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Neuberger Berman Municipal Fund Inc.
Neuberger Berman California Municipal Fund Inc.
Neuberger Berman New York Municipal Fund Inc.

1290 Avenue of the Americas
New York, New York 10104

June 1, 2023
Dear Stockholders:

You are being asked to vote on the proposed reorganizations of each
of Neuberger Berman California Municipal Fund Inc. (“California Municipal”)
and Neuberger Berman New York Municipal Fund Inc. (“New York Municipal”)
into Neuberger Berman Municipal Fund Inc. (the “Acquiring Fund”) (each a “Fund”
and together, the “Funds”). As described in more detail below, if stockholders
approve the proposed reorganizations, each of California Municipal and New York
Municipal would reorganize into the Acquiring Fund and their stockholders would
become stockholders of the Acquiring Fund. The respective Boards of Directors
of the Funds have called a joint special meeting of the stockholders of the Funds
to be held on Friday, July 7, 2023, at the offices of Neuberger Berman Investment
Advisers LLC, 1290 Avenue of the Americas, New York, New York 10104 at
3:00 p.m. Eastern time, in order to vote on the proposed reorganizations. The
attached Joint Proxy Statement/Prospectus provides more information about the
proposed reorganizations, including how to vote.

California Municipal and New York Municipal seek to provide high current
income exempt from both federal and state (and, for New York Municipal,
New York City) taxes while the Acquiring Fund seeks to provide high current
income exempt from federal tax. If stockholders of California Municipal and/or
New York Municipal become stockholders of the Acquiring Fund they will lose the
favorable tax treatment in their respective states and may be subject to additional
state and local taxes on distributions received from the Acquiring Fund. Despite
the difference in tax treatment, the Funds’ investment adviser recommended the
proposed reorganization(s) to each Fund’s Board of Directors because the investment
adviser believes that they provide anticipated benefits, including a higher tax-
equivalent yield that is currently projected to outweigh the loss of favorable state
tax treatment. The tax-equivalent yield for a Fund generally represents the yield that
must be earned on a fully taxable investment in order to equal the yield of the Fund
on an after-tax basis and was calculated assuming that stockholders pay the highest
tax rate in their respective state (and New York City for New York Municipal). All
other things being equal, an investment with a higher tax-equivalent yield would
provide a greater yield to a stockholder after taking the stockholder’s expected tax
liability into account.



In addition to the higher tax-equivalent yield, other anticipated benefits to
stockholders of the Funds from the proposed reorganizations include (i) lower relative
net operating expenses as certain fixed costs are spread over a larger asset base, which
may result in an overall relative lower expense ratio; (ii) increased flexibility relating
to portfolio management and leverage due to the significantly larger asset base of the
combined fund and the Acquiring Fund’s ability to invest in municipal obligations of
any U.S. state or territory; (iii) the potential for a more liquid trading market for shares
of common stock of Acquiring Fund as a result of the combined fund’s greater share
volume; (iv) the potential for increased demand in the secondary market for shares
of common stock of the combined fund, which could result in a narrower trading
discount; and (v) the continued investment in a fund that, other than with respect to
state tax benefits, has a similar investment objective, similar investment strategies,
policies and restrictions, and has the same investment adviser and portfolio managers
as the Funds.

Accordingly, after careful consideration, the Board of Directors of each
Fund believes that the respective reorganization(s) is in the best interests of that
Fund and its stockholders and unanimously recommends that you vote “FOR”
each proposal.

The enclosed materials explain the reorganizations to be voted on at the joint
special meeting of stockholders in more detail, and you are encouraged to review
them carefully. No matter how large or small your Fund holdings, your vote
is extremely important. To vote, simply date, sign and return the proxy card in
the enclosed postage-paid envelope or follow the instructions on the proxy card for
voting by touch-tone telephone or on the Internet. If you should have any questions
about the stockholder meeting agenda or voting, please call our proxy agent, AST
Fund Solutions, LLC at 1-866-387-0017. Please note, at a reasonable time after the
mailing has completed and our records indicate that you have not voted at that time,
you may be contacted by AST Fund Solutions, LLC to confirm receipt of the proxy
materials and review your voting options.

It is important that your vote be received no later than the time of the joint
special meeting of stockholders.

Sincerely,

)7/1/41

Joseph V. Amato

President and CEO

Neuberger Berman California Municipal Fund Inc.
Neuberger Berman Municipal Fund Inc.
Neuberger Berman New York Municipal Fund Inc.
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Important Notice to Stockholders of
Neuberger Berman California Municipal Fund Inc. (“California Municipal”)
Neuberger Berman New York Municipal Fund Inc. (“New York Municipal”)
and
Neuberger Berman Municipal Fund Inc. (“Acquiring Fund”)
(Each, A “Fund” and Together, the “Funds”)

June 1, 2023

Although we recommend that you read the complete Joint Proxy Statement/
Prospectus, for your convenience, we have provided a brief overview of the proposals
to be voted on in Question and Answer format.

Q. Why am I receiving the enclosed Joint Proxy Statement/Prospectus?

A. You are receiving the Joint Proxy Statement/Prospectus as a holder of shares
of California Municipal or New York Municipal (each a “Target Fund”), or a
holder of shares of the Acquiring Fund. The Funds are soliciting proxies for
use at the joint special meeting of stockholders of the Funds (the “Meeting”).

At the Meeting, stockholders of the Funds will be asked to vote on the following
proposals, which vary depending on the Fund:

Acquiring Fund Stockholders

Voting Proposals Stockholders Entitled to Vote
« Approval of Reorganization of California Municipal into Common and preferred (voting
Acquiring Fund, including the issuance of additional Acquiring together as a class)
Fund common stock to California Municipal common stockholders
¢ Approval of Reorganization of New York Municipal into Common and preferred (voting
Acquiring Fund, including the issuance of additional Acquiring together as a class)
Fund common stock to New York Municipal common stockholders

California Municipal Stockholders

Voting Proposal Stockholders Entitled to Vote
¢ Approval of Reorganization of California Municipal into Common and preferred (voting
Acquiring Fund together as a class)

New York Municipal Stockholders

Voting Proposal Stockholders Entitled to Vote

* Approval of Reorganization of New York Municipal into Common and preferred (voting
Acquiring Fund together as a class)



Each Fund’s Board of Directors (“Board”) unanimously recommends that
you vote “FOR” the proposal(s) as applicable to your Fund.

As a result of the Reorganizations, will common stockholders of a Target
Fund receive new shares of common stock of the Acquiring Fund?

Yes. Upon the closing of each Reorganization, the respective Target Fund
common stockholders will become common stockholders of the Acquiring
Fund. Holders of common stock of each Target Fund consummating a
Reorganization will receive newly issued shares of common stock of the
Acquiring Fund, with cash generally being distributed in lieu of fractional
shares of common stock. The number of shares of common stock received
will be determined using an exchange ratio based on the relative net asset
value per share of common stock of each Fund calculated immediately
prior to the consummation of the respective Reorganization. As a result,
Target Fund common stockholders may receive a different number of shares
of Acquiring Fund common stock than the shares of Target Fund common
stock they held prior to the respective Reorganization. However, the
aggregate net asset value of the Acquiring Fund shares received (including,
for this purpose, any fractional Acquiring Fund shares), would equal the
aggregate net asset value of the Target Fund common stock held by such
stockholders as of the time the exchange ratio is calculated. Fractional shares
of Acquiring Fund common stock that Target Fund common stockholders
would otherwise receive in a Reorganization may be aggregated and sold on
the open market to provide Target Fund common stockholders with cash in
lieu of such fractional shares.

Although the shares of Acquiring Fund common stock received in a
Reorganization would have the same total net asset value as the shares of
Target Fund common stock held at the time the exchange ratio is calculated
(disregarding fractional shares), the Acquiring Fund stock price on the NYSE
American at that time may be greater or less than that of the shares of Target
Fund common stock.

Following the Reorganizations, common stockholders of each Fund will hold a
smaller percentage of the outstanding shares of common stock of the combined
fund as compared to their percentage holdings of their respective Fund prior to
the Reorganizations.

Do the Funds have similar investment objectives, policies and risks?

Other than with respect to the state and local (for New York Municipal) tax
treatment, the Funds have similar investment objectives, policies and risks.
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The principal similarities and differences between the Funds’ investment
objectives, policies and risks are as follows:

*  The Target Funds are state-specific municipal funds that seek to provide
current income exempt from both regular federal income taxes and state
(and New York City, with respect to New York Municipal) income tax,
while the Acquiring Fund is a national municipal fund that seeks to
provide current income exempt from regular federal income tax.

* Under normal circumstances, the Target Funds invest primarily in
municipal bonds of a specific state and are subject to economic, political,
regulatory and other risks of a single state, while the Acquiring Fund may
invest in municipal obligations of any U.S. state or territory. As such, if the
Reorganizations are consummated and a stockholder in either Target Fund
becomes a stockholder in the Acquiring Fund, such stockholder would
lose the state and, with respect to New York Municipal, local, tax-exempt
nature of his/her investment in the Target Fund that he/she enjoyed prior to
such Reorganization. However, see below under “Will the Reorganizations
impact distributions to common stockholders of the Target Funds?”

* Each Fund is a diversified, closed-end management investment company,
managed by the same portfolio managers, and currently employs leverage
through the issuance of preferred stock.

See “Proposals—A. Summary—Comparison of the Acquiring Fund and
the Target Funds—Investment Objectives and Policies” and “Proposals—A.
Summary—Comparative Risk Information” for more information.

Will the Reorganizations impact distributions to common stockholders of
the Target Funds?

In considering the Reorganizations, each Target Fund’s Board took into
account potential future distribution levels as well as information from
NBIA indicating that the Acquiring Fund has historically paid higher
distributions per share of common stock than each Target Fund. It was
noted that distributions for California Municipal are exempt from federal
and California income taxes and distributions for New York Municipal are
exempt from federal, New York State and New York City personal income
taxes, while distributions for the Acquiring Fund are exempt from federal
income tax only. Even though the Acquiring Fund’s distributions may be
subject to state and local income tax, as shown below, as of February 28,2023,
the Acquiring Fund’s tax-equivalent yield is higher than the tax-equivalent
yields of each Target Fund. The tax-equivalent yield for a Fund generally
represents the yield that must be earned on a fully taxable investment in
order to equal the yield of the Fund on an after-tax basis. All other things
being equal, a higher tax-equivalent yield generally provides a higher overall
yield after taking the stockholder’s expected tax liability into account.
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The most recent monthly distribution per common share was $0.0254 for
California Municipal, $0.024233 for New York Municipal and $0.03774 for the
Acquiring Fund. The annualized distribution rate (expressed as a percentage
of net asset value as of February 28, 2023) was 2.43% for California Municipal,
2.62% for New York Municipal and 3.86% for the Acquiring Fund. The higher
historical distribution rate of the Acquiring Fund is primarily attributable to
certain lower expenses per share of common stock and the Acquiring Fund’s
greater investment flexibility to invest in municipal obligations any U.S. state
or territory. Assuming the highest marginal federal tax rate for the Acquiring
Fund and the highest marginal state (and city, with respect to New York
Municipal) and federal tax rates for the Target Funds, the tax-equivalent yield
as of February 28, 2023 was 4.91% for California Municipal, 5.46% for New
York Municipal and 6.13% for the Acquiring Fund.

There is no assurance that distribution rates of the Funds will continue at
historical levels. While distributions from the combined fund following the
Reorganizations are generally expected to be exempt from federal income
tax, such distributions may be subject to state and local income tax, including
without limitation California or New York State or New York City income tax,
as applicable.

How will the Reorganizations impact fees and expenses of the Target Funds?

As reflected in the Comparative Fee Table in the Joint Proxy Statement/
Prospectus, as of February 28, 2023, the Reorganizations are expected to result
inacombined fund with a lower expense ratio than that of each Target Fund. The
pro forma expense ratio of the combined fund following the Reorganizations is
estimated by NBIA to be 36 basis points (0.36%) lower than the total expense
ratio of California Municipal and 43 basis points (0.43%) lower than the total
expense ratio of New York Municipal. Each Target Fund’s Board considered
that, due to the greater asset base of the combined fund, its Reorganization is
expected to result in economies of scale and a resulting reduction in certain
operating expenses. The Comparative Fee Table includes the estimated costs
of leverage of the combined fund following the Reorganizations. Leverage
costs will vary over time.

See the Comparative Fee Table in the enclosed Joint Proxy Statement/
Prospectus for more detailed information regarding fees and expenses.

Will stockholders of the Funds have to pay any fees or expenses in
connection with the Reorganizations?

Yes. The Funds, and indirectly their common stockholders, will bear the costs
of the Reorganizations, whether or not the Reorganizations are consummated.
However, you will not pay any sales loads or commissions in connection
with the Reorganizations. Reorganization costs specific to a particular Fund
will be paid by such Fund, while non-specific costs will be allocated on a
pro rata basis based upon each Fund’s net assets. NBIA estimates the costs
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of the Reorganizations to be $514,803, of which $109,589 is expected to be
allocated to California Municipal, $96,078 is expected to be allocated to New
York Municipal and $309,136 is expected to be allocated to the Acquiring
Fund, or in each case about $0.02 per share of common stock. The actual costs
associated with the Reorganizations may be more or less than the estimated
costs discussed herein. These costs represent the estimated nonrecurring
expenses of the Funds in carrying out their obligations under the Agreements
and consist of management’s estimate of professional service fees, printing
costs and mailing charges related to the proposed Reorganizations.

Will the Reorganizations constitute a taxable event for a Target
Fund’s stockholders?

No. As a non-waivable condition to closing, each Fund participating in
a Reorganization will receive an opinion of counsel, subject to certain
representations, assumptions and conditions, substantially to the effect that
the proposed Reorganization will qualify as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended.
It is expected that stockholders of a Target Fund who receive Acquiring Fund
stock pursuant to a Reorganization will recognize no gain or loss for federal
income tax purposes as a direct result of the Reorganization, except to the
extent that a Target Fund common stockholder receives cash in lieu of a
fractional share of Acquiring Fund common stock.

