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THE GABELLI UTILITY TRUST

(Exact Name of Registrant as Specified in Certificate of Trust)

One Corporate Center, Rye, New York 10580-1422

(Address of Principal Executive Offices)

Registrant�s Telephone Number, Including Area Code: (800) 422-3554

Bruce N. Alpert

The Gabelli Utility Trust

One Corporate Center

Rye, New York 10580-1422

(914) 921-5100

(Name and Address of Agent for Service)

Copies to:

Andrea R. Mango, Esq. Rose F. DiMartino, Esq.
The Gabelli Utility Trust Willkie Farr & Gallagher LLP
One Corporate Center 787 Seventh Avenue

Rye, New York 10580-1422 New York, New York 10019
(914) 921-5100 (212) 728-8000

Approximate date of proposed public offering: From time to time after the effective date of this Registration
Statement.

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

It is proposed that this filing will become effective (check appropriate box)
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x When declared effective pursuant to section 8(c).
If appropriate, check the following box:

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

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

CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933

Title of Securities
Amount Being
Registered

Proposed
Maximum

Offering Price
Per Share

Proposed
Maximum
Aggregate

Offering Price (1)
Amount of

Registration Fee
Common Shares of Beneficial Interest (2) ¨ Shares $¨ $¨ $¨
Preferred Shares of Beneficial Interest (2) ¨ Shares $¨ $¨ $¨
Subscription Rights to Purchase Common
Shares of Beneficial Interest (2) $¨ $¨
Subscription Rights to Purchase Preferred
Shares of Beneficial Interest (2) $¨ $¨
Notes (2) $¨ $¨
Total ¨ Shares $¨ $300,000,000(3) $34,860(4)

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

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

(3) In no event will the aggregate offering price of all securities offered from time to time pursuant to this
Registration Statement exceed $300 million.

(4) Pursuant to Rule 457(p) under the Securities Act of 1933, as amended, this Registration Statement includes a
payment of $32,760 that was paid on April 17, 2015 and an unused registration fee of $2,100 that was
previously paid in connection with the filing of a registration statement for the Registrant on May 19, 2011 (File
No. 333-174333).
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THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A
FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES
ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE
AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY
DETERMINE.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these
securities until the Registration Statement filed with the Securities and Exchange Commission is effective. This
preliminary prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities
in any state where the offer or sale is not permitted.

Subject to Completion,

Preliminary Base Prospectus dated July 31, 2015

PRELIMINARY PROSPECTUS

$300,000,000

The Gabelli Utility Trust

Common Shares of Beneficial Interest

Preferred Shares of Beneficial Interest

Subscription Rights to Purchase Common Shares

Subscription Rights to Purchase Preferred Shares

Notes

Investment Objective. The Gabelli Utility Trust (the �Fund�) is a diversified, closed-end management investment
company registered under the Investment Company Act of 1940, as amended (the �1940 Act�). The Fund�s primary
investment objective is long term growth of capital and income. The Fund will invest at least 80% of its assets, under
normal market conditions, in common stocks and other securities of foreign and domestic companies involved in
providing products, services, or equipment for (i) the generation or distribution of electricity, gas, and water and
(ii) telecommunications services or infrastructure operations (collectively, the �Utility Industry�). A company will be
considered to be in the Utility Industry if it derives at least 50% of its revenues or earnings from, or devotes at least
50% of its assets to, the indicated activities or utility-related activities. Gabelli Funds, LLC (the �Investment Adviser�)
serves as investment adviser to the Fund. The Fund was organized under the laws of the State of Delaware on
February 25, 1999. An investment in the Fund is not appropriate for all investors. We cannot assure you that the Fund�s
investment objective will be achieved.

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

Our shares may be offered directly to one or more purchasers, including existing shareholders in a rights offering,
through agents designated from time to time by us, or to or through underwriters or dealers. The Prospectus
Supplement relating to the offering will identify any agents or underwriters involved in the sale of our shares, and will
set forth any applicable purchase price, fee, commission or discount arrangement between us and our agents or
underwriters, or among our underwriters, or the basis upon which such amount may be calculated. The Prospectus
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Supplement relating to any sale of preferred shares will set forth the liquidation preference and information about the
dividend period, dividend rate, any call protection or non-call period and other matters. The Prospectus Supplement
relating to any offering of subscription rights will set forth the number of shares (preferred or common) issuable upon
the exercise of each right (or number of rights) and the other terms of such rights offering. We may not sell any of our
securities through agents, underwriters or dealers without delivery of a Prospectus Supplement describing the method
and terms of the particular offering. Our common shares are listed on the New York Stock Exchange (the �NYSE�)
under the symbol �GUT.� Our 5.625% Series A Cumulative Preferred Shares, liquidation value $25.00 per share, are
listed on the NYSE under the symbol �GUTPrA.� Our Series B Auction Market

- i -
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Preferred Shares, liquidation value $25,000 per share, are unlisted. On July 30, 2015, the last reported sale price of our
common shares on the NYSE was $6.13 per share. The net asset value of the Fund�s common shares at the close of
business on July 30, 2015 was $5.43 per share.

Shares of closed-end funds often trade at a discount from net asset value. This creates a risk of loss for an
investor purchasing shares in a public offering.

Investing in the Fund�s shares involves risks. See �Risk Factors and Special Considerations� on page 26 for factors
that should be considered before investing in shares of the Fund.

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

This Prospectus may not be used to consummate sales of shares by us through agents, underwriters or dealers unless
accompanied by a Prospectus Supplement.

This Prospectus sets forth concisely the information about the Fund that a prospective investor should know before
investing. You should read this Prospectus, which contains important information about the Fund, before deciding
whether to invest in the shares, and retain it for future reference. A Statement of Additional Information, dated [●],
2015, containing additional information about the Fund, has been filed with the Securities and Exchange Commission
and is incorporated by reference in its entirety into this Prospectus. You may request a free copy of our annual and
semiannual reports, request a free copy of the Statement of Additional Information, the table of contents of which is
on page 62 of this Prospectus, request other information about us and make shareholder inquiries by calling
(800) GABELLI (422-3554), by accessing our web site (http://www.gabelli.com) or by writing to the Fund, or obtain
a copy (and other information regarding the Fund) from the Securities and Exchange Commission�s web site
(http://www.sec.gov).

