fund has declared such dividend
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payable on such dividend payment date to the persons who held such shares as of 12:00 noon, New York City time, on the business day
preceeding such dividend payment date) or redemption price not paid when due may be paid by 12:00 noon, New York City time, on any of the
first three business days after such dividend payment date or due date, provided that such amount is accompanied by a late charge equal to the
non-payment period rate multiplied by the number of days in such period divided by 360.

If the Fund willfully fails to pay a dividend or redeem any APS, the applicable rate will be the non-payment period rate. The initial non-payment
period rate is 275% of the applicable reference rate, provided that the Board may change the initial non-payment period rate if the Board
determines and Fitch and Moody s (or another Rating Agency in the event Fitch and Moody s do not rate the APS) advises the Fund in writing
that such change will not adversely affect its rating on the APS.

Restrictions on Dividends and Other Payments. Under the 1940 Act, the Fund may not declare dividends or make other distributions on common
shares or purchase any such shares if, at the time of the declaration, distribution or purchase (and after giving effect thereto), asset coverage (as
defined in the 1940 Act) with respect to the outstanding APS would be less than 200% (or such other percentage as may be required by law).
Under the Code, the Fund must, among other things, distribute each year at least 90% of the sum of its investment company taxable income and
certain other income in order to maintain its qualification for tax treatment as a regulated investment company. These limitations may impair the
Fund s ability to maintain such qualification.

Upon any failure to pay dividends on the APS for two years or more, the holders of the APS will acquire certain additional voting rights. See
Voting Rights below.

For so long as any APS are outstanding, the Fund will not declare, pay or set apart for payment any dividend or other distribution (other than a
dividend or distribution paid in shares of, or options, warrants or rights to subscribe for or purchase, common shares or other stock, if any,
ranking junior to the APS as to dividends or upon liquidation) in respect of common shares or any other stock of the Fund ranking junior to or on
a parity with the APS as to dividends or upon liquidation, or call for redemption, redeem, purchase or otherwise acquire for consideration any
common shares or shares of any other such junior stock (except by conversion into or exchange for stock of the Fund ranking junior to APS as to
dividends and upon liquidation) or any such parity stock (except by conversion into or exchange for stock of the Fund ranking junior to or on a
parity with APS as to dividends and upon liquidation), unless: (A) immediately after such transaction, the Fund would have Fitch and Moody s
eligible assets with an aggregate discounted value equal to or greater than the APS basic maintenance amount, and the 1940 Act APS asset
coverage would be satisfied; (B) full cumulative dividends on the APS due on or prior to the date of the transaction have been declared and paid
or shall have been declared and sufficient funds for the payment thereof deposited with the auction agent; and (C) the Fund has redeemed the full
number of APS required to be redeemed by any provision for mandatory redemption contained in the By-Laws.

Risks of APS

Interest Rate Risk. If long-term rates rise, the value of each Fund s investment portfolio will decline, also reducing the amount of assets serving
as asset coverage for the APS in the case of the Fund. The Acquired Fund pays APS dividends based on short-term interest rates, and uses the
proceeds to buy obligations, which pay interest based on longer-term yields. Longer-term bond obligation yields are typically, although not
always, higher than short-term interest rates. Both long-term and short-term interest rates may fluctuate. If short-term interest rates rise, APS
rates may rise such that the amount of dividends paid to APS holders exceeds the income from the portfolio securities purchased with the
proceeds from the sale of APS. Because income from the Fund s entire investment portfolio (not just the portion purchased with the proceeds of
the APS offering) is available to pay APS dividends, however, APS dividend rates would need to greatly exceed the Fund s net portfolio income
before that Fund s ability to pay APS dividends would be jeopardized.
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Auction Risk. Since mid-February 2008, and consistent with the patterns in the broader market for auction rate securities, APS auctions of the
Fund have been unsuccessful due to an imbalance of sell orders over bids to buy the APS. As a result, the dividend rates on the APS have been
and continue to be reset to the maximum applicable rates as required by the Fund s By-Laws. The maximum applicable rate for the Acquired
Fund s APS is the greater of 1) 150% of LIBOR at the auction date or 2) LIBOR at the auction date plus 1.50%.

The maximum applicable rate for the Acquiring Fund s APS equals 150% of the AA financial composite commercial paper rate. When auctions
for APS are functioning, the dividend rate for APS normally is set through an auction process. In the auction, holders of APS may indicate the
dividend rate at which they would be willing to hold or sell their APS or purchase additional APS. The auction is also intended to provide
liquidity for the sale of APS. Also, if an APS holder places hold orders (orders to retain shares) at an auction only at a specified dividend rate
and that rate exceeds the rate set at the auction, the holder will not retain its APS. Additionally, if an investor buys APS or elects to retain APS
without specifying a dividend rate below which the investor would not wish to buy or continue to hold those APS, the investor could receive a
lower rate of return on the APS than the market rate. Finally, the dividend period for APS may be changed by the Fund, subject to certain
conditions with notice to the holders of APS, which could also affect the liquidity of your investment.