Prior to the closing of its Reorganization, each Target Fund expects to declare
a distribution of all of its net realized capital gains, if any. All or a portion of
such distribution made by a Target Fund may be taxable to that Target
Fund’s stockholders for federal income tax purposes.

To the extent the Acquiring Fund sells securities received from a Target
Fund following the Reorganizations, the Acquiring Fund may recognize
gains or losses, which may result in taxable distributions to Acquiring Fund
stockholders (including former stockholders of a Target Fund who hold
shares of the Acquiring Fund following the Reorganizations). Following
the Reorganizations, the Acquiring Fund’s ability to use its own or a Target
Fund’s capital loss carry forwards realized prior to each Reorganization may
be reduced. Stockholders are urged to consult their own tax advisers as to the
specific tax consequences to them as a result of the Reorganizations.

Why has each Fund’s Board recommended the respective Reorganization
proposal?

NBIA, the Funds’ investment adviser, recommended the Reorganization
proposals to the Funds’ Boards as it believes, including for reasons noted
below, that the transactions would be in the best interest of each Fund
and each Fund’s stockholders. Each Fund’s Board considered its Fund’s
Reorganization(s) and determined that the Reorganization(s) would be in
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the best interests of its Fund and that the interests of the stockholders of its
Fund will not be diluted with respect to net asset value as a result of the
Reorganization(s).

Based on information provided by NBIA, each Fund’s Board considered that
its Fund’s proposed Reorganization may benefit the stockholders of its Fund
in a number of ways, including, among other things:

»  The potential for higher common stock net earnings and distribution levels
and higher tax-equivalent yields following the proposed Reorganization
notwithstanding that the Target Fund stockholders may be subject to
additional state and local taxes on distributions;

» Lower relative net operating expenses as certain fixed costs are spread
over a larger asset base, which may result in an overall lower relative
expense ratio;

* The potential for greater secondary market liquidity and improved
secondary market trading for shares of common stock of Acquiring Fund
as a result of the combined fund’s greater share volume;

» The potential for increased demand in the secondary market for shares
of common stock of the combined fund, which could result in a narrower
trading discount;

» Increased flexibility relating to portfolio management and leverage due
to the significantly larger asset base of the combined fund and, when
compared with the Target Funds, the Acquiring Fund’s ability to invest in
municipal obligations of any U.S. state or territory; and

* The continued investment in a fund that, other than with respect to state
tax benefits, has a similar investment objective, similar investment
strategies, policies and restrictions, and has the same investment adviser
and portfolio managers as the Target Funds.

What will happen if the required stockholder approvals are not obtained?

If the required stockholder approval is not obtained, or a Reorganization is
not consummated for any other reason, the Board of the Target Fund related
to that Reorganization may take such actions as it deems in the best interests
of the Fund, including conducting additional solicitations with respect to
the Reorganization proposal or continuing to operate the Target Fund as a
standalone fund. Whether or not each Reorganization and related issuance
of common stock is ultimately approved by stockholders and consummated,
the Acquiring Fund will continue its legal existence and operations
going forward.

vi



°

°

°

The closing of each Reorganization is subject to the satisfaction or waiver of
certain closing conditions, which include customary closing conditions. In order
for a Reorganization to occur, all requisite stockholder approvals must be obtained
at the applicable Fund’s stockholder meeting and any consents, confirmations
and/or waivers needed from third parties must also be obtained. It is possible that
a Reorganization will not occur even if stockholders of a Fund entitled to vote
approve the Reorganization and a Fund satisfies all of its closing conditions if the
other Fund party to that Reorganization does not obtain its requisite stockholder
approvals or satisfy (or obtain the waiver of) its closing conditions.

Additionally, the Target Funds’ preferred stockholder will be asked to provide
written consents in connection with the Reorganizations.

Are the Reorganizations contingent on each other?

No. The closing of each Reorganization is not contingent on the closing of the
other Reorganization. If only one Reorganization is approved by the relevant
stockholders, that Reorganization will be completed.

Why is the vote of the Acquiring Fund stockholders being solicited in
connection with the Reorganizations?

Maryland law and the rules of the NYSE American (on which the Acquiring Fund’s
common stock is listed) require the Acquiring Fund’s stockholders to approve the
Reorganizations and the issuance of additional shares of Acquiring Fund common
stock, respectively, because the number of shares of Acquiring Fund common
stock to be issued in each proposed Reorganization would be (based on recent
relative valuations), upon issuance, in excess of 20 percent of the number of shares
of Acquiring Fund common stock outstanding prior to the Reorganization.

What is the timetable for the Reorganizations?

If the stockholder approvals and other conditions to closing are satisfied (or
waived), the Reorganizations are expected to take effect during the third
quarter of 2023, or such other time as the parties may agree.

How does each Board recommend that stockholders vote on the respective
Reorganization proposal(s)?

After careful consideration, each Board has determined that its Reorganization
proposal(s) is in the best interests of its Fund and recommends that you vote
“FOR” such proposal.

Whom do I call if I have questions?

If you need any assistance, or have any questions regarding the proposals or how
to vote your shares, please call AST Fund Solutions, LLC (“AST”), the proxy
solicitor hired by your Fund, at 1-866-387-0017 on weekdays during its business
hours of 9 a.m. to 10 p.m. and Saturdays 10 a.m. to 6 p.m. Eastern Time or call
NBIA at 877-461-1899. Please have your proxy materials available when you call.
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Q. How do I vote?

A. You may vote by attending the Meeting, or by mail, by telephone or over
the Internet:

By Mail: You may vote by completing, dating, signing and returning the
enclosed proxy card(s) in the postage paid envelope. Please note that if you
sign and date the proxy card but give no voting instructions, your shares will
be voted “FOR” the Agreement.

By Phone: You may vote by telephone by calling the number on your
proxy card(s).

Via the Internet: You may vote through the Internet by visiting the website
listed on your proxy card(s).

In Person: 1f you plan to attend the Meeting, you may vote in person.

If you vote, you can revoke your vote at any time before a vote is taken
on a proposal by filing with that Fund a written notice of revocation, by
delivering a duly executed proxy bearing a later date or by attending and
voting at the Meeting. A prior proxy can also be revoked by voting again
through the toll-free number or the Internet address listed in the proxy
card or by contacting the Fund’s Secretary. However, merely attending
the Meeting will not revoke any previously submitted proxy.

Q. Will anyone contact me?

A. You may receive a call from AST, the proxy solicitor hired by your Fund, to
verify that you received your proxy materials, to answer any questions you
may have about the Reorganizations and to encourage you to vote your proxy.

We recognize the inconvenience of the proxy solicitation process and would
not impose on you if we did not believe that the matter being proposed was
important. Once your vote has been registered with the proxy solicitor, your
name will be removed from the solicitor’s follow-up contact list.

Your vote is very important. We encourage you as a stockholder to
participate in your Fund’s governance by returning your vote as soon as possible,
even if you only hold a small number of shares. If enough stockholders fail to
cast their votes, a Fund may not be able to hold its Meeting or the vote on the
respective Reorganization proposal, and will be required to incur additional
solicitation costs in order to obtain sufficient stockholder participation.
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June 1, 2023

Neuberger Berman California Municipal Fund Inc. (NBW)
Neuberger Berman New York Municipal Fund Inc. (NBO)
Neuberger Berman Municipal Fund Inc. (NBH)
(Each, A “Fund” and Together, the “Funds”)

NOTICE OF JOINT SPECIAL MEETING OF STOCKHOLDERS
To Be Held on July 7, 2023

To the Stockholders:

NOTICE IS HEREBY GIVEN that the Joint Special Meeting of Stockholders of
Neuberger Berman California Municipal Fund Inc. (“California Municipal”), Neuberger
Berman New York Municipal Fund Inc. (“New York Municipal”) and Neuberger Berman
Municipal Fund Inc. (the “Acquiring Fund”) will be held on July 7, 2023 at 3:00 p.m., Eastern
time (the “Meeting”) at the offices of Neuberger Berman Investment Advisers LLC (“NBIA”),
1290 Avenue of the Americas, New York, New York 10104 for the following purposes:

1. For stockholders of:

The Acquiring Fund
Voting Proposals Stockholders Entitled to Vote
e Approval of Reorganization of California Municipal into Common and preferred (voting

Acquiring Fund, including the issuance of additional Acquiring as a class)
Fund common stock to California Municipal common
stockholders
» Approval of Reorganization of New York Municipal into Common and preferred (voting
Acquiring Fund, including the issuance of additional Acquiring as a class)
Fund common stock to New York Municipal common
stockholders

California Municipal

Voting Proposal Stockholders Entitled to Vote
» Approval of Reorganization of California Municipal into Common and preferred (voting
Acquiring Fund together as a class)
New York Municipal
Voting Proposal Stockholders Entitled to Vote
» Approval of Reorganization of New York Municipal into Common and preferred (voting
Acquiring Fund together as a class)

;and



2. Totransact such other business as may properly come before the Meeting.

You are entitled to vote at the Meeting and any adjournments thereof if you
owned Fund shares at the close of business on April 10, 2023 (“Record Date”).
If you attend the Meeting, you may vote your shares in person. If you do not
expect to attend the Meeting, please review the enclosed materials and follow
the instructions that appear on the enclosed proxy card(s). If you have any
questions about the proposals or the voting instructions, please call 877-461-1899.
The appointed proxies will vote in their discretion on any other business that may
properly come before the Meeting or any adjournments or postponements thereof.

Each Fund will admit to the Meeting: (1) all stockholders of record of the Fund
as of the Record Date, (2) persons holding proof of beneficial ownership thereof at
the Record Date, such as a letter or account statement from a broker, (3) persons
who have been granted proxies, and (4) such other persons that the Fund, in its sole
discretion, may elect to admit. All persons wishing to be admitted to the Meeting
must present photo identification. If you plan to attend the Meeting, please call
877-461-1899.

Unless proxy cards submitted by corporations and partnerships are signed by
the appropriate persons as indicated in the voting instructions on the proxy cards,
they will not be voted. For ease of reading, “stock™ and “stockholders” have been
used in certain places in this notice to describe, respectively, the shares of the Funds
and the stockholders of the Funds.

By order of each Board,

Claudia A. Brandon

Secretary

Neuberger Berman California Municipal Fund Inc.

Neuberger Berman New York Municipal Fund Inc.
Neuberger Berman Municipal Fund Inc.

June 1, 2023
New York, New York

The “Neuberger Berman” name and logo and “Neuberger Berman Investment
Advisers LLC” name are registered service marks of Neuberger Berman Group
LLC. The individual Fund names in this document are either service marks or
registered service marks of Neuberger Berman Investment Advisers LLC. © 2023
Neuberger Berman Investment Advisers LLC. All rights reserved.



Instructions for Signing Proxy Cards

The following general rules for signing proxy cards may be of assistance to you and
avoid the time and expense to the Funds involved in validating your vote if you fail
to sign your proxy card properly.

1. Individual Accounts: Sign your name exactly as it appears in the registration on
the proxy card.

2. Joint Accounts: Any party may sign, but the name of the party signing should
conform exactly to the name shown in the registration on the proxy card.

3. Other Accounts: The capacity of the individual signing the proxy card should be
indicated unless it is reflected in the form of registration. For example:

Registration Valid Signature

Corporate Accounts

(DABCCorp.. ..o ABC Corp.
2Q)ABCCorp.. . oo John Doe, Treasurer
(3) ABC Corp.

c/o John Doe, Treasurer .............. John Doe
(4) ABC Corp. Profit Sharing Plan. ... .. ... John Doe, Trustee
Trust Accounts
(DABCTrust.....covvviiniin.. Jane B. Doe, Trustee
(2) Jane B. Doe, Trustee u/t/d 12/28/78 ... .. Jane B. Doe

Custodian or Estate Accounts
(1) John B. Smith, Cust. f/b/o

John B. Smith, Jr. UGMA ............ John B. Smith
(2)JohnB.Smith ...................... John B. Smith, Jr., Executor

YOUR VOTE IS IMPORTANT NO MATTER HOW MANY
SHARES OF STOCK YOU OWN.

PLEASE RETURN YOUR PROXY CARD(S) PROMPTLY.

You may receive more than one proxy card depending on how you hold
shares of a Fund. Please fill out and return each proxy card.

Stockholders are invited to attend the Meeting in person. Any stockholder
who does not expect to attend the Meeting is urged to review the enclosed
materials and follow the instructions that appear on the enclosed proxy card(s).

To avoid the additional expense to the Funds of further solicitation, we
ask your cooperation in voting your proxy promptly, no matter how large or
small your holdings may be.
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Joint Proxy Statement/Prospectus

Neuberger Berman California Municipal Fund Inc. (NBW)
Neuberger Berman New York Municipal Fund Inc. (NBO)
and
Neuberger Berman Municipal Fund Inc. (NBH)
(Each, A “Fund” and Together, The “Funds”)

June 1, 2023

This Joint Proxy Statement/Prospectus is being furnished in connection with
the solicitation of proxies by the Boards of Directors (each a “Board” and together,
the “Boards”) of Neuberger Berman California Municipal Fund Inc. (“California
Municipal” or a “Target Fund”), Neuberger Berman New York Municipal Fund Inc.
(“New York Municipal” or a “Target Fund”) and Neuberger Berman Municipal Fund
Inc. (the “Acquiring Fund” and together with the Target Funds, the “Funds” or each
individually, a “Fund”) for a Joint Special Meeting of Stockholders of the Funds (the
“Meeting”) and at any and all adjournments or postponements thereof. The Meeting
will be held on July 7, 2023 at 3:00 p.m., Eastern time, at the offices of Neuberger
Berman Investment Advisers LLC (“NBIA”), 1290 Avenue of the Americas, New
York, New York 10104, to consider the proposals described below and discussed
in greater detail elsewhere in this Joint Proxy Statement/Prospectus. Each Fund is
organized as a Maryland corporation. The enclosed proxy card and this Joint Proxy
Statement/Prospectus are first being sent to stockholders of the Funds on or about
June 2, 2023. Stockholders of record of each Fund as of the close of business on
April 10, 2023 are entitled to notice of and to vote at the Meeting and any and all
adjournments or postponements thereof.