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

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

- ii -

Edgar Filing: GABELLI UTILITY TRUST - Form N-2/A

Table of Contents 7



Table of Contents

TABLE OF CONTENTS

Page
PROSPECTUS SUMMARY 1
SUMMARY OF FUND EXPENSES 10
FINANCIAL HIGHLIGHTS 12
USE OF PROCEEDS 16
THE FUND 16
INVESTMENT OBJECTIVES AND POLICIES 17
RISK FACTORS AND SPECIAL CONSIDERATIONS 26
HOW THE FUND MANAGES RISK 37
MANAGEMENT OF THE FUND 38
PORTFOLIO TRANSACTIONS 40
DIVIDENDS AND DISTRIBUTIONS 40
ISSUANCE OF COMMON SHARES 42
AUTOMATIC DIVIDEND REINVESTMENT AND VOLUNTARY CASH PURCHASE PLAN 42
DESCRIPTION OF THE SECURITIES 43
ANTI-TAKEOVER PROVISIONS OF THE FUND�S GOVERNING DOCUMENTS 54
CLOSED-END FUND STRUCTURE 55
REPURCHASE OF COMMON SHARES 55
RIGHTS OFFERINGS 56
NET ASSET VALUE 56
LIMITATION ON TRUSTEES� AND OFFICERS� LIABILITY 57
TAXATION 57
CUSTODIAN, TRANSFER AGENT AND DIVIDEND DISBURSING AGENT 60
PLAN OF DISTRIBUTION 60
LEGAL MATTERS 61
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 61
ADDITIONAL INFORMATION 61
PRIVACY PRINCIPLES OF THE FUND 62
TABLE OF CONTENTS OF STATEMENT OF ADDITIONAL INFORMATION 62

- iii -

Edgar Filing: GABELLI UTILITY TRUST - Form N-2/A

Table of Contents 8



Table of Contents

PROSPECTUS SUMMARY

This is only a summary. This summary may not contain all of the information that you should consider before
investing in our shares. You should review the more detailed information contained in this Prospectus and the
Statement of Additional Information, dated [●], 2015 (the �SAI�).

The Fund

The Gabelli Utility Trust is a diversified, closed-end management investment company organized under the laws of
the State of Delaware on February 25, 1999. Throughout this Prospectus, we refer to The Gabelli Utility Trust as the
�Fund� or as �we.�

The Fund�s outstanding common shares, par value $0.001 per share, are listed on the New York Stock Exchange
(�NYSE�) under the trading or �ticker� symbol �GUT,� and any newly issued common shares issued will trade under the
same symbol. As of June 30, 2015, the net assets of the Fund attributable to its common shares were $225,573,478. As
of June 30, 2015, the Fund had outstanding 42,429,695 common shares; 1,153,288 shares of 5.625% Series A
Cumulative Preferred Shares, liquidation preference $25 per share (the �Series A Preferred�); and 900 shares of Series B
Auction Market Preferred Shares, liquidation preference $25,000 per share (the �Series B Preferred�). The Series A
Preferred and the Series B Preferred have the same seniority with respect to distributions and liquidation preference.
On July 30, 2015, the last reported sale price of our common shares on the NYSE was $6.13 per share. The net asset
value of the Fund�s common shares at the close of business on July 30, 2015 was $5.43 per share.

The Offering

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

Investment Objective and Policies

The Fund�s primary investment objective is long term growth of capital and income. The Fund will invest at least 80%
of its assets, under normal market conditions, in common stocks and other securities of foreign and domestic
companies involved in providing products, services, or equipment for (i) the generation or distribution of electricity,
gas, and water and (ii) telecommunications services or infrastructure operations (collectively, the �Utility Industry�). A
company will be considered to be in the Utility Industry if it derives at least 50% of its revenues or earnings from, or
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devotes at least 50% of its assets to, the indicated activities or utility-related activities.

Under normal circumstances the Fund will invest in securities of issuers located in countries other than the United
States and may invest in such foreign securities without limitation. Among the foreign securities in which the Fund
may invest are those issued by companies located in emerging markets. Investing in securities of foreign issuers,
which generally are denominated in foreign currencies, may involve certain risk and opportunity considerations not
typically associated with investing in domestic companies and could cause the Fund to be affected favorably or
unfavorably by changes in currency exchange rates and revaluations of currencies. The Fund may invest in securities
across all market capitalization ranges.

No assurance can be given that the Fund�s investment objective will be achieved. See �Investment Objective and
Policies.�

- 1 -
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Common Shares

The Fund is authorized to issue an unlimited number of shares of beneficial interest, par value $0.001 per share, in
multiple classes and series thereof as determined from time to time by the Board of Trustees of the Fund (the �Board�).
The Board has authorized issuance of an unlimited number of shares of two classes, the common shares and preferred
shares. Each share within a particular class or series thereof has equal voting, dividend, distribution and liquidation
rights. The common shares are not redeemable and have no preemptive, conversion or cumulative voting rights. In the
event of liquidation, each common share is entitled to its proportion of the Fund�s assets after payment of debts and
expenses and the amounts payable to holders of the Fund�s preferred shares ranking senior to the common shares of the
Fund as described below. As of June 30, 2015, 42,429,695 common shares of the Fund were outstanding.

Preferred Shares

Currently, an unlimited number of the Fund�s shares have been classified by the Board as preferred shares, par value
$0.001 per share. The terms of each series of preferred shares may be fixed by the Board and may materially limit
and/or qualify the rights of holders of the Fund�s common shares. If the Board determines that it may be advantageous
to the holders of the Fund�s common shares for the Fund to utilize additional leverage, the Fund may issue additional
series of fixed rate preferred shares (�Fixed Rate Preferred Shares�). Any Fixed Rate Preferred Shares issued by the
Fund will pay distributions at a fixed rate, which may be reset after an initial period. (As of June 30, 2015, 1,153,288
shares of Series A Preferred and 900 shares of Series B Preferred were outstanding.) Leverage creates a greater risk of
loss as well as a potential for more gains for the common shares than if leverage were not used. See �Risk Factors and
Special Considerations�Leverage Risk� and �Certain Investment Practices�Leveraging.� The Fund may also engage in
investment management techniques, which will not be considered senior securities if the Fund establishes in a
segregated account cash or other liquid securities equal to the Fund�s obligations in respect of such techniques. The
Fund may borrow money to the extent permitted by applicable law in accordance with its investment restrictions.