Secondary Market Risk. There is currently no established secondary market for APS and, if one should develop, it may only be possible to sell
them for a price of less than $25,000 per share plus any accumulated dividends. If the Fund has designated a Special Dividend Period (a
dividend period of more than 7 days), changes in interest rates could affect the price of APS sold in the secondary market. Broker-dealers may
maintain a secondary trading market in the APS; however, they have no obligation to do so and there can be no assurance that a secondary
market for the APS will develop or, if it does develop, that it will provide holders with a liquid trading market (i.e., trading will depend on the
presence of willing buyers and sellers and the trading price is subject to variables to be determined at the time of the trade by the broker-dealers).
The APS are not registered on any stock exchange or on any automated quotation system. An increase in the level of interest rates, particularly
during any long-term dividend periods, likely will have an adverse effect on the secondary market price of the APS, and a selling shareholder
may sell APS between auctions at a price per share of less than $25,000. Accrued APS dividends, however, should at least partially compensate
for the increased market interest rate.

Credit Risk. Credit risk is the risk that one or more investments in the Fund portfolio will decline in price, or fail to pay interest or principal
when due, because the issuer of the obligation experiences a decline in its financial status. Changes by Rating Agencies in their ratings of a

security and in the ability of the issuer to make payments of principal and interest may also affect the value of the Fund snvestments. If rating

agencies lower their ratings of investments in the Fund _ portfolio, the value of those investments could decline, which could jeopardize the

rating agencies ratings of the APS. Because the primary source of income for the Fund is the interest and principal payments on the obligations

in which it invests, any default by an issuer of an obligation could have a negative impact on the Fund_ sibility to pay dividends on the APS and
could result in the redemption of some or all of the APS.

Ratings and Asset Coverage Risk. The Acquired Fund s APS have been rated AA by Fitch and Aal by Moody s. The Acquiring Fund APS have
been rated AAA by Fitch and Aaa by Moody s. Such ratings do not eliminate or necessarily mitigate the risks of investing in APS. Fitch or
Moody s could downgrade their ratings of the APS or withdraw its rating at any time, which may negatively affect APS. If the Fund fails to
satisfy its asset coverage ratios, it will be required to redeem a sufficient number of APS in order to return to compliance with the asset coverage
ratios. The Fund is required to redeem APS under certain circumstances to the extent necessary to meet asset coverage tests. A preferred stock
rating is an assessment of the capacity and willingness of an issuer to pay preferred stock obligations. The ratings on the Preferred Shares are not
recommendations to purchase, hold, or sell those shares, inasmuch as the ratings do not comment as to
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market price or suitability for a particular investor. The rating agency guidelines described above also do not address the likelihood that an
owner of the Preferred Shares will be able to sell such shares in an auction or otherwise.

Restrictions on Dividends and Other Distributions. Restrictions imposed on the declaration and payment of dividends or other distributions to
the holders of Acquired Fund APS, both by the 1940 Act and by requirements imposed by the Rating Agencies, might impair the Fund s ability
to comply with minimum distribution requirements that it must satisfy to maintain its qualification as a regulated investment company for
federal income tax purposes.

As long as any APS are outstanding, the Fund will not declare, pay or set apart for payment any dividend or other distribution (other than a
dividend or distribution paid in shares of, or options, warrants or rights to subscribe for or purchase, common shares or any other shares of the
Fund if any ranking junior to the APS as to dividend or upon liquidation) in respect of the common stock or any other stock of the Fund ranking
junior to or on a parity with the APS as to dividends or upon liquidation, or call for redemption, redeem, purchase or otherwise acquire for
consideration any common shares or any other shares of the Fund ranking junior to or on a parity with the APS as to dividends or upon
liquidation, unless: (i) immediately thereafter, the 1940 Act asset coverage requirements and any asset coverage requirements that may be
imposed by a Rating Agency in connection with any rating of the APS are met; (ii) full cumulative dividends on the APS due on or prior to the
date of the transaction have been paid or declared and a sum sufficient for the payment of such dividends deposited with the auction agent; and
(iii) the Fund has redeemed the full number of APS required to be redeemed by any provision for mandatory redemption contained in the
By-Laws.

In addition, as long as any APS are outstanding, the Acquired Fund is not permitted to declare any dividend or distribution on its common shares
unless, at the time of such declaration and after taking account of such dividend or distribution, the Fund is in compliance with the 1940 Act
asset coverage requirements and with any applicable Rating Agency guidelines. The Fund intends, to the extent necessary, to redeem or
purchase APS from time to time to maintain compliance with the 1940 Act asset coverage requirements and the Rating Agency guidelines. To
the extent this is not possible, any restriction on the payment of dividends or distributions might impair the ability of the Fund to maintain its
qualification, for federal income tax purposes, as a regulated investment company that is exempt from taxation on income or gains distributed to
its shareholders.