This Joint Proxy Statement/Prospectus explains concisely what you should
know before voting on the proposals described in this Joint Proxy Statement/
Prospectus or investing in the Acquiring Fund. Please read it carefully and keep it
for future reference.

The securities offered by this Joint Proxy Statement/Prospectus have not
been approved or disapproved by the Securities and Exchange Commission
(“SEC”), nor has the SEC passed upon the accuracy or adequacy of this
Joint Proxy Statement/Prospectus. Any representation to the contrary is a
criminal offense.



As more fully discussed in this Joint Proxy Statement/Prospectus, the
stockholders of the Target Funds and Acquiring Fund will be asked to vote on the
following proposals:

For stockholders of California Municipal:

Common and preferred stockholders, voting together as a single class, will vote
on a proposal to approve an Agreement and Plan of Reorganization pursuant
to which California Municipal would transfer its assets to the Acquiring Fund
in exchange for shares of common stock and preferred stock of the Acquiring
Fund and the assumption by the Acquiring Fund of California Municipal’s
liabilities and California Municipal would dissolve under Maryland law.

For stockholders of New York Municipal:

Common and preferred stockholders, voting together as a single class, will vote
on a proposal to approve an Agreement and Plan of Reorganization pursuant
to which New York Municipal would transfer its assets to the Acquiring Fund
in exchange for shares of common stock and preferred stock of the Acquiring
Fund and the assumption by the Acquiring Fund of New York Municipal’s
liabilities and New York Municipal would dissolve under Maryland law.

For stockholders of the Acquiring Fund:

Common and preferred stockholders, voting together as a single class, will vote
on a) a proposal to approve the Agreement and Plan of Reorganization with
respect to California Municipal, including the related issuance of additional
shares of common stock of the Acquiring Fund pursuant to that Agreement
and Plan of Reorganization, and b) a proposal to approve the Agreement and
Plan of Reorganization with respect to New York Municipal, including the
related issuance of additional shares of common stock of the Acquiring Fund
pursuant to that Agreement and Plan of Reorganization.

Provided a quorum is present, to be approved, each proposal must be approved
by holders of a majority (more than 50%) of the respective Funds’ shares of common
stock and preferred stock. A quorum of stockholders of each Fund is required for
that Fund’s stockholders to vote at the Meeting. For each Fund, the presence at the
Meeting, in person or by proxy, of stockholders entitled to vote at least 33 1/3% of
its shares outstanding and entitled to vote at the Meeting is required for a quorum.
Votes cast in person or by proxy at the Meeting will be tabulated by the inspector
of election appointed for the Meeting. The inspector of election will determine
whether or not a quorum is present at the Meeting. “Broker non-votes™ are shares
held by brokers or nominees, typically in “street name,” for which the broker or
nominee properly submits a proxy but that are not voted because instructions have
not been received from beneficial owners or persons entitled to vote and the broker
or nominee does not have discretionary authority to vote such shares on a particular
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matter. For purposes of holding a meeting, all properly submitted proxies, including
abstentions and broker non-votes, if any, will be counted as present for purposes of
determining whether a quorum is present.

On the matters coming before the Meeting as to which a choice has been
specified by stockholders on the accompanying proxy card, the shares will be voted
accordingly where such proxy card is properly executed, timely received and not
properly revoked (pursuant to the instructions below). If a proxy is returned and
no choice is specified, the shares will be voted “FOR” each proposal. Stockholders
of a Fund who execute proxies or provide voting instructions by telephone or by
Internet may revoke them at any time before a vote is taken on a proposal by filing
with that Fund a written notice of revocation, by delivering a duly executed proxy
bearing a later date or by attending and voting at the Meeting. A prior proxy can
also be revoked by voting again through the toll-free number or the Internet address
listed in the proxy card. However, merely attending the Meeting will not revoke any
previously submitted proxy.

Additional Information

A Statement of Additional Information relating to this Joint Proxy
Statement/Prospectus and the proposed Reorganizations, dated June 1, 2023 (the
“Reorganization SAI”) has been filed with the SEC and is incorporated herein by
reference. Copies of the Reorganization SAI may be obtained without charge by
calling (877) 461-1899, or by writing to a Fund at 1290 Avenue of the Americas,
New York, New York 10104-0002. In addition, each Fund will furnish, without
charge, a copy of its most recent annual or semi-annual report to stockholders
upon request.

The Funds are subject to the informational requirements of the Securities
Exchange Act of 1934, as amended (the “1934 Act”), and the Investment Company
Act of 1940, as amended (the “1940 Act”), and in accordance therewith file reports
and other information with the SEC. Reports, proxy statements, registration
statements and other information filed by the Funds, including the Registration
Statement on Form N-14 relating to the shares of common stock of the Acquiring
Fund of which this Joint Proxy Statement/Prospectus is a part, may be obtained
through the EDGAR database on the SEC’s website at http:/www.sec.gov. You may
obtain copies of this information, with payment of a duplication fee, by electronic
request at the following email address: publicinfo@sec.gov.

Reports, proxy statements and other information concerning the Funds can
be inspected at the offices of the NYSE American, 11 Wall Street, New York,
New York 10005.
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This Joint Proxy Statement/Prospectus serves as a prospectus of the Acquiring
Fund in connection with the issuance of the shares of common stock of the Acquiring
Fund in the Reorganizations. No person has been authorized to give any information
or make any representation not contained in this Joint Proxy Statement/Prospectus
and, if so given or made, such information or representation must not be relied upon as
having been authorized. This Joint Proxy Statement/ Prospectus does not constitute
an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction
in which, or to any person to whom, it is unlawful to make such offer or solicitation.

The date of the Joint Proxy Statement/Prospectus is June 1, 2023.
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PROPOSALS—REORGANIZATION OF EACH TARGET FUND INTO
THE ACQUIRING FUND

A. SUMMARY

The following is a summary of certain information contained elsewhere in this
Joint Proxy Statement/Prospectus with respect to the proposed Reorganizations.
More complete information is contained elsewhere in this Joint Proxy Statement/
Prospectus, including and appendices hereto, and in the Reorganization SAI.
Stockholders should read the entire Joint Proxy Statement/Prospectus carefully.

Background and Reasons for the Reorganizations

Neuberger Berman Investment Advisers LLC (“NBIA”), the Funds’ investment
adviser, recommended the Reorganization proposals to the Funds’ Boards as it believes,
including for reasons noted below, that the transactions would be in the best interest of
each Fund and each Fund’s stockholders. Each Fund’s Board, including the Directors who
are not “interested persons” of any of the respective Funds (as defined in Section 2(a)(19)
of the 1940 Act (the “Independent Directors”), considered its Fund’s Reorganization(s)
and determined that the Reorganization(s) would be in the best interests of its Fund
and that the interests of the stockholders of each Fund will not be diluted with respect
to NAV as a result of the Reorganization(s). Based on information provided by NBIA,
each Fund’s Board believes that its Fund’s proposed Reorganization may benefit the
stockholders of its Fund in a number of ways, including, among other things.

(i) the potential for higher common share net earnings and distribution
levels and higher tax-equivalent yields following the proposed Reorganization
notwithstanding that the Target Fund stockholders may be subject to additional state
and local taxes on distributions;

(i1) lower relative net operating expenses as certain fixed costs are spread over a
larger asset base, which may result in an overall lower relative expense ratio;

(ii1) the potential for greater secondary market liquidity and improved secondary
market trading for shares of common stock of Acquiring Fund as a result of the combined
fund’s greater share volume;

(iv) the potential for increased demand in the secondary market for shares of
common stock of the combined fund, which could result in a narrower trading discount;

(v) increased flexibility relating to portfolio management and leverage due to the
significantly larger asset base of the combined fund and, when compared with the Target
Funds, the Acquiring Fund’s ability to invest in municipal obligations of any U.S. state
or territory; and

(vi) the continued investment in a fund that, other than with respect to state
focus and related state tax benefits, has a similar investment objective, similar
investment strategies, policies and restrictions, and has the same investment adviser
and portfolio managers as the Funds.



The closing of each Reorganization is subject to the satisfaction or waiver of
certain closing conditions, which include customary closing conditions. In order
for a Reorganization to occur, all requisite stockholder approvals must be obtained
at the Meeting, and any consents, confirmations and/or waivers needed from
third parties must also be obtained. Because the closing of each Reorganization
is contingent upon the applicable Target Fund and the Acquiring Fund obtaining
such stockholder approvals, it is possible that a Reorganization will not occur
even if stockholders of a Fund entitled to vote approve the Reorganization if the
other Fund party to that Reorganization does not obtain its requisite stockholder
approval. If a Reorganization is not consummated, the Board of the Target Fund
involved in that Reorganization may take such actions as it deems in the best
interests of the Fund, including conducting additional solicitations with respect
to the Reorganization proposal or continuing to operate the Target Fund as a
standalone fund. The closing of each Reorganization is not contingent on the
closing of the other Reorganization.

For a fuller discussion of the Boards’ considerations regarding the approval of
the Reorganizations, see “C. Information About the Reorganizations—Reasons for
the Reorganizations.”

Material Federal Income Tax Consequences of the Reorganizations

As a non-waivable condition to closing, each Fund will receive an opinion
of K&L Gates LLP, subject to certain representations, assumptions and conditions,
substantially to the effect that each proposed Reorganization will qualify as a
“reorganization” under Section 368(a) of the Internal Revenue Code of 1986, as
amended (the “Code”). Accordingly, it is expected that none of the Funds will
generally recognize gain or loss for federal income tax purposes as a direct result
of the Reorganizations. It is also expected that stockholders of a Target Fund who
receive Acquiring Fund shares pursuant to a Reorganization will recognize no gain
or loss for federal income tax purposes as a result of such exchange, except to the
extent a common stockholder of a Target Fund receives cash in lieu of a fractional
Acquiring Fund common share. Following the Reorganizations, the Acquiring
Fund’s ability to use capital loss carry forwards realized prior to the Reorganization
may be reduced.

The foregoing discussion and the tax opinion discussed above to be received
by the Funds regarding certain aspects of the Reorganizations, including that the
Reorganizations will qualify as reorganizations under Section 368(a) of the Code,
will rely on the position that the Acquiring Fund VMTPS to be issued in the
Reorganizations will constitute equity of the Acquiring Fund for federal income
tax purposes. See “C. Information About the Reorganizations—Material Federal
Income Tax Consequences of the Reorganizations.”



Comparison of the Acquiring Fund and the Target Funds

General. The Acquiring Fund and the Target Funds are diversified, closed-end
management investment companies organized as Maryland corporations on July 29,
2022. Set forth below is certain comparative information about the capitalization
and operation of the Funds as of December 31, 2022.

CAPITALIZATION—COMMON STOCK

Par Preemptive, Exchange on
Value  Conversion  Rightsto  which Common
Authorized Shares Per or Exchange Cumulative Shares are
Fund Shares Outstanding  Share Rights Voting Listed
California Municipal 999,996,410 5,551,044 $0.0001 None None NYSE American
New York Municipal 999,996,517 5,077,417 $0.0001 None None NYSE American
Acquiring Fund 999,990,206 18,843,164 $0.0001 None None NYSE American

As of December 31, 2022, the Funds had outstanding the following series
of preferred stock, each with a term redemption date of December 15, 2024. The
Acquiring Fund’s VMTPS are expected to remain outstanding following the
completion of the Reorganizations:

CALIFORNIA MUNICIPAL—PREFERRED STOCK

Liquidation

Shares Par Value Preference
Series Outstanding Per Share Per Share
Series A Variable Rate Municipal Term Preferred Shares 457 $0.0001 $100,000

NEW YORK MUNICIPAL—PREFERRED STOCK

Liquidation

Shares Par Value Preference
Series Outstanding Per Share Per Share
Series A Variable Rate Municipal Term Preferred Shares 365 $0.0001 $100,000

ACQUIRING FUND—PREFERRED STOCK

Liquidation

Shares Par Value Preference
Series Outstanding Per Share Per Share
Series A Variable Rate Municipal Term Preferred Shares 1,457 $0.0001 $100,000

Each Fund’s VMTPS are entitled to one vote per share with respect to the
Reorganizations. The VMTPS of the Acquiring Fund to be issued in connection
with the Reorganizations will have substantially similar terms and equal priority
with each other and with the Acquiring Fund’s other outstanding VMTPS as
to the payment of dividends and the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Acquiring Fund. In addition, the
VMTPS of the Acquiring Fund, including any VMTPS of the Acquiring Fund to
be issued in connection with the Reorganizations, will be senior in priority to the



Acquiring Fund’s common stock as to payment of dividends and the distribution
of assets upon dissolution, liquidation or winding up of the affairs of the
Acquiring Fund. Any VMTPS of the Acquiring Fund to be issued in connection
with the Reorganizations will have rights and preferences, including liquidation
preferences, that are substantially similar to those of the corresponding Target
Fund VMTPS. The number of VMTPS currently outstanding may change due to
market or other conditions.

Investment Objectives and Policies. The primary difference between the Funds
is that California Municipal and New York Municipal seek to provide high current
income exempt from both federal and state (and, for New York Municipal, New
York City) taxes while the Acquiring Fund seeks to provide high current income
exempt from federal tax. If stockholders of California Municipal and/or New York
Municipal become stockholders of the Acquiring Fund they will lose the favorable
tax treatment in their respective states. Certain similarities and differences between
the Funds’ investment objectives and policies are described below.