Dividends and Distributions

Preferred Share Distributions. In accordance with the Fund�s Declaration of Trust as amended and supplemented
(including the statements of preferences thereto) (the �Governing Documents�), and as required by the 1940 Act, all
preferred shares of the Fund must have the same seniority with respect to distributions. Accordingly, no full
distribution will be declared or paid on any series of preferred shares of the Fund for any dividend period, or part
thereof, unless full cumulative dividends and distributions due through the most recent dividend payment dates for all
series of outstanding preferred shares of the Fund are declared and paid. If full cumulative distributions due have not
been declared and made on all outstanding preferred shares of the Fund, any distributions on such preferred shares
will be made as nearly pro rata as possible in proportion to the respective amounts of distributions accumulated but
unmade on each such series of preferred shares on the relevant dividend payment date.

In the event that for any calendar year the total distributions on the Fund�s preferred shares exceed the Fund�s current
and accumulated earnings and profits allocable to such shares, the excess distributions will generally be treated as a
tax-free return of capital (to the extent of the shareholder�s tax basis in the shares). The amount treated as a tax-free
return of capital will reduce a shareholder�s adjusted tax basis in the preferred shares, thereby increasing the
shareholder�s potential taxable gain or reducing the potential taxable loss on the sale of the shares.

The distributions to the Fund�s preferred shareholders for the fiscal year ended December 31, 2014, were comprised of
net investment income and long term capital gains.

Edgar Filing: GABELLI UTILITY TRUST - Form N-2/A

Table of Contents 11



Common Share Distributions. In order to allow its common shareholders to realize a predictable, but not assured, level
of cash flow and some liquidity periodically on their investment without having to sell shares, the Fund has adopted a
managed distribution policy, which may be modified at any time by the Board. As of January 2011, the Fund pays to
its common shareholders a distribution of $0.05 per share each month and, if necessary, an adjusting distribution in
December which includes any additional income and net realized capital gains in excess of the monthly distributions
for that year to satisfy the minimum distribution requirements of the Internal Revenue Code of 1986, as amended (the
�Code�). In the event the Fund does not generate a total return from dividends and interest received and net realized
capital gains in an amount equal to or in excess of its stated distribution in a given year, the Fund may return capital as
part of such distribution, which may have the effect of decreasing the asset coverage per share with respect to the
Fund�s preferred shares. Any return of capital that is a component of a

- 2 -
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distribution is not sourced from realized or unrealized profits of the Fund and that portion should not be considered by
investors as yield or total return on their investment in the Fund. Shareholders should not assume that a distribution
from the Fund is comprised exclusively of net profits.

For the fiscal year ended December 31, 2014, the Fund made distributions of $0.60 per common share, of which
approximately $0.09 per share is deemed a return of capital. The Fund has made monthly distributions with respect to
its common shares since October 1999. Portions of the distributions to common shareholders for each of the past five
years have constituted a return of capital. Under the Fund�s distribution policy, the Fund declares and pays monthly
distributions from net investment income, capital gains, and paid-in capital. The actual source of the distribution is
determined after the end of the year. Pursuant to this policy, distributions during the year may be made in excess of
required distributions. To the extent such distributions are made from current earnings and profits, they are considered
ordinary income or long term capital gains. The Fund�s current distribution policy may restrict the Fund�s ability to pass
through to shareholders all of its net realized long term capital gains as a capital gain dividend, subject to the
maximum federal income tax rate of 20% (plus an additional 3.8% Medicare contribution surcharge on income and
net gain from investments), and may cause such gains to be treated as ordinary income subject to a maximum federal
income tax rate of 39.6%. Distributions sourced from paid-in capital should not be considered as dividend yield or
the total return from an investment in the Fund. Shareholders who periodically receive the payment of a dividend
or other distribution consisting of a return of capital may be under the impression that they are receiving net
profits when they are not. Shareholders should not assume that the source of a distribution from the Fund is net
profit. The composition of each distribution is estimated based on the earnings of the Fund as of the record date for
each distribution. The actual composition of each of the current year�s distributions will be based on the Fund�s
investment activity through December 31, 2015. The composition of each distribution is estimated based on the
earnings of the Fund as of the record date for each distribution. The actual composition of each distribution may
change based on the Fund�s investment activity through the end of the calendar year. The Board monitors and reviews
the Fund�s common share distribution policy on a regular basis.

Limitations on Distributions. If at any time the Fund has borrowings outstanding, the Fund will be prohibited from
paying any distributions on any of its common shares (other than in additional shares), and from repurchasing any of
its common shares or preferred shares, unless the value of its total assets, less certain ordinary course liabilities,
exceed 300% of the amount of the debt outstanding and exceed 200% of the sum of the amount of the debt and
preferred shares outstanding. In addition, in such circumstances the Fund will be prohibited from paying any
distributions on its preferred shares unless the value of its total assets, less certain ordinary course liabilities, exceed
200% of the amount of the debt outstanding. The 1940 Act contains an exception, however, that permits dividends to
be declared upon any preferred shares issued by the Fund if the Fund�s indebtedness has an asset coverage of at least
200% at the time of declaration after deducting the amount of the dividend. In addition, if the Fund issues non-public
indebtedness (for example, if it enters into a loan agreement in a privately arranged transaction with a bank), it may be
able to continue to pay dividends on its capital shares even if the asset coverage ratio on its indebtedness falls below
300%. See �Dividends and Distributions.�

Payment on Notes

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

Use of Proceeds

The Fund will use the net proceeds from an offering to purchase portfolio securities in accordance with its investment
objective and policies. See �Use of Proceeds.� Proceeds will be invested as appropriate investment opportunities are
identified, which is anticipated to be substantially completed within three months; however, changes in market
conditions could result in the Fund�s anticipated investment period extending as long as six months. The Investment
Adviser (as defined below) may also use the proceeds to call existing series of preferred shares.