Description of APS. APS are preferred shares of beneficial interest that entitle their holders to receive when, as and if declared by the Board of a
Fund, out of funds legally available therefore, cumulative cash dividends at a rate per annum that may vary for the successive dividend periods
for each series of preferred shares, and cumulative cash additional dividends, payable on specified dates. APS are not traded on a stock exchange
or over-the-counter. Each preferred share carries one vote on matters on which preferred shares can be voted. APS are not convertible into
common shares and have no preemptive, or cumulative voting rights. APS of each series will rank on parity with shares of any other series of
APS and with shares of other series of APS of a Fund, as to the payment of dividends and the distribution of assets upon liquidation. Each of the
outstanding series of APS has a liquidation preference of $25,000 plus an amount equal to accumulated and unpaid dividends per share (whether
or not earned by the Fund or declared, including additional dividends, if any) and are fully paid and nonassessable (except as described under
Governing Law  in the Proxy Statement/Prospectus).

Under the 1940 Act, a Fund is permitted to have outstanding more than one series of preferred shares as long as no single series has priority over
another series as to the distribution of assets of the Fund or the payment of dividends. The Acquired Fund currently has one series of APS
outstanding. As of May 30, 2009, the Acquiring Fund had five series of APS, Series A, Series B, Series C, Series D and Series E, which will not
change with the Reorganization. Set forth below is information about each Fund s APS as of May 30, 2009.*
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Acquired Fund
Title of Class Number of Shares
APS 320
Acquiring Fund
Title of Class Number of Shares
APS, Series A 2,133
APS, Series B 2,133
APS, Series C 2,133
APS, Series D 2,133
APS, Series E 2,133

Voting Rights. When holders of the APS are entitled to vote, each holder is entitled to cast one vote per APS. For purposes of any right of

holders of APS to vote on any matter, whether such right is created by the Fund s Agreement and Declaration of Trust, the By-Laws, by statute or
otherwise, no holder of APS will be entitled to vote and no APS will be deemed to be outstanding for the purpose of voting or determining the
number of shares entitled to vote or of shares deemed outstanding for quorum purposes, as the case may be, unless sufficient funds for the
redemption of such shares have been deposited with the APS paying agent and irrevocable instructions and authority to pay the redemption price
to such holder of APS for that purpose and the requisite notice of redemption has been given.

The common shares and the APS of each Fund vote as separate classes on amendments to the Agreement and Declaration of Trust or By-Laws
that would adversely affect their respective interests.

In connection with the election of each Fund s Trustees, holders of the APS, voting as a separate class, are entitled at all times to elect two of the
Fund s Trustees, and the remaining Trustees will be elected by holders of common shares and APS, voting together as a single class. In addition,
if at any time dividends on outstanding APS shall be unpaid in an amount equal to at least two full years dividends thereon or if at any time
holders of APS are entitled to elect a majority of the Trustees of the Fund under the 1940 Act, then the number of Trustees constituting the

Board automatically shall be increased by the smallest number that, when added to the two Trustees elected exclusively by the holders of APS,
would constitute a majority of the Board as so increased by such smallest number, and at a special meeting of shareholders which will be called
and held as soon as practicable, and at all subsequent meetings at which Trustees are to be elected, the holders of the APS, voting as a separate
class, will be entitled to elect the smallest number of additional Trustees that, together with the two Trustees which such holders in any event

will be entitled to elect, constitutes a majority of the total number of Trustees of the Fund as so increased. The terms of office of the persons who
are Trustees at the time of that election will continue. If a Fund thereafter shall pay, or declare and set apart for payment in full, all dividends
payable on all outstanding APS for all past dividend periods, the additional voting rights of the holders of APS shall cease, and the terms of
office of all of the additional Trustees elected by the holders of APS (but not of the Trustees with respect to whose election the holders of
common shares were entitled to vote or the two Trustees the holders of APS have the right to elect in any event) will terminate automatically.