California Municipal is a state-specific municipal fund that seeks to provide a
high level of current income exempt from regular federal income tax and California
personal income tax. Because California Municipal invests primarily in municipal
securities of California issuers it is more vulnerable to unfavorable economic,
political and regulatory developments in California than are funds that invest in
municipal securities of many states.

New York Municipal is a state-specific municipal fund that seeks to provide
a high level of current income exempt from federal income tax and New York State
and New York City personal income taxes. Because New York Municipal invests
primarily in municipal securities of New York issuers it is more vulnerable to
unfavorable economic, political and regulatory developments in New York than are
funds that invest in municipal securities of many states. The economic and financial
condition of New York State, New York City and other municipalities of New York
are closely related, and any financial difficulty in these jurisdictions may have an
adverse effect on New York municipal securities held by the Fund.

In contrast, the Acquiring Fund is a national municipal fund that seeks to
provide a high level of current income exempt from regular federal income tax. It
does not seek to provide income exempt from any specific state or local income tax.
The Acquiring Fund may, but is not required to, invest greater than 25% of its total
assets in municipal obligations of issuers located in any single state or U.S. territory,
unlike the Target Funds which do invest a substantial portion of their assets in
municipal securities of issuers of a single state.

Each Fund seeks to achieve its investment objective by normally investing at
least 80% of its total assets (including proceeds from the issuance of any preferred
stock and the proceeds of any borrowings for investment purposes) in securities of
municipal issuers that provide interest income that is exempt from federal income
tax and California personal income tax, with respect to California Municipal, and



New York State and New York City personal income taxes, with respect to New York
Municipal; however, each Fund may invest without limit in municipal securities
the interest on which may be an item of tax preference for purposes of the federal
alternative minimum tax (“Tax Preference Item”). Each Fund’s distributions are
generally exempt from federal income tax and California personal income taxes, with
respect to California Municipal, and New York State and New York City personal
income tax, with respect to New York Municipal, although stockholders may have
to pay an alternative minimum tax on income deemed to be a Tax Preference Item.

Each Fund considers municipal securities that provide interest income that
is exempt from federal income tax to include securities issued by state and local
governments, including U.S. territories and possessions, political subdivisions,
agencies and public authorities. The Target Funds consider municipal securities
that provide interest income exempt from California personal income tax, with
respect to California Municipal, and New York State and New York City personal
income taxes, with respect to New York Municipal, to include securities issued by
the respective state, any of its political subdivisions, agencies, or instrumentalities,
or by U.S. territories and possessions, such as Guam, the U.S. Virgin Islands, and
Puerto Rico, and their political subdivisions and public corporations.

Each Fund’s investment objective is not fundamental and may be changed by
the Fund’s Board of Directors without stockholder approval, however, stockholders
would be provided at least 60 days’ notice of any changes. Each Fund’s policy of
investing at least 80% of its total assets (including proceeds from the issuance of
any preferred stock and the proceeds of any borrowings for investment purposes) in
municipal securities that provide interest income that is exempt from federal income
tax and California personal income tax, with respect to California Municipal, and
New York State and New York City personal income taxes, with respect to New York
Municipal, is a fundamental policy that may not be changed without the approval of
the holders of a majority of the outstanding voting securities of the Fund (as defined
in the 1940 Act).

Each Fund may invest in municipal obligations of any maturity or duration
and does not have a target maturity or duration. Under normal market conditions,
each Fund will invest at least 70% of its total assets in municipal securities that,
at the time of investment, are rated within the four highest rating categories by at
least one independent credit rating agency or, if unrated, are determined by the
Fund’s portfolio managers to be of comparable quality. Each Fund may invest up
to 30% of its total assets in municipal securities that, at the time of investment,
are rated Ba/BB or B by Moody’s, S&P or Fitch or that are unrated but judged to
be of comparable quality by the Fund’s portfolio managers. Each Fund will not
invest more than 25% of its total assets in any industry and the Acquiring Fund
normally will not invest more than 5% of its total assets in the securities of any
single issuer, while the Target Funds may. Each Fund may invest more than 25% of
its total assets in industrial development bonds and the Acquiring Fund may, and
the Target Funds currently do, invest more than 25% of their total assets in issuers



located in the same state. Each Fund may invest up to 20% of its total assets in
securities the interest income on which is subject to federal income tax and, with
respect to the Target Funds, the relevant state and city personal income taxes. All
percentage and ratings limitations on securities in which each Fund may invest
apply at the time of making an investment and shall not be considered violated as a
result of subsequent market movements or if an investment rating is subsequently
downgraded to a rating that would have precluded the Fund’s initial investment in
such security.

Each Fund uses leverage to pursue its investment objective and has issued
preferred stock in the form of VMTPS. Under the 1940 Act, each Fund is permitted
to issue debt up to 33 1/3% of its total managed assets or equity securities (e.g.,
VMTPS) up to 50% of its total managed assets. Each Fund may voluntarily elect to
limit its leverage to less than the maximum amount permitted under the 1940 Act. In
addition, each Fund may be subject to certain asset coverage, leverage or portfolio
composition requirements imposed by any preferred stock’s governing instruments
or by agencies rating such preferred stock, which may be more stringent than those
imposed by the 1940 Act.

Each Fund may invest in all types of municipal bonds, including general
obligation bonds, revenue bonds and pre-refunded bonds. Each Fund may invest
in zero coupon bonds, which are issued at substantial discounts from their value at
maturity and pay no cash income to their holders until they mature.

Each Fund may purchase municipal bonds that are additionally secured by
insurance, bank credit agreements, or escrow accounts. The credit quality of companies
that provide such credit enhancements will affect the value of those securities. Although
the insurance feature reduces certain financial risks, the premiums for insurance and
the higher market price paid for insured obligations may reduce a Fund’s income. The
insurance feature does not guarantee the market value of the insured obligations or the
net asset value of a Fund’s shares of common stock.

As part of their fundamental investment analysis each Fund’s portfolio
managers consider Environmental, Social and Governance (ESG) factors they
believe are financially material to individual investments, where applicable, as
described below. While this analysis is inherently subjective and may be informed
by both internally generated and third-party metrics, data and other information,
the portfolio managers believe that the consideration of financially material ESG
factors, alongside traditional financial metrics, may improve credit analysis, security
selection, relative value analysis and enhance a Fund’s overall investment process.
The specific ESG factors considered and scope of integration may vary depending
on the specific investment and/or investment type. The consideration of ESG factors
does not apply to certain instruments, such as certain derivative instruments, other
registered investment companies, cash and cash equivalents. The consideration of
ESG factors as part of the investment process does not mean that the Funds pursue
a specific “impact” or “sustainable” investment strategy.



Leverage. Each Fund has issued and outstanding preferred stock, the VMTPS,
and may utilize other forms of leverage. The table below sets forth key terms of each
Fund’s VMTPS as of February 28, 2023.

Term Aggregate

Redemption Shares Liquidation

Fund Series Date Outstanding Preference
California Municipal Series A 12/15/2024 457 $ 45,700,000
New York Municipal Series A 12/15/2024 365 $ 36,500,000
Acquiring Fund Series A 12/15/2024 1,457 $145,700,000

Directors and Officers. The Acquiring Fund and the Target Funds have the same
Directors and officers. The management of each Fund, including general oversight of
the duties performed by the Fund’s investment adviser under an investment management
agreement between the investment adviser and such Fund (each, a “Management
Agreement”), is the responsibility of its Board. Each Fund currently has nine (9)
Directors, all but one of whom is not considered an “interested person,” as defined in
the 1940 Act. The names and business addresses of the Directors and officers of each
Fund and their principal occupations and other affiliations during the past five years are
set forth under “Management of the Funds” in the Reorganization SAI

Pursuant to each Fund’s Bylaws, the Board of the Fund is divided into three
classes (Class I, Class II and Class III) with staggered multi-year terms, such that
only the members of one of the three classes stand for election each year; provided,
however, that holders of preferred stock are entitled as a class to elect two Directors
at all times. The staggered board structure could delay for up to two years the
election of a majority of the Board of each Fund. A single institutional investor is the
sole preferred stockholder of each Fund and holds all of the outstanding preferred
stock of the Funds. As such, the sole preferred stockholder of each Fund could exert
influence on the selection of the Board as a result of the requirement that holders of
preferred stock be entitled to elect two Directors at all times. The Acquiring Fund’s
board structure will remain in place following the closing of the Reorganizations.

Investment Adviser. Neuberger Berman Investment Advisers LLC (“NBIA”)
provides day-to-day investment management services to each Fund and serves as
the Fund’s investment adviser. NBIA is located at 1290 Avenue of the Americas,
New York, New York 10104-0002. As of March 31, 2023, Neuberger Berman and
its affiliates had $436 billion in assets under management and continue an asset
management history that began in 1939.

Unless earlier terminated as described below, each Fund’s Management
Agreement with NBIA will remain in effect until October 31, 2023. Each
Management Agreement continues in effect from year to year so long as such
continuation is approved at least annually by: (1) the Board or the vote of a majority
of the outstanding voting securities of the Fund; and (2) a majority of the Board
Members who are not interested persons of any party to the Management Agreement,



cast in person at a meeting called for the purpose of voting on such approval. Each
Management Agreement may be terminated at any time, without penalty, by either
the Fund or NBIA upon 60 days’ written notice and is automatically terminated in
the event of its assignment, as such term defined in the 1940 Act.

Pursuant to each Management Agreement, each Fund has agreed to pay NBIA
an investment management fee computed at an annual rate of 0.25% of the Fund’s
average daily Managed Assets. Managed Assets equal the total assets of a Fund,
less liabilities other than the aggregate indebtedness entered into for purposes of
leverage. For purposes of calculating Managed Assets, any VMTPS liquidation
preference is not considered a liability. Each Fund retains NBIA as its administrator
under an Administration Agreement. Each Fund pays NBIA an administration fee at
an annual rate of 0.30% of its average daily Managed Assets under this agreement.
Additionally, NBIA retains State Street bank and Trust Company (“State Street™)
as its sub-administrator under a Sub-Administration Agreement. NBIA pays State
Street a fee for all services received under the Sub-Administration Agreement.

Inaddition to the fees of NBIA, each Fund pays all other costs and expenses of its
operations, including compensation of its Directors (other than those affiliated with
NBIA), custodial expenses, transfer agency and distribution disbursing expenses,
legal fees, expenses of independent auditors, expenses of repurchasing shares,
leveraging expenses, expenses of preparing, printing and distributing prospectuses,
stockholder reports, notices, proxy statements, reports to governmental agencies
and taxes, if any.

A discussion regarding the basis for the approval of each Management
Agreement by the respective Board is available in each Fund’s annual report to
stockholders for the period ending October 31, 2022.

Portfolio Management. NBIA is responsible for execution of specific investment
strategies and day-to-day investment operations and the following employees of NBIA
have day-to-day management responsibility of each Fund’s portfolio:

James L. Iselin is a Managing Director of NBIA. He is the Head of the
Municipal Fixed Income Team. Mr. Iselin joined NBIA in 2006. Previously,
Mr. Iselin was a portfolio manager for another investment adviser working in the
Municipal Fixed Income group beginning in 1993.

S. Blake Miller is a Managing Director of NBIA. He is a Senior Portfolio
Manager for the Municipal Fixed Income team. Mr. Miller joined NBIA in 2008.
Prior to that time, he was the head of Municipal Fixed Income investing at another
firm where he worked beginning in 1986.

Comparative Risk Information

Risk is inherent in all investing. Investing in the Funds involves risk, including
the risk that you may receive little or no return on your investment or that you
may even lose part or all of your investment. An investment in the Funds is not a



deposit of a bank and is not insured or guaranteed by the Federal Deposit Insurance
Corporation or any other government agency. Before you invest in a Fund, you
should consider its principal risks.

Because each Fund invests primarily in municipal obligations the income
from which is exempt from regular federal income tax, and, with respect to the
Target Funds, the relevant state and city personal income tax, the principal risks
of an investment in each Fund are similar. While investment in the Target Funds
is subject to each of the principal risks of an investment in the Acquiring Fund,
the stockholders of a Target Fund should also consider the differences between the
Funds’ investment policies that may affect the comparative risk profile, including,
primarily, the fact that the Acquiring Fund may invest in municipal obligations of
any U.S. state or territory, whereas each Target Fund invests primarily in municipal
obligations of a specific state and are subject to economic, political, regulatory and
other risks of a single state.

The principal risks of investing in the Acquiring Fund are described in more
detail below. See “B. Risk Factors.”

Comparative Expense Information

The purpose of the Comparative Fee Table is to assist you in understanding the
various costs and expenses of investing in shares of common stock of the Funds. The
information in the table reflects the fees and expenses of the Funds for the period
ended February 28, 2023, and the pro forma fees and expenses of the combined fund
following the Reorganizations for the period ended February 28, 2023, assuming
both Reorganizations are completed and for each Reorganization separately.

The assets of the Funds will vary based on market conditions and other factors
and may vary significantly during volatile market conditions. The figures in each
Example are not necessarily indicative of past or future expenses, and actual expenses
may be greater or less than those shown. The Funds’ actual rates of return may be
greater or less than the hypothetical 5% annual return shown in each Example.

1. Comparative Fee Table®—Reorganizations of Both
California Municipal and New York Municipal

Combined
California New York Acquiring Fund Pro
Municipal Municipal Fund Forma®
Annual Expenses (as a percentage of net
assets attributable to common stock)
Management Fees® 0.91% 0.91% 0.91% 0.91%
Distributions on Preferred Stock® 2.64% 2.61% 2.64% 2.64%
Other Expenses® 0.49% 0.59% 0.18% 0.13%
Total Annual Expenses 4.04% 4.11% 3.73% 3.68%

(I)  The table presented above estimates what the annual expenses of the combined fund following
the Reorganizations would be stated as a percentage of the combined fund’s net assets attributable
to common stock including the costs of leverage for the period ended February 28, 2023.
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(©)

Q)
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Management fees include both the management fees and administration fees.