- 3 -
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Exchange Listing

The Fund�s outstanding common shares are listed on the NYSE under the trading or �ticker� symbol �GUT.� Currently, the
Series A Preferred is listed on the NYSE under the symbol �GUT PrA.� See �Description of the Shares.� Any additional
series of Fixed Rate Preferred Shares issued by the Fund would also likely be listed on the NYSE. Subscription rights
issued by the Fund may also be listed on a securities exchange.

Market Price of Shares

Common shares of closed-end investment companies often trade at prices lower than their net asset value. Common
shares of closed-end investment companies may trade during some periods at prices higher than their net asset value
and during other periods at prices lower than their net asset value. The Fund cannot assure you that its common shares
will continue to trade at a price higher than or equal to net asset value. The Fund�s net asset value will be reduced
immediately following this offering by the sales load and the amount of the offering expenses paid by the Fund. See
�Use of Proceeds.�

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

The common shares are designed primarily for long term investors, and you should not purchase common shares of
the Fund if you intend to sell them shortly after purchase.

Fixed Rate Preferred Shares may also trade at premiums to or discounts from their liquidation preference for a variety
of reasons, including changes in interest rates.

Risk Factors and Special Considerations

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

Industry Concentration Risk. The Fund invests a significant portion of its assets in foreign and domestic companies in
the Utility Industry (as defined under �Investment Objective and Policies�) and, as a result, the value of the Fund�s shares
will be more susceptible to the factors affecting those particular types of companies, including government regulation,
inflation cost increases in fuel and other operating expenses, technological innovations that may render existing
products and equipment obsolete, and increasing interest rates resulting in high interest costs on borrowings needed
for capital construction programs, including costs associated with compliance with environmental and other
regulations. As a consequence of its concentration policy, the Fund�s investments may be subject to greater risk and
market fluctuation than a fund that has securities representing a broader range of alternatives. See �Risk Factors and
Special Considerations�Industry Concentration Risk.�

Non-Investment Grade Securities. The Fund may invest up to 25% of its total assets in fixed-income securities rated in
the lower rating categories of recognized statistical rating agencies, such as securities rated �CCC� or lower by
Standard & Poor�s Ratings Services, a Division of The McGraw-Hill Companies, Inc. (�S&P�) or �Caa� or lower by
Moody�s Investors Services, Inc. (�Moody�s�), or non-rated securities of comparable quality. These securities, which may
be preferred stock or debt, are predominantly speculative and involve major risk exposure to adverse conditions. Debt
securities that are not rated or rated lower than �BBB� by S&P or �Baa� by Moody�s are often referred to in the financial
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press as �junk bonds.� See �Risk Factors and Special Considerations�Non-Investment Grade Securities.�

Foreign Securities. There is no limitation on the amount of foreign securities in which the Fund may invest. Investing
in securities of foreign companies (or foreign governments), which are generally denominated in foreign currencies,
may involve certain risks and opportunities not typically associated with investing in domestic companies and could
cause the Fund to be affected favorably or unfavorably by changes in currency exchange rates and revaluation of
currencies. See �Risk Factors and Special Considerations�Foreign Securities.�

Small and Mid-Cap Stock Risk. The Fund may invest in companies with small or medium capitalizations. Smaller and
medium company stocks can be more volatile than, and perform differently from, larger company stocks. There may
be less trading in a smaller or medium company�s stock, which means that buy and sell transactions in that stock could
have a larger impact on the stock�s price than is the case with larger company stocks. Smaller and medium company
stocks may be particularly sensitive to changes in interest rates, borrowing costs and

- 4 -
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earnings. Smaller and medium companies may have fewer business lines; changes in any one line of business,
therefore, may have a greater impact on a smaller and medium company�s stock price than is the case for a larger
company. As a result, the purchase or sale of more than a limited number of shares of a small and medium company
may affect its market price. The Fund may need a considerable amount of time to purchase or sell its positions in these
securities. In addition, smaller or medium company stocks may not be well known to the investing public.

Dependence on Key Personnel. The Investment Adviser is dependent upon the expertise of Mr. Mario J. Gabelli in
providing advisory services with respect to the Fund�s investments. If the Investment Adviser were to lose the services
of Mr. Gabelli, its ability to service the Fund could be adversely affected. There can be no assurance that a suitable
replacement could be found for Mr. Gabelli in the event of his death, resignation, retirement or inability to act on
behalf of the Investment Adviser. See �Risk Factors and Special Considerations�Dependence on Key Personnel.�

Leverage Risk. The Fund currently uses, and intends to continue to use, financial leverage for investment purposes by
issuing preferred shares. As of June 30, 2015, the amount of leverage represented approximately 19% of the Fund�s
total assets. The Fund�s leveraged capital structure creates special risks not associated with unleveraged funds having
similar investment objectives and policies. These include the possibility of greater loss and the likelihood of higher
volatility of the net asset value of the Fund and the asset coverage for preferred shares. Such volatility may increase
the likelihood of the Fund having to sell investments in order to meet its obligations to make distributions on the
preferred shares, or to redeem preferred shares when it may be disadvantageous to do so. Also, if the Fund is utilizing
leverage, a decline in net asset value could affect the ability of the Fund to make distributions and such a failure to pay
dividends or make distributions could result in the Fund ceasing to qualify as a regulated investment company under
the Code. See �Taxation.�

Special Risks to Holders of Fixed Rate Preferred Shares. Prior to any offering, there will be no public market for
Fixed Rate Preferred Shares. In the event any additional series of Fixed Rate Preferred Shares are issued, prior
application will have been made to list such shares on a national securities exchange, which will likely be the NYSE.
However, during an initial period, which is not expected to exceed 30 days after the date of its initial issuance, such
shares may not be listed on any securities exchange. During such period, the underwriters may make a market in such
shares, although they will have no obligation to do so. Consequently, an investment in such shares may be illiquid
during such period. Fixed Rate Preferred Shares may trade at a premium to or discount from liquidation value for
various reasons, including changes in interest rates.