The affirmative vote of a majority of the votes entitled to be cast by holders of outstanding APS, voting as a separate class, will be required to:
(1) authorize, create or issue any class or series of stock ranking prior to the APS with respect to the payment of dividends or the distribution of
assets on liquidation; provided, however, that no vote is required to authorize the issuance of another class of APS that is substantially identical
in all respects to the current APS; or (ii) amend, alter or repeal the provisions of the Declaration of Trust or the By-Laws, whether by merger,
consolidation or otherwise, so as to adversely affect any of the contract rights expressly set forth in the Declaration of Trust or the By-Laws of
holders of APS. To the extent permitted under the 1940 Act, in the event shares of more than one series of APS are outstanding, a Fund shall not
approve any of the actions set forth in clause (i) or (ii) that adversely affects the contract rights expressly set forth in the Declaration of Trust of a
holder of shares of a series of APS differently than those of a holder of shares of any other series of APS without the affirmative vote of at least
a
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majority of votes entitled to be cast by holders of APS of each series adversely affected and outstanding at such time (each such adversely
affected series voting separately as a class). The Board, however, without shareholder approval, may amend, alter or repeal any or all of the
various rating agency guidelines in the event the Fund receives confirmation from the Rating Agencies that any such amendment, alteration or
repeal would not impair the ratings then assigned to the APS. Unless a higher percentage is provided, the affirmative vote of a majority of the
votes entitled to be cast by holders of outstanding APS, voting as a separate class, will be required to approve any plan of reorganization
(including bankruptcy proceedings) adversely affecting such shares or any action requiring a vote of security holders under Section 13(a) of the
1940 Act including, among other things, changes in a Fund s investment objectives or changes in the investment restrictions described as
fundamental policies. The class vote of holders of APS in each case will be in addition to a separate vote of the requisite percentage of common
shares and APS, voting together as a single class, necessary to authorize the action in question.

The foregoing voting provisions will not apply to the APS if, at or prior to the time when the act with respect to which such vote otherwise
would be required shall be effected, such shares shall have been: (i) redeemed; or (ii) called for redemption and sufficient funds shall have been
deposited in trust to effect such redemption.
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APPENDIX C

DIVIDEND REINVESTMENT PLANS

Each Fund offers a dividend reinvestment plan (the DR Plan ) pursuant to which common share dividends and capital gains distributions
(collectively, distributions) may be automatically reinvested in additional common shares of the Fund. Shareholders of the Acquired Fund are
automatically enrolled in the DR Plan and their distributions are automatically reinvested in common shares. If a shareholder of the Acquired
Fund wishes to receive distributions in cash paid by check the shareholder must elect to do so (an opt-out plan) . Shareholders of the Acquiring
Fund may elect to participate in the DR Plan by completing the application form (an opt-in plan ) otherwise shareholders will automatically
receive all distributions in cash paid by check. For shareholders of each Fund not participating in the DR Plans, cash distribution checks are
mailed directly to the shareholder by American Stock Transfer & Trust Company ( AST ) as dividend paying agent. On the distribution payment
date, if the Fund s NAV is equal to or less than the market price per share plus estimated brokerage commissions, then new shares will be issued
to DR Plan participants. The number of shares is determined by the greater of the NAV or 95% of the market price. Otherwise, shares generally
will be purchased on the open market by AST, the Plan Agent. Distributions subject to income tax (if any) are taxable whether or not shares are
reinvested.

If a shareholder holds common shares in the name of a brokerage firm, bank, or other nominee, the shareholder can ask the firm or nominee to
participate in the DR Plan on the shareholder s behalf. If the nominee does not offer the DR Plan, the shareholder will need to request that his or
her shares be reregistered in his or her name with each Fund s transfer agent, AST, or the shareholder will not be able to participate.

The Plan Agent s service fee for handling distributions will be paid by each Fund. Each participant will be charged his or her pro rata share of
brokerage commissions on all open-market purchases.

Shareholders of a Fund may join its respective DR Plan by filling out and mailing an authorization card or by notifying the DR Plan Agent by
telephone. If received in proper form by the Plan Agent before the record date of a dividend, the election will be effective with respect to all
dividends paid after such record date.

DR Plan participants may withdraw from the DR Plan at any time by writing to the Plan Agent. If a participant withdraws, he or she will receive
shares in his or her name for all shares credited to the participant s account under the DR Plan. If a participant elects by written notice to the Plan
Agent to have the Plan Agent sell part or all of his or her shares and remit the proceeds, the Plan Agent is authorized to deduct a $5.00 fee plus
brokerage commissions from the proceeds.

After the Reorganization, a holder of shares of a Fund who currently elects to receive dividends in cash will continue to receive dividends in
cash; all holders who currently elect to participate in the DR Plan of a Fund will have their dividends automatically reinvested in shares of the
Combined Fund.

The reinvestment of dividends and distributions will not relieve participants of any federal income tax that may be payable or required to be
withheld on such dividends or distributions. Participants in a DR Plan will receive tax information annually. The amount of dividend to be
reported on the 1099-DIV should be: (1) in the case of shares issued by a Fund, the fair market value of such shares on the dividend payment
date; or (2) in the case of shares purchased by the Plan Agent in the open market, the amount of cash used by the Plan Agent to purchase shares
in the open market, including 