Assumes the issuance of preferred stock in the amounts set forth in the capitalization table.
Such amounts may change prior to the closing date. Please see “C. Information About the
Reorganizations—Capitalization” below.

Distribution rates on shares of preferred stock are set as set forth in the respective Articles
Supplementary by reference to a reference rate. Prevailing interest rate, yield curve and market
circumstances at the time at which the rate on Preferred Shares for the next dividend period are
set substantially influence the rate. As these factors change over time, so too do the distribution
rates set. The Funds’ use of leverage will increase the amount of management fees paid to
the Adviser.

Other Expenses are estimated based on actual expenses from the prior fiscal reporting period. In
connection with the Reorganizations, there are certain other transaction expenses not reflected in
“Other Expenses” which include, but are not limited to: costs related to the preparation, printing
and distributing of this Proxy Statement/Prospectus to stockholders; costs related to preparation
and distribution of materials distributed to the Boards; expenses incurred in connection with the
preparation of the Agreement 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 Reorganizations.

Example: The following examples illustrate the expenses that a common

stockholder would pay on a $1,000 investment that is held for the time periods
provided in the table. The examples assume that all distributions and dividends are
reinvested and that Total Annual Expenses remain the same. The examples also
assume a 5% annual return. The examples should not be considered a representation
of future expenses. Actual expenses may be greater or lesser than those shown.

1 Year 3 Years 5 Years 10 Years

California Municipal $41 $123 $207 $424
New York Municipal $41 $125 $210 $430
Acquiring Fund $38 $114 $193 $398
Combined Fund Pro Forma $37 $113 $190 $393

2. Comparative Fee Table®»—Reorganization of California Municipal Only

Combined
California Acquiring Fund Pro
Municipal Fund Forma®
Annual Expenses (as a percentage of net assets
attributable to common stock)
Management Fees® 0.91% 0.91% 0.91%
Distributions on Preferred Stock® 2.64% 2.64% 2.64%
Other Expenses® 0.49% 0.18% 0.14%
Total Annual Expenses 4.04% 3.73% 3.69%
(1) The table presented above estimates what the annual expenses of the combined fund following
the Reorganization would be stated as a percentage of the combined fund’s net assets attributable
to common stock including the costs of leverage for the period ended February 28, 2023.
(2)  Management fees include both the management fees and administration fees.
(3)  Assumes the issuance of preferred stock in the amounts set forth in the capitalization table.

Such amounts may change prior to the closing date. Please see “C. Information About the
Reorganizations—Capitalization” below.
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(4)  Distribution rates on shares of preferred stock are set as set forth in the respective Articles

Supplementary by reference to a reference rate. Prevailing interest rate, yield curve and market
circumstances at the time at which the rate on Preferred Shares for the next dividend period are
set substantially influence the rate. As these factors change over time, so too do the distribution
rates set. The Funds’ use of leverage will increase the amount of management fees paid to
the Adviser.

(5)  Other Expenses are estimated based on actual expenses from the prior fiscal reporting period. In

connection with the Reorganization, there are certain other transaction expenses not reflected in
“Other Expenses” which include, but are not limited to: costs related to the preparation, printing
and distributing of this Proxy Statement/Prospectus to stockholders; costs related to preparation
and distribution of materials distributed to the Boards; expenses incurred in connection with the
preparation of the Agreement 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 Reorganizations.

Example: The following examples illustrate the expenses that a common

stockholder would pay on a $1,000 investment that is held for the time periods
provided in the table. The examples assume that all distributions and dividends are
reinvested and that Total Annual Expenses remain the same. The examples also

as

sume a 5% annual return. The examples should not be considered a representation

of future expenses. Actual expenses may be greater or lesser than those shown.

1 Year 3 Years 5 Years 10 Years

C
A
C

alifornia Municipal $41 $123 $207 $424
cquiring Fund $38 $114 $193 $398
ombined Fund Pro Forma $37 $113 $191 $394

3. Comparative Fee Table"—Reorganization of New York Municipal Only

Combined
New York Acquiring Fund Pro
Municipal  Fund Forma®
Annual Expenses (as a percentage of net assets
attributable to common stock)
Management Fees® 0.91% 0.91% 0.91%
Distributions on Preferred Stock® 2.61% 2.64% 2.63%
Other Expenses® 0.59% 0.18% 0.15%
Total Annual Expenses 4.11% 3.73% 3.69%

(1)  The table presented above estimates what the annual expenses of the combined fund following
the Reorganization would be stated as a percentage of the combined fund’s net assets attributable
to common stock including the costs of leverage for the period ended February 28, 2023.

(2)  Management fees include both the management fees and administration fees.

(3)  Assumes the issuance of preferred stock in the amounts set forth in the capitalization table.
Such amounts may change prior to the closing date. Please see “C. Information About the
Reorganizations—Capitalization” below.

(4)  Distribution rates on shares of preferred stock are set as set forth in the respective Articles

Supplementary by reference to a reference rate. Prevailing interest rate, yield curve and market
circumstances at the time at which the rate on Preferred Shares for the next dividend period are
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set substantially influence the rate. As these factors change over time, so too do the distribution
rates set. The Funds’ use of leverage will increase the amount of management fees paid to
the Adviser.

(5)  Other Expenses are estimated based on actual expenses from the prior fiscal reporting period. In
connection with the Reorganization, there are certain other transaction expenses not reflected in
“Other Expenses” which include, but are not limited to: costs related to the preparation, printing
and distributing of this Proxy Statement/Prospectus to stockholders; costs related to preparation
and distribution of materials distributed to the Boards; expenses incurred in connection with the
preparation of the Agreement 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 Reorganizations.

Example: The following examples illustrate the expenses that a common
stockholder would pay on a $1,000 investment that is held for the time periods
provided in the table. The examples assume that all distributions and dividends are
reinvested and that Total Annual Expenses remain the same. The examples also
assume a 5% annual return. The examples should not be considered a representation
of future expenses. Actual expenses may be greater or lesser than those shown.

1 Year 3 Years 5 Years 10 Years

New York Municipal $41 $125 $210 $430
Acquiring Fund $38 $114 $193 $398
Combined Fund Pro Forma $37 $113 $191 $394

B. RISK FACTORS

An investment in the Acquiring Fund may not be appropriate for all investors.
The Acquiring Fund is not intended to be a complete investment program and, due
to the uncertainty inherent in all investments, there can be no assurance that the
Acquiring Fund will achieve its investment objective. Investors should consider
their long-term investment goals and financial needs when making an investment
decision with respect to shares of the Acquiring Fund. An investment in the
Acquiring Fund is intended to be a long-term investment, and you should not view
the Fund as a trading vehicle. Your shares at any point in time may be worth less
than your original investment, even after taking into account the reinvestment of
Fund dividends and distributions, if applicable.

The principal risks of investing in the Acquiring Fund are described
below. The risks and special considerations listed below should be considered
by common stockholders of a Target Fund in their evaluation of the applicable
Reorganization.

General Risks of Investing in the Acquiring Fund

This section contains a discussion of principal risks of investing in the
Acquiring Fund. The NAV per share and market price of, and distributions paid on,
Acquiring Fund’s shares of common stock will fluctuate with and be affected by,
among other things, the risks more fully described below. As with any fund, there
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can be no guarantee that the Acquiring Fund will meet its investment objective or
that the Acquiring Fund’s performance will be positive for any period of time. Each
of the following risks, which are described in alphabetical order and not in order of
importance, can significantly affect the Acquiring Fund’s performance. The relative
importance of, or potential exposure as a result of, each of these risks will vary
based on market and other investment-specific considerations. The Acquiring Fund
may be subject to other risks in addition to those identified below. See “Investment
Strategies, Techniques and Risks” in the Reorganization SAI. Each of the risks
noted below is also applicable to the Target Funds.

Anti-Takeover and Other Provisions in the Articles of Incorporation and
Bylaws. The Fund’s Articles of Incorporation and Bylaws 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. If the Fund were converted to
open-end status, the Fund would have to redeem or prepay any forms of leverage
outstanding. By resolution of the Board, the Fund has opted into the Maryland
Control Share Acquisition Act and the Maryland Business Combination Act. See
“Certain Provisions in the Acquiring Fund’s Articles of Incorporation” below for
additional information.

Call Risk. Upon theissuer’s desire to call asecurity, or under other circumstances
where a security is called, including when interest rates are low and issuers opt to
repay the obligation underlying a “callable security” early, the Fund may have to
reinvest the proceeds in an investment offering a lower yield or other less favorable
characteristics. This may reduce the amount of the Fund’s distributions. In addition,
the Fund may not benefit from any increase in value in the securities that might
otherwise result from declining interest rates. The likelihood of a call also may
impact the price of a security.

Credit Risk. Credit risk is the risk that issuers, guarantors, or insurers may fail,
or become less able or unwilling, to pay interest and/or principal when due. Changes
in the actual or perceived creditworthiness of an issuer, factors affecting an issuer
directly (such as management changes, labor relations, collapse of key suppliers or
customers, or material changes in overhead costs), factors affecting the industry in
which a particular issuer operates (such as competition or technological advances)
and changes in general social, economic or political conditions can increase the
risk of default by an issuer, which may affect a security’s credit quality or value.
A downgrade or default affecting any of the Fund’s securities could affect the Fund’s
performance by affecting the credit quality or value of the Fund’s securities.

Generally, the longer the maturity and the lower the credit quality of a security,
the more sensitive it is to credit risk. In addition, lower credit quality may lead to
greater volatility in the price of a security and may negatively affect a security’s
liquidity. Ratings represent a rating agency’s opinion regarding the quality of a
security and are not a guarantee of quality, and do not protect against a decline in
the value of a security. In addition, rating agencies may fail to make timely changes
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to credit ratings in response to subsequent events and a rating may become stale in
that it fails to reflect changes in an issuer’s financial condition. The credit quality of
a security or instrument can deteriorate suddenly and rapidly, which may negatively
impact its liquidity and value. The securities in which the Fund invests may be
subject to credit enhancement (for example, guarantees, letters of credit, or bond
insurance). Entities providing credit or liquidity support also may be affected by
credit risk. Credit enhancement is designed to help assure timely payment of the
security; it does not protect the Fund against losses caused by declines in a security’s
value due to changes in market conditions.

Distressed Securities Risk. Distressed securities are securities of companies
that are in financial distress and that may be in or about to enter bankruptcy or
some other legal proceeding. The Fund may not receive interest payments on the
distressed securities and may incur costs to protect its investment. These securities
may present a substantial risk of default, including the loss of the entire investment,
or may be in default. The Fund may incur additional expenses to the extent it is
required to seek recovery upon a default in the payment of principal of or interest
on its portfolio holdings. Distressed securities include loans, bonds and notes, many
of which are not publicly traded, and may involve a substantial degree of risk. In
certain periods, there may be little or no liquidity in the markets for distressed
securities meaning that the Fund may be unable to exit its position. Distressed
securities and any securities received in an exchange for such securities may be
subject to restrictions on resale. In addition, the prices of such securitics may be
subject to periods of abrupt and erratic market movements and above-average price
volatility. It may be difficult to obtain information regarding the financial condition
of a borrower or issuer, and its financial condition may change rapidly. Also, it
may be difficult to value such securities and the spread between the bid/ask prices
of such securities may be greater than expected. The Fund may lose a substantial
portion or all of its investment in distressed securities or may be required to accept
cash, securities or other property with a value less than its original investment.

Interest Rate Risk. The Fund’s distribution rate and NAV will fluctuate in
response to changes in interest rates. In general, the value of investments with
interest rate risk, such as debt securities or income-oriented equity securities that
pay dividends, will move in the direction opposite to movements in interest rates. If
interest rates rise, the value of such securities may decline. Interest rates may change
in response to the supply and demand for credit, changes to government monetary
policy and other initiatives, inflation rates, and other factors. Debt securities have
varying levels of sensitivity to changes in interest rates. Typically, the longer
the maturity (i.e., the term of a debt security) or duration (i.e., a measure of the
sensitivity of a debt security to changes in market interest rates, based on the entire
cash flow associated with the security) of a debt security, the greater the effect a
change in interest rates could have on the security’s price. For example, if interest
rates increase by 1%, a debt security with a duration of two years will decrease in
value by approximately 2%. Thus, the sensitivity of the Fund’s debt securities to
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interest rate risk will increase with any increase in the duration of those securities.
Thus, the Fund’s sensitivity to interest rate risk will increase with any increase in
the Fund’s overall duration. Short-term securities tend to react to changes in short-
term interest rates, and long-term securities tend to react to changes in long-term
interest rates. Short-term and long-term interest rates, and interest rates in different
countries, do not necessarily move in the same direction or by the same amount.
The link between interest rates and debt security prices tends to be weaker with
lower-rated debt securities than with investment grade debt securities.

Issuer-Specific Risk. An individual security may be more volatile, and may
perform differently, than the market as a whole. The value of an issuer’s securities
may deteriorate because of a variety of factors, including disappointing earnings
reports by the issuer, unsuccessful products or services, loss of major customers,
major litigation against the issuer, or changes in government regulations affecting the
issuer or the competitive environment. Certain unanticipated events, such as natural
disasters, may have a significant adverse effect on the value of an issuer’s securities.

Leverage Risk. The Fund’s use of leverage may cause higher volatility for
the Fund’s NAV, market price, and distribution rate. Leverage typically magnifies
the total return of the Fund’s portfolio, whether that return is positive or negative.
Leverage is intended to increase common stock net income, but there is no assurance
that the Fund’s leveraging strategy will be successful or that the use of leverage
will result in a higher yield on the Fund’s shares of common stock. Leverage may
also increase the Fund’s liquidity risk, as the Fund may need to sell securities at
inopportune times to stay within Fund, contractual or regulatory limits. The Fund’s
use of leverage may increase operating costs, which may reduce total return. The
Fund’s use of leverage may increase or decrease from time to time in its discretion
and the Fund may, in the future, determine not to use leverage.