Our Subscription Rights. The issuance of subscription rights to purchase our common shares may substantially dilute
the aggregate net asset value of the common shares owned by shareholders who do not fully exercise their rights in the
offering. Shareholders who do not exercise their rights to purchase common shares will own a smaller proportional
interest in the Fund than they did before the offering. In the case of subscription rights for preferred shares, there is a
risk that changes in yield or changes in the credit quality of the Fund may result in the underlying preferred shares
purchasable upon exercise of the subscription rights being less attractive to investors at the conclusion of the
subscription period. This may reduce or eliminate the value of the subscription rights for the preferred shares.
Investors who receive subscription rights may find that there is no market to sell rights they do not wish to exercise. If
investors exercise only a portion of the rights, the number of preferred shares or common shares issued may be
reduced, and the preferred shares or common shares may trade at less favorable prices than larger offerings for similar
securities.

Potential Dilution in Rights Offerings. To the extent that the Fund engages in a rights offering, shareholders who do
not exercise their subscription rights may, at the completion of such an offering, own a smaller proportional interest in
the Fund than if they exercised their subscription rights. As a result of such an offering, a shareholder also may
experience dilution in net asset value per share if the subscription price per share is below the net asset value per share
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on the expiration date. Specifically, if the subscription price per share is below the net asset value per share of the
Fund�s shares on the expiration date of the rights offering, a shareholder will experience an immediate dilution of the
aggregate net asset value of their shares if the shareholder does not participate in the offering and the shareholder will
experience a reduction in the net asset value per share of their shares whether or not the shareholder participates in the
offering. The Fund cannot state precisely the extent of this dilution (if any) if the shareholder does not exercise his or
her subscription rights because the Fund does not know what the net asset value per share will be when a rights
offering expires or what proportion of the rights will be exercised.
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There is also a risk that the Fund�s largest shareholders, record date shareholders of more than 5% of the outstanding
shares of common shares of the Fund, may increase their percentage ownership of the Fund through the exercise of the
primary subscription and any over-subscription privilege.

Common Share Distribution Policy Risk. The Fund has adopted a policy, which may be changed at any time by the
Board, of paying distributions on its common shares of $0.05 per share per month. In the event the Fund does not
generate a total return from dividends and interest received and net realized capital gains in an amount equal to or in
excess of its stated distribution in a given year, the Fund may return capital as part of such distribution, which may
have the effect of decreasing the asset coverage per share with respect to the Fund�s preferred shares. Any return of
capital should not be considered by investors as yield or total return on their investment in the Fund. For the fiscal
year ended December 31, 2014, the Fund made distributions of $0.60 per common share, of which approximately
$0.09 per share is deemed a return of capital. Portions of the distributions to common shareholders for each of the past
eight years have constituted a return of capital. The Fund has made monthly distributions with respect to its common
shares since October 1999. A portion of the distributions to holders of common shares during eleven of the sixteen
fiscal years since the Fund�s inception has constituted a return of capital. The composition of each distribution is
estimated based on the earnings of the Fund as of the record date for each distribution. The actual composition of each
of the current year�s distributions will be based on the Fund�s investment activity through the end of the calendar year.
Under the Fund�s distribution policy, the Fund declares and pays monthly distributions from net investment income,
capital gains, and paid-in capital. The actual source of the distribution is determined after the end of the year. Pursuant
to this policy, distributions during the year may be made in excess of required distributions. To the extent such
distributions are made from current earnings and profits, they are considered ordinary income or long term capital
gains. The Fund�s current distribution policy may restrict the Fund�s ability to pass through to shareholders all of its net
realized long term capital gains as a capital gain dividend, subject to the maximum federal income tax rate of 20%,
and may cause such gains to be treated as ordinary income subject to a maximum federal income tax rate of 39.6%.
Distributions sourced from paid-in capital should not be considered as dividend yield or the total return from an
investment in the Fund.

Interest Rate Transactions. The Fund may enter into an interest rate swap or cap transaction with respect to all or a
portion of the Series B Preferred. Through these transactions, the Fund would seek to obtain the equivalent of a fixed
rate for the Series B Preferred that is lower than the rate the Fund would have to pay if it issued Fixed Rate Preferred
Shares. The use of interest rate swaps and caps is a highly specialized activity that involves certain risks to the Fund
including, among others, counterparty risk and early termination risk.

Market Discount Risk. Common shares of closed-end investment companies often trade at a discount from net asset
value. This characteristic of shares of a closed-end fund is a risk separate and distinct from the risk that the Fund�s net
asset value may decrease. The Investment Adviser cannot predict whether the Fund�s shares will trade at, below or
above net asset value. The risk of holding shares of a closed-end fund that might trade at a discount is more
pronounced for shareholders who wish to sell their shares in a relatively short period of time after acquiring them
because, for those investors, realization of a gain or loss on their investments is likely to be more dependent upon the
existence of a premium or discount than upon portfolio performance. The Fund�s common shares are not subject to
redemption. Shareholders desiring liquidity may, subject to applicable securities laws, trade their shares in the Fund
on the NYSE or other markets on which such shares may trade at the then current market value, which may differ
from the then current net asset value.

Equity Risk. Investing in the Fund involves equity risk, which is the risk that the securities held by the Fund will fall in
market value due to adverse market and economic conditions, perceptions regarding the industries in which the issuers
of securities held by the Fund participate and the particular circumstances and performance of particular companies
whose securities the Fund holds. An investment in the Fund represents an indirect economic stake in the securities
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owned by the Fund, which are for the most part traded on securities exchanges or in the over-the-counter markets. The
market value of these securities, like other market investments, may move up or down, sometimes rapidly and
unpredictably. The net asset value of the Fund may at any point in time be worth less than the amount at the time the
shareholder invested in the Fund, even after taking into account any reinvestment of distributions.