Liquidity Risk. From time to time, the trading market for a particular investment
or type of investment in which the Fund invests is or may become less liquid or
even illiquid. Illiquid investments frequently can be more difficult to purchase or
sell at an advantageous price or time. An illiquid investment means any investment
that the Fund reasonably expects cannot be sold or disposed of in current market
conditions in seven calendar days or less without the sale or disposition significantly
changing the market value of the investment. Judgment plays a greater role in
pricing these investments than it does in pricing investments having more active
markets, and there is a greater risk that the investments may not be sold for the price
at which the Fund is carrying them. Certain investments that were liquid when the
Fund purchased them may become illiquid, sometimes abruptly, particularly during
periods of increased market volatility or adverse investor perception. Additionally,
market closures due to holidays or other factors may render a security or group of
securities (e.g., securities tied to a particular country or geographic region) illiquid
for a period of time. An inability to sell a portfolio position can adversely affect
the Fund’s value or prevent the Fund from being able to take advantage of other
investment opportunities. Market prices for such securities or other investments may
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be volatile. Market participants attempting to sell the same or a similar investment
at the same time as the Fund could decrease the liquidity of such investments,
especially during times of market volatility. During periods of substantial market
volatility, an investment or even an entire market segment may become illiquid,
sometimes abruptly, which can adversely affect the Fund’s ability to limit losses.

Lower-Rated Debt Securities Risk. Lower-rated debt securities (commonly
known as “junk bonds”) and unrated debt securities determined to be of comparable
quality involve greater risks than investment grade debt securities. Such securities
may fluctuate more widely in price and yield and may fall in price during times
when the economy is weak or is expected to become weak. These securities may be
less liquid and also may require a greater degree of judgment to establish a price,
may be difficult to sell at the time and price the Fund desires, and may carry higher
transaction costs. In particular, these securities may be issued by smaller companies
or by highly indebted companies, which are generally less able than more financially
stable companies to make scheduled payments of interest and principal. Lower-rated
debt securities are considered by the major rating agencies to be predominantly
speculative with respect to the issuer’s continuing ability to pay principal and
interest and carry a greater risk that the issuer of such securities will default in the
timely payment of principal and interest. Such securities are susceptible to such a
default or decline in market value due to real or perceived adverse economic and
business developments relating to the issuer, the industry in general, market interest
rates and market liquidity. Issuers of securities that are in default or have defaulted
may fail to resume principal or interest payments, in which case the Fund may
lose its entire investment. Where it deems it appropriate and in the best interests of
Fund stockholders, the Fund may incur additional expenses to seek recovery on a
defaulted security and/or to pursue litigation to protect the Fund’s investment.

The credit rating of a security may not accurately reflect the actual credit risk
associated with such a security. The creditworthiness of issuers of these securities
may be more complex to analyze than that of issuers of investment grade debt
securities, and the overreliance on credit ratings may present additional risks.

Adverse publicity and investor perceptions, whether or not based on
fundamental analysis, may decrease the values and liquidity of such securities,
especially in a thinly traded or illiquid market. To the extent the Fund owns or may
acquire illiquid or restricted lower-rated debt securities or unrated debt securities of
comparable quality, these securities may involve special registration responsibilities,
liabilities, costs, and liquidity and valuation difficulties.

Market Premium/Discount Risk. The market price of the Fund’s shares of
common stock will generally fluctuate in accordance with changes in the Fund’s
NAV as well as the relative supply of and demand for shares on the secondary market.
The Fund’s investment advisor cannot predict whether shares will trade below, at
or above their NAV per share because the shares trade on the secondary market at
market prices and not at NAV per share. Because the market price of the Fund’s
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shares of common stock will be determined by factors such as relative supply of
and demand for shares in the market, general market and economic circumstances,
and other factors beyond the control of the Fund, the Fund cannot predict whether
the shares of common stock will trade at, below or above NAV. This characteristic
is a risk separate and distinct from the risk that the Fund’s NAV could decrease as a
result of investment activities. Common stockholders bear a risk of loss to the extent
that the price at which they sell their shares is lower in relation to the Fund’s NAV
than at the time of purchase.

Municipal Securities Risk. The municipal securities market could be
significantly affected by adverse political and legislative changes or litigation at
the federal or state level, as well as uncertainties related to taxation or the rights
of municipal security holders. Changes in the financial health of a municipality
or other issuer, or an insurer of municipal securities, may hinder its ability to pay
interest and principal and may affect the overall municipal securities market. To
the extent that the Fund invests a significant portion of its assets in the municipal
securities of a particular state or U.S. territory or possession, there is greater risk
that political, regulatory, economic or other developments within that jurisdiction
may have a significant impact on the Fund’s investment performance. The amount
of public information available about municipal securities is generally less than that
available about corporate securities.

In the case of insured municipal securities, insurance supports the commitment
that interest payments will be made on time and the principal will be repaid at
maturity. Insurance does not, however, protect the Fund or its stockholders against
losses caused by declines in a municipal security’s market value. The portfolio
managers generally look to the credit quality of the issuer of a municipal security
to determine whether the security meets the Fund’s quality restrictions, even if
the security is covered by insurance. However, a downgrade in the claims-paying
ability of an insurer of a municipal security could have an adverse effect on the
market value of the security.

Municipal issuers may be adversely affected by high labor costs and
increasing unfunded pension liabilities, and by the phasing out of federal programs
providing financial support. In addition, changes in the financial condition of one
or more individual municipal issuers or insurers of municipal issuers can affect the
overall municipal securities market. At times, the secondary market for municipal
securities may not be liquid, which could limit the Fund’s ability to sell securities it
is holding. Declines in real estate prices and general business activity may reduce
the tax revenues of state and local governments. Municipal issuers have on occasion
defaulted on obligations, been downgraded, or commenced insolvency proceedings.
Financial difficulties of municipal issuers may continue or get worse. Further, the
application of state law to municipal issuers could produce varying results among
the states or among municipal securities issuers within a state.
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Some municipal securities, including those in the high yield market,
may include transfer restrictions similar to restricted securities (e.g., may only
be transferred to qualified institutional buyers and purchasers meeting other
qualification requirements set by the issuer). As such, it may be difficult to sell
municipal securities at a time when it may otherwise be desirable to do so or the
Fund may be able to sell them only at prices that are less than what the Fund regards
as their fair market value.

Because many municipal securities are issued to finance similar types of
projects, especially those related to education, health care, housing, transportation,
and utilities, conditions in those sectors can affect the overall municipal securities
market. Interest on municipal securities paid out of current or anticipated revenues
from a specific project or specific asset (so-called “private activity bonds”) are
generally not backed by the creditworthiness or taxing authority of the issuing
governmental entity; rather, a particular business or facility may be the only source
of revenue supporting payment of interest and principal, and declines in general
business activity could affect the economic viability of that business or facility. To
the extent that the Fund invests in private activity bonds, a part of its dividends will
be a Tax Preference Item. Consult your tax adviser for more information.

Municipal bonds may be bought or sold at a market discount (i.e., a price less
than the bond’s principal amount or, in the case of a bond issued with original issue
discount (“OID”), a price less than the amount of the issue price plus accrued OID). If
the market discount is more than a de minimis amount, and if the bond has a maturity
date of more than one year from the date it was issued, then any market discount
that accrues annually, or any gains earned on the disposition of the bond, generally
will be subject to federal income taxation as ordinary (taxable) income rather than as
capital gains. Some municipal securities, including those in the high yield market,
may include transfer restrictions similar to restricted securities (e.g., may only be
transferred to qualified institutional buyers and purchasers meeting other qualification
requirements set by the issuer). As such, it may be difficult to sell municipal securities
at a time when it may otherwise be desirable to do so or the Fund may be able to sell
them only at prices that are less than what the Fund regards as their fair market value.

Generally, the Fund purchases municipal securities the interest on which, in
the opinion of counsel to the issuer, is excludable from gross income for federal
income tax purposes. There is no guarantee that such an opinion will be correct,
and there is no assurance that the Internal Revenue Service will agree with such
an opinion. Municipal securities generally must meet certain regulatory and
statutory requirements to distribute interest that is excludable from gross income
for federal income tax. If any municipal security held by the Fund fails to meet such
requirements, the interest received by the Fund from such security and distributed
to stockholders would be taxable. Proposals also may be introduced before
state legislatures that would affect the state tax treatment of a municipal fund’s
distributions. If such proposals were enacted, the availability of municipal securities
and the value of a municipal fund’s holdings would be affected.
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Operational and Cybersecurity Risk. The Fund and its service providers,
and your ability to transact with the Fund, may be negatively impacted due to
operational matters arising from, among other problems, human errors, systems
and technology disruptions or failures, or cybersecurity incidents. Cybersecurity
incidents may allow an unauthorized party to gain access to fund assets, customer
data, or proprietary information, or cause the Fund or its service providers, as well
as the securities trading venues and their service providers, to suffer data corruption
or lose operational functionality. Cybersecurity incidents can result from deliberate
attacks (e.g., malicious software coding, ransomware, or “hacking’) or unintentional
events (e.g., inadvertent release of confidential information). A cybersecurity
incident could, among other things, result in the loss or theft of customer data or
funds, customers or employees being unable to access electronic systems (“denial
of services”), loss or theft of proprietary information or corporate data, physical
damage to a computer or network system, or remediation costs associated with
system repairs. A cybersecurity incident may not permit the Fund and its service
providers to access electronic systems to perform critical duties for the Fund, such
as trading and calculating net asset value. Any cybersecurity incident could have a
substantial adverse impact on the Fund and its stockholders.

The occurrence of any of these problems could result in a loss of information,
regulatory scrutiny, reputational damage and other consequences, any of which could
have a material adverse effect on the Fund or its stockholders. The Adviser, through
its monitoring and oversight of Fund service providers, endeavors to determine that
service providers take appropriate precautions to avoid and mitigate risks that could
lead to such problems. While the Adviser has established business continuity plans
and risk management systems seeking to address these problems, there are inherent
limitations in such plans and systems, and it is not possible for the Adviser or the other
Fund service providers to identify all of the cybersecurity or other operational risks that
may affect the Fund or to develop processes and controls to completely eliminate or
mitigate their occurrence or effects. Most issuers in which the Fund invests are heavily
dependent on computers for data storage and operations, and require ready access to
the internet to conduct their business. Thus, cybersecurity incidents could also affect
issuers of securities in which the Fund invests, leading to significant loss of value.

Recent Market Conditions. Both U.S. and international markets have experienced
significant volatility in recent months and years. As a result of such volatility,
investment returns may fluctuate significantly. National economies are substantially
interconnected, as are global financial markets, which creates the possibility that
conditions in one country or region might adversely impact issuers in a different
country or region. However, the interconnectedness of economies and/or markets may
be diminishing, which may impact such economies and markets in ways that cannot
be foreseen at this time.

Although interest rates were unusually low in recent years in the U.S. and
abroad, recently, the Federal Reserve and certain foreign central banks began to raise
interest rates as part of their efforts to address rising inflation. In addition, ongoing
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inflation pressures from tight labor markets and supply chain disruptions could
continue to cause an increase in interest rates and/or negatively impact companies. It
is difficult to accurately predict the pace at which interest rates might increase, or the
timing, frequency or magnitude of any such increases in interest rates. Additionally,
various economic and political factors could cause the Federal Reserve or other
foreign central banks to change their approach in the future and such actions may
result in an economic slowdown both in the U.S. and abroad. Unexpected increases
in interest rates could lead to market volatility or reduce liquidity in certain sectors
of the market. Deteriorating economic fundamentals may, in turn, increase the risk
of default or insolvency of particular issuers, negatively impact market value, cause
credit spreads to widen, and reduce bank balance sheets. Any of these could cause
an increase in market volatility, reduce liquidity across various markets or decrease
confidence in markets. Unexpected increases in interest rates could lead to market
volatility or reduce liquidity in certain sectors of the market. Also, regulators have
expressed concern that rate increases may cause investors to sell fixed income
securities faster than the market can absorb them, contributing to price volatility.
Over the longer term, rising interest rates may present a greater risk than has
historically been the case due to the prior period of relatively low rates and the effect
of government fiscal and monetary policy initiatives and potential market reaction
to those initiatives, or their alteration or cessation. Historical patterns of correlation
among asset classes may break down in unanticipated ways during times of high
volatility, disrupting investment programs and potentially causing losses.

Some countries, including the U.S., have in recent years adopted more protectionist
trade policies. Slowing global economic growth, the rise in protectionist trade policies,
changes to some major international trade agreements, risks associated with the trade
agreement between the United Kingdom and the European Union, and the risks
associated with ongoing trade negotiations with China, could affect the economies of
many nations in ways that cannot necessarily be foreseen at the present time. In addition,
the current strength of the U.S. dollar may decrease foreign demand for U.S. assets,
which could have a negative impact on certain issuers and/or industries.

Regulators in the U.S. have proposed a number of changes to regulations
involving the markets and issuers, some of which may apply to the Fund. While it
is not currently known whether any of these regulations will be adopted, due to the
current scope of regulations being proposed, any changes to regulation could limit
the Fund’s ability to pursue its investment strategies or make certain investments,
may make it more costly for it to operate, which, may in turn, impact performance.

Russia’s invasion of the Ukraine, and corresponding events in late February
2022, have had, and could continue to have, severe adverse effects on regional and
global economic markets for securities and commodities. Following Russia’s actions,
various governments, including the United States, have issued broad-ranging
economic sanctions against Russia, including, among other actions, a prohibition
on doing business with certain Russian companies, large financial institutions,
officials and oligarchs; the removal by certain countries and the European Union
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of selected Russian banks from the Society for Worldwide Interbank Financial
Telecommunications (“SWIFT”), the electronic banking network that connects
banks globally; and restrictive measures to prevent the Russian Central Bank from
undermining the impact of the sanctions. The current events, including sanctions
and the potential for future sanctions, including any impacting Russia’s energy
sector, and other actions, and Russia’s retaliatory responses to those sanctions and
actions, may continue to adversely impact the Russian economy and economies
of surrounding countries and may result in the further decline of the value and
liquidity of Russian securities and securities of surrounding countries, a continued
weakening of currencies in the region and continued exchange closures, and may
have other adverse consequences on the economies of countries in the region
that could impact the value of investments in the region and impair the ability of
a Fund to buy, sell, receive or deliver securities of companies in the region or a
Fund’s ability to collect interest payments on fixed income securities in the region.
Moreover, those events have, and could continue to have, an adverse effect on
global markets performance and liquidity, thereby negatively affecting the value
of a Fund’s investments beyond any direct exposure to issuers in the region.
The duration of ongoing hostilities and the vast array of sanctions and related events
cannot be predicted. Those events present material uncertainty and risk with respect
to markets globally and the performance of a Fund and its investments or operations
could be negatively impacted.