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

- 6 -

Edgar Filing: GABELLI UTILITY TRUST - Form N-2/A

Table of Contents 20



Table of Contents

Note Risk. If the interest rate on the notes approaches the net rate of return on the Fund�s investment portfolio, the
benefit of leverage to the holders of the common shares would be reduced. Any decline in the net asset value of the
Fund�s investments would be borne entirely by the holders of common shares. Therefore, if the market value of the
Fund�s portfolio declines, the leverage will result in a greater decrease in net asset value to the holders of common
shares than if the Fund were not leveraged. This greater net asset value decrease will also tend to cause a greater
decline in the market price for the common shares. The Fund might be in danger of failing to maintain the required
asset coverage of the notes. Holders of notes may have different interests than holders of common shares and at times
may have disproportionate influence over the Fund�s affairs. In the event the Fund fails to maintain the specified level
of asset coverage of any notes outstanding, the holders of the notes will have the right to elect a majority of the Fund�s
trustees. See �Risk Factors and Special Considerations�Special Risks of Notes to Holders of Common Shares.�

Market Disruption and Geopolitical Risk. The occurrence of events similar to those in recent years, such as the
aftermath of the war in Iraq, instability in Afghanistan, Pakistan, Egypt, Libya, Syria and the Middle East, the ongoing
epidemic of the Ebola virus disease in West Africa, terrorist attacks in the United States and around the world, social
and political discord, the European debt crisis, and downgrades of U.S. government securities, may result in market
volatility, may have long term effects on the U.S. and worldwide financial markets, and may cause further economic
uncertainties in the United States and worldwide.

Status as a Regulated Investment Company. The Fund has qualified, and intends to remain qualified, for federal
income tax purposes as a regulated investment company under Subchapter M of the Code. Qualification requires,
among other things, compliance by the Fund with certain distribution requirements. Statutory limitations on
distributions on the common shares if the Fund fails to satisfy the 1940 Act�s asset coverage requirements could
jeopardize the Fund�s ability to meet such distribution requirements. The Fund presently intends, however, to purchase
or redeem preferred shares to the extent necessary in order to maintain compliance with such asset coverage
requirements. See �Taxation� for a more complete discussion of these and other federal income tax considerations.

Anti-Takeover Provisions. The Governing Documents include provisions that could limit the ability of other entities or
persons to acquire control of the Fund or convert the Fund to an open-end fund.

Special Risks of Derivative Transactions. The Fund may participate in derivative transactions. Such transactions entail
certain execution, market, liquidity, hedging and tax risks. Participation in the options, futures or swaps markets and
in currency exchange transactions involves investment risks and transaction costs to which the Fund would not be
subject absent the use of these strategies. If the Investment Adviser�s prediction of movements in the direction of the
securities, foreign currency or interest rate markets is inaccurate, the consequences to the Fund may leave it in a worse
position than if such strategies were not used. Risks inherent in the use of options, foreign currency, swaps contracts,
futures contracts and options on futures contracts, swaps contracts, securities indices and foreign currencies include:

� dependence on the Investment Adviser�s ability to predict correctly movements in the direction of interest
rates, securities prices and currency markets;

� imperfect correlation between the price of options, futures and swaps contracts and options thereon and
movements in the prices of the securities or currencies being hedged;

� the fact that skills needed to use these strategies are different from those needed to select portfolio securities;
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� the possible absence of a liquid secondary market for any particular instrument at any time;

� the possible need to defer closing out certain hedged positions to avoid adverse tax consequences; and

� the possible inability of the Fund to purchase or sell a security at a time that otherwise would be favorable
for it to do so, or the possible need for Fund to sell a security at a disadvantageous time due to a need for the
Fund to maintain �cover� or to segregate securities in connection with the hedging techniques.
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Futures Transactions. The Fund may make investments in futures and options on futures. Risks include, but are not
limited to, the following:

� no assurance that futures contracts or options on futures can be offset at favorable prices;

� possible reduction of the yield of the Fund due to the use of hedging;

� possible reduction in value of both the securities hedged and the hedging instrument;

� possible lack of liquidity due to daily limits or price fluctuations;

� imperfect correlation between the contracts and the securities being hedged; and

� losses from investing in futures transactions that are potentially unlimited and the segregation requirements
for such transactions.

Forward Currency Exchange Contracts. The use of forward currency exchange contracts may involve certain risks,
including the failure of the counterparty to perform its obligations under the contract and that the use of forward
contracts may not serve as a complete hedge because of an imperfect correlation between movements in the prices of
the contracts and the prices of the currencies hedged or used for cover.

Counterparty Risk. The Fund will be subject to credit risk with respect to the counterparties to the derivative contracts
purchased by the Fund. If a counterparty becomes bankrupt or otherwise fails to perform its obligations under a
derivative contract due to financial difficulties, the Fund may experience significant delays in obtaining any recovery
under the derivative contract in bankruptcy or other reorganization proceeding. The Fund may obtain only a limited
recovery or may obtain no recovery in such circumstances.

Swap Agreements. Swap agreements involve the risk that the party with whom the Fund has entered into the swap will
default on its obligation to pay the Fund and the risk that the Fund will not be able to meet its obligations to pay the
other party to the agreement.

Asset Segregation Risk. The Fund will comply with guidelines established by the SEC with respect to coverage of
derivative instruments. These guidelines may, in certain instances, require segregation by the Fund of cash or liquid
securities with its custodian or a designated sub-custodian to the extent the Fund�s obligations with respect to these
strategies are not otherwise �covered� through ownership of the underlying security, financial instrument or currency or
by other portfolio positions or by other means consistent with applicable regulatory policies. Segregated assets cannot
be sold or transferred unless equivalent assets are substituted in their place or it is no longer necessary to segregate
them. Assets segregated by the Fund for these purposes are identified on the books of its custodian or a designated
sub-custodian, but are not physically separate from other assets of the Fund.

Management Risk. The Fund is subject to management risk because its portfolio is actively managed. The Investment
Adviser applies investment techniques and risk analyses in making investment decisions for the Fund, but there can be
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no guarantee that these will produce the desired results.