Certain illnesses spread rapidly and have the potential to significantly and
adversely affect the global economy. Outbreaks such as the novel coronavirus,
COVID-19, or other similarly infectious diseases may have material adverse impacts
on a Fund. Epidemics and/or pandemics, such as the coronavirus, have and may
further result in, among other things, closing borders, extended quarantines and
stay-at-home orders, order cancellations, disruptions to supply chains and customer
activity, widespread business closures and layoffs, as well as general concern and
uncertainty. The impact of this virus, and other epidemics and/or pandemics that may
arise in the future, has negatively affected and may continue to affect the economies
of many nations, individual companies and the global securities and commodities
markets, including their liquidity, in ways that cannot necessarily be foreseen at the
present time. The impact of any outbreak may last for an extended period of time.

An economic slowdown could cause municipal issuers to suffer declines in
tax revenue and it may be difficult to evaluate the effect on any single issuer. Some
municipal issuers may be prohibited by law from borrowing, and those that can
borrow may face higher interest rates. This situation may result in disruption of
municipal programs and services.

High public debt in the U.S. and other countries creates ongoing systemic
and market risks and policymaking uncertainty. There is no assurance that the U.S.
Congress will act to raise the nation’s debt ceiling; a failure to do so could cause
market turmoil and substantial investment risks that cannot now be fully predicted.
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Unexpected political, regulatory and diplomatic events within the U.S. and abroad
may affect investor and consumer confidence and may adversely impact financial
markets and the broader economy.

China’s economy, which has been sustained in recent years largely through
a debt-financed housing boom, may be approaching the limits of that strategy and
may experience a significant slowdown as a result of debt that cannot be repaid.
Due to the size of China’s economy, such a slowdown could impact a number of
other countries.

There is widespread concern about the potential effects of global climate
change on property and security values. Certain issuers, industries and regions
may be adversely affected by the impact of climate change in ways that cannot be
foreseen. The impact of legislation, regulation and international accords related to
climate change may negatively impact certain issuers and/or industries.

A rise in sea levels, a change in weather patterns, including an increase in
powerful storms and large wildfires, and/or a climate-driven increase in flooding
could cause properties to lose value or become unmarketable altogether. Unlike
previous declines in the real estate market, properties in affected zones may not
ever recover their value. The U.S. administration appears concerned about the
climate change problem and is focusing regulatory and public works projects
around those concerns. Regulatory changes and divestment movements tied to
concerns about climate change could adversely affect the value of certain land
and the viability of industries whose activities or products are seen as accelerating
climate change.

Losses related to climate change could adversely affect corporate issuers
and mortgage lenders, the value of mortgage-backed securities, the bonds of
municipalities that depend on tax or other revenues and tourist dollars generated by
affected properties, and insurers of the property and/or of corporate, municipal or
mortgage-backed securities. Since property and security values are driven largely
by buyers’ perceptions, it is difficult to know the time period over which these
market effects might unfold.

Risk Management. The Adviser undertakes certain analyses with the intention
of identifying particular types of risks and reducing the Fund’s exposure to them.
However, risk is an essential part of investing, and the degree of return an investor
might expect is often tied to the degree of risk the investor is willing to accept. By its
very nature, risk involves exposure to the possibility of adverse events. Accordingly,
no risk management program can eliminate the Fund’s exposure to such events; at
best, it may only reduce the possibility that the Fund will be affected by adverse
events, and especially those risks that are not intrinsic to the Fund’s investment
program. While the prospectus describes material risk factors associated with the
Fund’s investment program, there is no assurance that as a particular situation
unfolds in the markets, management will identify all of the risks that might affect
the Fund, rate their probability or potential magnitude correctly, or be able to
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take appropriate measures to reduce the Fund’s exposure to them.The Fund could
experience losses if judgments about risk prove to be incorrect. Measures taken with
the intention of decreasing exposure to identified risks might have the unintended
effect of increasing exposure to other risks.

Sector Risk. From time to time, based on market or economic conditions,
the Fund may have significant positions in one or more sectors of the market. To
the extent the Fund invests more heavily in one sector, industry, or sub-sector
of the market, its performance will be especially sensitive to developments that
significantly affect those sectors. An individual sector, industry, or sub-sector of the
market may be more volatile, and may perform differently, than the broader market.
The industries that constitute a sector may all react in the same way to economic,
political or regulatory events. The Fund’s performance could also be affected if the
sectors, industries, or sub-sectors do not perform as expected.

Shareholder Activism Risk. Shareholder activism can take many forms,
including making public demands that the Fund consider certain alternatives,
engaging in public campaigns to attempt to influence the Fund’s governance
and/or management, commencing proxy contests in an effort to elect the activists’
representatives or others to the Fund’s Board of Directors or to seek other actions
such as a tender offer or Fund liquidation, and commencing litigation. Shareholder
activism arises in a variety of situations, and has been increasing in the closed-
end fund space recently, including litigation challenging closed-end fund defenses.
While the Fund is currently not subject to any shareholder activism, due to the
potential volatility of the Fund’s common stock market price and for a variety of
other reasons, the Fund may in the future become the target of shareholder activism.
Shareholder activism could result in substantial costs and divert Management’s
and the Fund’s Board’s attention and resources from its business. Also, the Fund
may be required to incur significant legal and other expenses related to any activist
shareholder matters. Further, the Fund’s stock price could be subject to significant
fluctuation or otherwise be adversely affected by the events, risks and uncertainties
of any sharcholder activism. Shareholder activists seek short-term actions that can
increase Fund costs per share and be detrimental to long-term stockholders.

Tender Option Bonds and Related Securities Risk. The Fund’s use of tender
option bonds may reduce the Fund’s return and/or increase volatility. Tender option
bonds are created when municipal bonds are deposited into a trust or other special
purpose vehicle, which issues two classes of certificates with varying economic
interests. Holders of the first class of interests, or floating rate certificates, receive
tax-exempt interest based on short-term rates and may tender the certificates to the
trust at face value. A remarketing agent for the trust is required to attempt to resell
any tendered floating rate certificates and if the remarketing agent is unsuccessful,
the trust’s liquidity provider must contribute cash to ensure that the tendering
holders receive the purchase price of their securities on the repurchase date. Holders
of the second class of interests, or residual income certificates (commonly referred
to as “inverse floaters”), receive tax-exempt interest at a rate based on the difference
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between the interest rate earned on the underlying bonds and the interest paid to
floating rate certificate holders, and bear the risk that the underlying bonds decline
in value. Investments in tender option bonds expose the Fund to counterparty risk
and leverage risk. An investment in tender option bonds typically will involve greater
risk than an investment in a municipal fixed rate security, including greater risk of
loss of principal. Certain tender option bonds may be illiquid. In certain instances,
a trust may be terminated if, for example, the issuer of the underlying bond defaults
on interest payments, the credit rating assigned to the issuer of the underlying bond
is downgraded, or tendered floating rate certificates cannot be resold.

Valuation Risk. The Fund may not be able to sell an investment at the price at
which the Fund has valued the investment. Such differences could be significant,
particularly for illiquid securities and securities that trade in relatively thin markets
and/or markets that experience extreme volatility. If market or other conditions
make it difficult to value an investment, the Fund may be required to value such
investments using more subjective methods, known as fair value methodologies.
Using fair value methodologies to price investments may result in a value that is
different from an investment’s most recent closing price and from the prices used
by other funds to calculate their NAVs. The Fund uses pricing services to provide
values for certain securities and there is no assurance that the Fund will be able
to sell an investment at the price established by such pricing services. Different
pricing services use different valuation methodologies, potentially resulting in
different values for the same investments. As a result, if the Fund were to change
pricing services, or if a pricing service were to change its valuation methodology,
the value of the Fund’s investments could be impacted. The Fund’s ability to value
its investments in an accurate and timely manner may be impacted by technological
issues and/or errors by third party service providers, such as pricing services or
accounting agents.

C. INFORMATION ABOUT THE REORGANIZATIONS

General

NBIA, the Funds’ investment adviser, recommended the Reorganization
proposals to the Funds’ Boards as it believes that the transactions would be in the
best interest of each Fund and each Fund’s stockholders, potentially benefitting the
Funds and Fund stockholders in a number of ways, including, among other things:

»  The potential for higher common stock net earnings and distribution levels
and higher tax-equivalent yields following the proposed Reorganizations
notwithstanding that the Target Fund stockholders may be subject to
additional state and local taxes on distributions;

* Lower net operating expenses as certain fixed costs are spread over a
larger asset base, which may result in an overall lower relative expense
ratio;
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* The potential for greater secondary market liquidity and improved
secondary market trading for shares of common stock of Acquiring Fund
as a result of the combined fund’s greater share volume;

» The potential for increased demand in the secondary market for shares
of common stock of the combined fund, which could result in a narrower
trading discount;

» Increased flexibility relating to portfolio management and leverage due
to the significantly larger asset base of the combined fund and, when
compared with the Target Funds, the Acquiring Fund’s ability to invest in
municipal obligations of any U.S. state or territory; and

e The continued investment in a combined fund that, other than with
respect to the state investment focus and related state tax benefits, has a
similar investment objective, similar investment strategies, policies and
restrictions, and has the same investment adviser and portfolio managers
as the Target Funds.

The closing of each Reorganization is subject to the satisfaction or waiver of
certain closing conditions, which include customary closing conditions. In order
for a Reorganization to occur, all requisite stockholder approvals must be obtained
at the Meeting, and any consents, confirmations and/or waivers needed from
third parties must also be obtained. Because the closing of each Reorganization
is contingent upon the applicable Target Fund and the Acquiring Fund obtaining
such stockholder approvals, it is possible that a Reorganization will not occur
even if stockholders of a Fund entitled to vote approve the Reorganization if the
other Fund party to that Reorganization does not obtain its requisite stockholder
approval. If a Reorganization is not consummated, the Board of the Target Fund
involved in that Reorganization may take such actions as it deems in the best
interests of the Fund, including conducting additional solicitations with respect
to the Reorganization proposal or continuing to operate the Target Fund as a
standalone fund. The closing of each Reorganization is not contingent on the
closing of the other Reorganization.

Terms of the Reorganizations

General. The following is a summary of material terms and conditions of each
Agreement and Plan of Reorganization by and between the Acquiring Fund and the
relevant Target Fund (each an “Agreement” and together, the “Agreements”). This
summary is qualified in its entirety by reference to the form of agreement and plan
of reorganization attached as Appendix A to this Joint Proxy Statement/Prospectus.
Each Agreement sets forth the terms of the Reorganization and, with respect to
each Reorganization, provides for: (1) the Reorganization of the Target Fund with
and into the Acquiring Fund in accordance with the Maryland General Corporation
Law (“MGCL”); (2) the combination of the Acquired Fund’s assets and liabilities
with the assets and liabilities of the Acquiring Fund and conversion of the issued
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and outstanding shares of common stock of the Target Fund into newly issued
shares of common stock of the Acquiring Fund, par value $0.0001 per share (with
cash being received in lieu of any fractional Acquiring Fund common shares), and
(3) the conversion of the issued and outstanding VMTPS of the Target Fund into
newly issued VMTPS, with a par value of $0.0001 per share and a liquidation
preference of $100,000 per share, of the Acquiring Fund. The aggregate NAV of
shares of Acquiring Fund common stock received by a Target Fund’s common
stockholders will equal the aggregate NAV of Target Fund common stock held
immediately prior to the closing of the Reorganization (although Target Fund
common stockholders will receive cash for their fractional shares of common
stock). Each Target Fund will cease its separate existence under Maryland law and
terminate its registration under the 1940 Act. The Acquiring Fund will continue
to operate after the each Reorganization as a registered, diversified, closed-end
management investment company with the investment objective and policies
described in this Joint Proxy Statement/Prospectus. Although the new Acquiring
Fund common stock received in the Reorganizations will have the same total
aggregate NAV as the Target Funds’ common stock held immediately prior to
the Reorganizations (disregarding fractional shares held by the Target Funds’
stockholders), their price per share on the NYSE may be greater or less than that
of the new Acquiring Fund common stock, depending on current market prices
persisting at the time of the Reorganizations.

Each preferred stockholder of a Target Fund will receive the same number
of Acquiring Fund VMTPS, having substantially similar terms as the outstanding
VMTPS of such Target Fund held by such preferred stockholder immediately prior to
the closing of the applicable Reorganization. The aggregate liquidation preference of
the Acquiring Fund VMTPS received in connection with each Reorganization will
equal the aggregate liquidation preference of the applicable Target Fund’s VMTPS
held immediately prior to the closing of the Reorganizations. The VMTPS to be
issued in connection with the Reorganizations will have equal priority with each
other and with the Acquiring Fund’s other outstanding VMTPS as to the payment of
dividends and the distribution of assets upon dissolution, liquidation or winding up
of the affairs of the Acquiring Fund. In addition, the VMTPS of the Acquiring Fund
to be issued in connection with the Reorganizations will be senior in priority to the
Acquiring Fund’s common stock as to the payment of dividends and the distribution
of assets upon dissolution, liquidation or winding up of the affairs of the Acquiring
Fund. As a result of the Reorganizations, and subsequent distribution of assets to
the Acquiring Fund, the assets of the Acquiring Fund and the Target Funds would
be combined, and the stockholders of the Target Funds would become stockholders
of the Acquiring Fund. The Acquiring Fund will be the accounting survivor of the
Reorganizations.