Temporary Investments. During temporary defensive periods and during inopportune periods to be fully invested, the
Fund may invest in U.S. government securities and in money market mutual funds that invest in those securities.
Obligations of certain agencies and instrumentalities of the U.S. government, such as the Government National
Mortgage Association, are supported by the �full faith and credit� of the U.S. government; others, such as those of the
Export-Import Bank of the United States, are supported by the right of the issuer to borrow from the U.S. Treasury;
others, such as those of the Federal National Mortgage Association, are supported by the discretionary authority of the
U.S. government to purchase the agency�s obligations; and still others, such as those of the Student Loan Marketing
Association, are supported only by the credit of the instrumentality. No assurance can be given that the U.S.
government would provide financial support to U.S. government-sponsored instrumentalities if it is not obligated to
do so by law.

Emerging Markets Risk. The Fund may invest its assets in foreign securities without limitation, including securities of
issuers whose primary operations or principal trading market is in an �emerging market.� An �emerging market� country
is any country that is considered to be an emerging or developing country by the International Bank for
Reconstruction and Development (the �World Bank�). Investing in securities of companies in emerging markets may
entail special risks relating to potential political and economic instability and the risks of expropriation,
nationalization, confiscation or the imposition of restrictions on foreign investment, the lack of hedging instruments
and restrictions on repatriation of capital invested. Emerging securities markets are substantially smaller, less
developed, less liquid and more volatile than the major securities markets. The limited size of emerging securities
markets and limited trading value compared to the volume of trading in U.S. securities could cause prices to be
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erratic for reasons apart from factors that affect the quality of the securities. For example, limited market size may
cause prices to be unduly influenced by traders who control large positions. Adverse publicity and investor perception,
whether or not based on fundamental analysis, may decrease the value and liquidity of portfolio securities, especially
in these markets. Other risks include high concentration of market capitalization and trading volume in a small
number of issuers representing a limited number of industries, as well as a high concentration of investors and
financial intermediaries; overdependence on exports, including gold and natural resources exports, making these
economies vulnerable to changes in commodity prices; overburdened infrastructure and obsolete or unseasoned
financial systems; environmental problems; potential for sanctions; less developed legal systems; and less reliable
securities custodial services and settlement practices.

Management and Fees

Gabelli Funds, LLC (the �Investment Adviser�) serves as the Fund�s investment adviser. The Investment Adviser�s fee is
computed weekly and paid monthly, equal on an annual basis to 1.00% of the Fund�s average weekly net assets. The
Fund�s average weekly net assets will be deemed to be the average weekly value of the Fund�s total assets minus the
sum of the Fund�s liabilities (such liabilities exclude (i) the aggregate liquidation preference of outstanding preferred
shares and accumulated dividends, if any, on those shares and (ii) the liabilities for any money borrowed or notes
issued). The fee paid by the Fund may be higher when leverage in the form of preferred shares is utilized, giving the
Investment Adviser an incentive to utilize such leverage. However, the Investment Adviser has agreed to reduce the
management fee on the incremental assets attributable to the currently outstanding Series A Preferred and Series B
Preferred during the fiscal year if the total return of the net asset value of the common shares of the Fund, including
distributions and advisory fees subject to reduction for that year, does not exceed the stated dividend rate of the Series
A Preferred or the stated dividend rate or corresponding swap rate of the Series B Preferred for the period. In other
words, if the effective cost of the leverage for the Series A Preferred or the Series B Preferred exceeds the total return
(based on net asset value) on the Fund�s common shares, the Investment Adviser will waive that portion of its
management fee on the incremental assets attributable to the leverage for that series of preferred shares to mitigate the
negative impact of the leverage on the common shareholder�s total return. This fee waiver is voluntary and, except in
connection with the waiver applicable to the portion of the Fund�s assets attributable to Series A Preferred and Series B
Preferred, may be discontinued at any time. For Series A Preferred and Series B Preferred, the waiver will remain in
effect as long as any shares in a series are outstanding. This fee waiver will not apply to any preferred shares issued
from this offering. The Fund�s total return on the net asset value of the common shares is monitored on a monthly basis
to assess whether the total return on the net asset value of the common shares exceeds the stated dividend rate or
corresponding swap rate of each particular series of preferred shares for the period. The test to confirm the accrual of
the management fee on the assets attributable to each particular series of preferred shares is annual. The Fund will
accrue for the management fee on these assets during the fiscal year if it appears probable that the Fund will incur the
management fee on those additional assets. See �Management of the Fund.�

For the year ended December 31, 2014, the Fund�s total return on the net asset value of the common shares exceeded
the stated dividend rate or net swap expense on all of the outstanding preferred shares. Management fees were accrued
on the Fund�s assets attributable to the Series A Preferred and Series B Preferred.

A discussion regarding the basis for the Board�s approval of the continuation of the investment advisory contract of the
Fund is available in the Fund�s semiannual report to shareholders dated June 30, 2014.

Repurchase of Shares

The Fund is authorized, subject to maintaining required asset coverage on its preferred shares, to repurchase its
common shares in the open market when the common shares are trading at a discount of 10% or more (or such other

Edgar Filing: GABELLI UTILITY TRUST - Form N-2/A

Table of Contents 25



percentage as the Board may determine from time to time) from net asset value. Although the Board has authorized
such repurchases, the Fund is not required to repurchase its common shares. The Board has not established a limit on
the amount of common shares that could be repurchased. Through June 30, 2015, the Fund had not repurchased any
common shares in the open market. Such repurchases are subject to certain notice and other requirements under the
1940 Act. See �Repurchase of Common Shares.� Through June 30, 2015, the Fund has repurchased and retired 46,712
shares of the Series A Preferred and redeemed 100 shares of the Series B Preferred.

Anti-Takeover Provisions

Certain provisions of the Fund�s Governing Documents may be regarded as �anti-takeover� provisions. Pursuant to these
provisions, only one of the three classes of trustees is elected each year, and the affirmative vote of
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the holders of 75% of the outstanding voting shares of the Fund (together with a separate class vote by the holders of
any preferred shares outstanding) is necessary to authorize amendments to the Fund�s Declaration of Trust that would
be necessary to convert the Fund from a closed-end to an open-end investment company. In addition, the affirmative
vote of the holders of 80% of the outstanding voting shares of each class of the Fund, voting as a class, is generally
required to authorize certain business transactions with the beneficial owner of more than 5% of the outstanding
shares of the Fund. In addition, the holders of the preferred shares have the authority to elect two trustees at all times
and would have separate class voting rights on specified matters including conversion of the Fund to open-end status
and certain reorganizations of the Fund. The overall effect of these provisions is to render more difficult the
accomplishment of a merger with, or the assumption of control by, a principal shareholder, or the conversion of the
Fund to open-end status. These provisions may have the effect of depriving Fund shareholders of an opportunity to
sell their shares at a premium above the prevailing market price. See �Anti-Takeover Provisions of the Fund�s
Governing Documents.�

Custodian, Transfer Agent and Dividend Disbursing Agent

The Bank of New York Mellon Corporation (�BNY Mellon�), located at 135 Santilli Highway, Everett, Massachusetts
02149, serves as the custodian (the �Custodian�) of the Fund�s assets pursuant to a custody agreement. Under the custody
agreement, the Custodian holds the Fund�s assets in compliance with the 1940 Act. For its services, the Custodian will
receive a monthly fee based upon the average weekly value of the total assets of the Fund, plus certain charges for
securities transactions.

Computershare Trust Company, N.A. (�Computershare�), located at 250 Royall Street, Canton, Massachusetts 02021,
serves as the Fund�s dividend disbursing agent, as agent under the Fund�s Automatic Dividend Reinvestment and
Voluntary Cash Purchase Plan (the �Plan�), and as transfer agent and registrar with respect to the common shares of the
Fund.

Computershare also serves as the transfer agent, registrar, dividend paying agent and redemption agent with respect to
the Series A Preferred.

BNY Mellon, located at 100 Church Street, New York, New York 10286, serves as the auction agent, transfer agent,
registrar, dividend paying agent and redemption agent with respect to the Series B Preferred. See �Custodian, Transfer
Agent, Auction Agent and Dividend Disbursing Agent.�

SUMMARY OF FUND EXPENSES

The following tables are intended to assist you in understanding the various costs and expenses directly or indirectly
associated with investing in our common shares as a percentage of net assets attributable to common shares. Amounts
are for the current fiscal year after giving effect to anticipated net proceeds of the offering, assuming that we incur the
estimated offering expenses, including the offering expenses of preferred shares and notes.

Shareholder Transaction Expenses
Sales Load (as a percentage of offering price) 1.36%(1) 
Offering Expenses (excluding Preferred Share Offering
Expenses) (as a percentage of offering price) 0.48%(1) 
Dividend Reinvestment Plan Fees None(2) 

0.08%(3) 
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Preferred Share Offering Expenses (as a percentage of net assets
attributable to common shares)

Annual Expenses
Percentage of Net Assets

Attributable to Common Shares (1)
Management Fees 1.21%(4) 
Interest on Borrowed Funds None
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Other Expenses 0.25%(5) 

Total Annual Expenses 1.46% 
Dividends on Preferred Shares 1.03%(6) 

Total Annual Expenses and Dividends on Preferred Shares 2.49% 

(1) Estimated maximum amount based on offering of $250 million in common shares and $50 million in preferred
shares. The actual amounts in connection with any offering will be set forth in the Prospectus Supplement if
applicable.

(2) There are no fees charged to shareholders for participating in the Fund�s Automatic Dividend Reinvestment and
Voluntary Cash Purchase Plan. However, shareholders participating in the Plan that elect to make additional cash
purchases under the Plan would pay $0.75 plus their pro rata share of brokerage commissions per transaction to
purchase shares and $2.50 plus their pro rata share of brokerage commissions per transaction to sell shares. See
�Automatic Dividend Reinvestment and Voluntary Cash Purchase Plan.�

(3) Assumes issuance of $101.3 million in liquidation preference of fixed rate preferred shares and net assets
attributable to common shares of $475.6 million (which includes issuance of $250 million in common shares and
$50 million in preferred shares). The actual amounts in connection with any offering will be set forth in the
Prospectus Supplement if applicable.

(4) The Investment Adviser�s fee is 1.00% annually of the Fund�s average weekly net assets. The Fund�s average
weekly net assets will be deemed to be the average weekly value of the Fund�s total assets minus the sum of the
Fund�s liabilities (such liabilities exclude (i) the aggregate liquidation preference of outstanding preferred shares
and accumulated dividends, if any, on those shares and (ii) the liabilities for any money borrowed or notes
issued). Consequently, if the Fund has preferred shares outstanding, the investment management fees and other
expenses as a percentage of net assets attributable to common shares will be higher than if the Fund does not
utilize a leveraged capital structure.

(5) �Other Expenses� are based on estimated amounts for the current year assuming completion of the proposed
issuances.

(6) The Dividends on Preferred Shares represent distributions on the existing preferred shares outstanding and
the proposed $50 million of preferred shares at 5.75%.

The purpose of the table above and the example below is to help you understand all fees and expenses that you, as a
holder of common shares, would bear directly or indirectly.

The following example illustrates the expenses (including the maximum estimated sales load on common shares of
$10 and on preferred shares of $31.50 and estimated offering expenses of $3.26 from the issuance of $250 million in
common shares and $50 million in preferred shares) you would pay on a $1,000 investment in common shares
followed by the preferred shares offering, assuming a 5% annual portfolio total return.* The actual amounts in
connection with any offering will be set forth in the Prospectus Supplement if applicable.

1 Year 3 Years 5 Years 10 Years
Total Expenses Incurred $ 42 $ 93 $ 147 $ 294

*
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The example should not be considered a representation of future expenses. The example assumes that the
amounts set forth in the Annual Expenses table are accurate and that all distributions are reinvested at net asset
value. Actual expenses may be greater or less than those assumed. Moreover, the Fund�s actual rate of return may be
greater or less than the hypothetical 5% return shown in the example.

The above example includes Dividends on Preferred Shares. If Dividends on Preferred Shares were not included in the
example calculation, the expenses would be as follows (based on the same assumptions as above).

1 Year 3 Years 5 Years 10 Years&nbs
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