The aggregate NAV, as of the Valuation Time (as defined below), of the
shares of Acquiring Fund common stock received by each Target Fund’s common
stockholders in connection with the Reorganizations will equal the aggregate
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NAV of the shares of Target Fund common stock held by stockholders of the
Target Fund as of the Valuation Time. Prior to or at the Valuation Time, the NAV
of each Fund will be reduced by the costs of the Reorganizations borne by such
Fund. See “—Description of Common Stock to Be Issued by the Acquiring Fund;
Comparison to Target Funds” for a description of the rights of Acquiring Fund
common stockholders. However, no fractional shares of Acquiring Fund common
stock will be distributed to a Target Fund’s common stockholders in connection
with a Reorganization. Instead, Acquiring Fund’s transfer agent may aggregate all
fractional shares of Acquiring Fund common stock that may be due to a Target
Fund’s stockholders as of the Closing Date and may sell the resulting whole shares
for the account of holders of all such fractional interests at a value that may be
higher or lower than net asset value, and each such holder will be entitled to a pro
rata share of the proceeds from such sale. With respect to the aggregation and
sale of fractional common shares, the Acquiring Fund’s transfer agent would act
directly on behalf of the stockholders entitled to receive fractional shares and would
accumulate fractional shares, sell the shares and distribute the cash proceeds net
of brokerage commissions, if any, directly to the Target Fund stockholders entitled
to receive the fractional shares (without interest and subject to withholding taxes).
Alternatively, the Acquiring Fund may provide the cash equal to the NAV of such
aggregated fractional shares of Acquired Fund common stock, which would be
distributed to Target Fund stockholders entitled to receive the fractional shares
(without interest and subject to withholding taxes). For federal income tax purposes,
Target Fund stockholders will be treated as if they received fractional share interests
and then sold such interests for cash. The holding period and the aggregate tax
basis of the Acquiring Fund shares received by a stockholder, including fractional
share interests deemed received by a stockholder, will be the same as the holding
period and aggregate tax basis of the Target Fund common shares previously held
by the stockholder, provided the Target Fund shares were held as capital assets at the
effective time of a Reorganization.

As a result of the Reorganizations, common stockholders of the Funds will
hold a smaller percentage of the outstanding common stock of the combined fund
as compared to their percentage holdings of their respective Fund prior to the
Reorganizations and thus, common stockholders will hold reduced percentages of
ownership in the larger combined entity than they held in the Acquiring Fund or a
Target Fund individually.

Following the Reorganizations, each preferred stockholder of the Target Funds
would own the same number of Acquiring Fund VMTPS with the same aggregate
liquidation preference as the VMTPS of the Target Fund held by such stockholder
immediately prior to the closing of the Reorganizations, with substantially similar
terms as the outstanding VMTPS of the Target Fund held by such preferred
stockholder immediately prior to the closing of a Reorganization. Assuming the
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preferred stockholder of the Funds does not seek to sell or transfer any VMTPS prior
to the closings of the Reorganizations, it will continue to hold all the VMTPS of the
combined fund.

All costs of the Reorganizations relating to each Fund will be borne by that
Fund. Such expenses shall include, but not be limited to, all costs related to the
preparation and distribution of this Proxy Statement/Prospectus, proxy solicitation
expenses, SEC registration fees and NYSE listing fees.

Valuation of Common Stock. Pursuant to each Agreement, the NAV per share
of each Target Fund and the Acquiring Fund shall be computed immediately after
the close of regular trading on the NYSE on the Closing Date (such time and date
referred to herein as the “Valuation Time”) using the valuation procedures of the
Funds or such other valuation procedures as will be mutually agreed upon by the
parties.

Distributions. Undistributed net investment income represents net earnings
from a Fund’s investment portfolio that over time have not been distributed to
stockholders. Under the terms of each Agreement, if the Target Fund has undistributed
net investment income or undistributed net capital gains, such Target Fund will
declare a distribution prior to the Valuation Time, which, together with all previous
dividends, has the effect of distributing to its stockholders substantially all of its
undistributed net investment income and undistributed realized net capital gains
(after reduction by any available capital loss carryforwards and excluding any net
capital gain on which the Target Fund paid federal income tax) for all taxable periods
ending on or before the Closing Date. The Acquiring Fund is not subject to a similar
distribution requirement.

Amendments. Under the terms of the Agreement, the Agreement may be
amended, modified or supplemented in such manner as may be mutually agreed
upon in writing by each Fund; provided, however, that following the receipt of
stockholder approval of the Agreement, no such amendment, modification or
supplement may have material adverse effect on the Fund stockholders’ interests.

Conditions. Under the terms of each Agreement, the closing of each
Reorganization is subject to the satisfaction or waiver (if permissible) of the
following closing conditions: (1) the requisite approval by the Board and the common
and preferred stockholders of the Target Fund and the Board and the common and
preferred stockholders of the Acquiring Fund of the proposal with respect to the
Reorganization described in this Joint Proxy Statement/Prospectus, (2) the filing of
all necessary filings with the appropriate regulatory authorities, receipt of necessary
consents and absence of any proceedings by regulatory authorities challenging the
Reorganization, (3) each Fund’s receipt of an opinion of counsel substantially to the
effect that the Reorganization of the Target Fund with and into the Acquiring Fund
will qualify as a reorganization under the Code (see “—Material Federal Income
Tax Consequences of the Reorganizations™), (4) the absence of legal proceedings
challenging the Reorganization, and (5) the filing with the State Department
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of Assessments and Taxation of the State of Maryland (“SDAT”) of any articles
required to consummate the Reorganization under Maryland law. Additionally, in
order for the Reorganizations to occur, any consents, confirmations and/or waivers
needed from third parties must also be obtained.

Termination. With respect to each Reorganization, the Agreement may be
terminated and the Reorganization abandoned, whether before or after approval by the
Funds’ stockholders, at any time prior to the Closing Date, (1) by either Fund involved
in the respective Reorganization (a) in the event of the other Fund’s material breach of
any representation, warranty or covenant contained in the Agreement to be performed
on or before the Closing Date, (b) if a condition to its obligations has not been met and
it reasonably appears that that condition will not or cannot be met or (c) if the Closing
has not occurred by the end of the last calendar quarter of 2023, or another date as to
which the respective Funds agree, or (2) by the respective Funds’ mutual agreement.

Reasons for the Reorganizations

Based on the considerations described below, the Board of Directors of each
Target Fund, including the Independent Directors, and the Board of Directors of the
Acquiring Fund, including the Independent Directors, have each determined that
its Fund’s Reorganization(s) would be in the best interests of its Fund and that the
interests of the existing stockholders of its Fund would not be diluted with respect to
NAV as a result of such Reorganization(s). At a meeting held on March 29-30, 2023
(the “Board Meeting”), the Board of Directors of each Fund discussed its Fund’s
Reorganization(s) and considered whether to recommend that stockholders of its
Fund, as applicable, approve such Reorganization(s) and subsequently approved the
Reorganization(s) by consent in April 2023.

At and prior to the Board Meeting, including at previous meetings of each
Fund’s Board of Directors and Committees thereof over the course of more than a
year, the Board of Directors and Committees thereof of each Target Fund (collectively,
each a “Target Board”, and together, the “Target Boards”) and the Board of Directors
and Committees thereof of the Acquiring Fund (collectively, the “Acquiring Board”,
and together with the Target Boards, the “Boards”, and each individually, a “Board”)
discussed the possibility of reorganizing the Target Funds into the Acquiring Fund,
taking into account, among other things, the relatively smaller size of the Target
Funds. In this regard, the Board and a Committee of the Board regularly received
and considered information from NBIA, including relating to the yields and
distribution rates of each Fund. In light of, among many other factors, the then-
current relative yields available to the Funds on investments, at the Board Meeting,
NBIA provided information relating to, and proposed, the Reorganizations. Prior
to approving the Reorganizations, each Board reviewed the foregoing information
with its independent legal counsel and with management, reviewed with independent
legal counsel applicable law and its duties in considering such matters and met with
independent legal counsel in private sessions without management present. Each
Board recognized that NBIA, each Fund’s investment adviser, had recommended
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the respective Reorganization proposal as it believes, including for the reasons noted
above, that the transactions would be in the best interest of each Fund and each Fund’s
stockholders. Based on the foregoing, the Boards considered the following factors
(as applicable), among others, in approving the Reorganizations and recommending
that stockholders of the Funds (as applicable) approve the Reorganizations:

» the compatibility of the Funds’ investment objectives, policies and related
risks, including that only the Target Funds seek to provide income exempt
from state tax and, with respect to New York Municipal, New York City
personal income tax;

» the consistency of portfolio management and the composition of the
combined fund’s portfolio;

» theeffectof the Reorganizations on fees and expense ratios and the resulting
larger asset base and associated increase in flexibility in managing the
combined fund’s leverage;

» the potential for improved secondary market trading and increased demand
in the secondary market for shares of common stock of the combined fund,
which could result in a narrower trading discount;

» the anticipated federal income tax-free nature of the Reorganizations;

» the expected costs of the Reorganizations and payment of those costs by
the Funds;

» the terms of the Reorganizations and whether the Reorganizations would
dilute the interests of the stockholders of the applicable Funds;

* the historic common stock distribution rates, including the tax-equivalent
rates, of the Acquiring Fund as compared to those of each Target Fund;

» the effect of the Reorganizations on stockholder rights;
» alternatives to the Reorganizations; and

» any potential benefits of the Reorganizations to NBIA and its affiliates as
a result of the Reorganizations.

Compatibility of Investment Objectives, Policies and Related Risks. Based
on the information presented, the Boards noted that, as municipal funds, the
Funds’ investment objectives and policies share certain similarities, but there are
differences. The Acquiring Fund is a national municipal fund that seeks to provide
current income exempt from regular federal income tax. In contrast, each Target
Fund is a state-specific municipal fund that seeks to provide current income
exempt from regular federal income tax and the income tax of a single state (and,
with respect to New York Municipal, New York City personal income tax). As
such, the Boards considered that the Acquiring Fund may invest in municipal
obligations of any U.S. state or territory, whereas each Target Fund invests
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primarily in municipal obligations of a specific state and is subject to economic,
political, regulatory and other risks of a single state. The Target Fund Boards noted
that each Target Fund’s stockholders would lose the benefit of the state tax (and,
with respect to New York Municipal, New York City personal tax) exemption as a
result of the applicable Reorganization, but recognized the potential for higher net
earnings per share of common stock and distribution levels of the combined fund
as a result of, among other things, the geographically diverse national portfolio
and the operating economies from the combined fund’s greater scale following
the Reorganizations.

Consistency of Portfolio Management and the Composition of the Combined
Fund’s Portfolio. The Boards noted that each Fund has the same investment adviser
and portfolio managers, and the portfolio managers of the Acquiring Fund would
continue to manage the combined fund upon completion of the Reorganizations.
Through the Reorganizations, the Boards recognized that stockholders would
remain invested in a closed-end management investment company that would have
the same investment adviser and portfolio managers and greater net assets to invest
in municipal obligations of any U.S. state or territory.

Effect of the Reorganizations on Fees and Expense Ratios, Larger Asset Base
and Resulting Increase in Leverage Management Flexibility of the Combined Fund.
The Boards evaluated the fees and expense ratios (i.e., expenses including the costs
of leverage) of each of the Funds (including estimated expenses of the combined
fund following the Reorganizations) as of February 28, 2023. It was anticipated that
the Funds will benefit from the larger asset size of the combined fund, assuming
consummation of the Reorganizations, as fixed costs are shared over a larger asset
base. The Target Boards considered that the management fees of the Acquiring
Fund are the same as that of each Target Fund and that the estimated expense ratio
of the combined fund was lower than that of each Target Fund — 36 basis points
(0.36%) lower for California Municipal and 43 basis points (0.43%) lower for
New York Municipal. In addition, assuming both Reorganizations are completed,
the Acquiring Board noted that the net expense ratio of the combined fund was
expected to be modestly lower than that of the Acquiring Fund prior to the closing of
the Reorganizations.

The Boards considered that the amount of leverage as a percentage of total
assets following the Reorganizations is not expected to significantly change from
that of each Fund on a standalone basis prior to the relevant Reorganization. As of
February 28, 2023, California Municipal, New York Municipal and the Acquiring
Fund had total leverage outstanding of $45,700,000, $36,500,000, and $145,700,000
respectively, representing 39.7%, 39.4%, and 39.7% of total assets, respectively. If
the Reorganizations had closed on February 28, 2023, all else being equal, the total
leverage of the combined fund would have been $227,900,000, representing 39.7%
of total assets. The larger asset base of the combined fund may provide (i) greater
financial flexibility through a larger balance sheet, (ii) access to more attractive
leverage terms and (iii) a wider range of leverage alternatives.
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Potential for Improved Secondary Market Trading. While it is not possible to
predict trading levels following the Reorganizations, the Target Boards noted that
the Reorganizations are being proposed, in part, to seek to enhance the secondary
trading market for the shares of common stock with respect to the Target Funds.
The Target Boards considered that, relative to the Target Funds, the combined
fund’s greater share volume may result in greater secondary market liquidity
and improved secondary market trading for shares of common stock after the
Reorganizations, which may lead to narrower bid-ask spreads and smaller trade-
to-trade price movements. In addition, based on information provided by NBIA,
the Target Boards considered the potential for a narrower trading discount, relative
to the Target Funds, as a result of the Acquiring Fund’s shares of common stock
trading at a discount that historically has been lower than that of each Target Fund’s
common stock; however, the Target Boards recognized that the past trading record
of the common stock of the Acquiring Fund may not necessarily be indicative of
how the common stock of the combined fund will trade in the future and there is
no guarantee that the common stock of the combined fund would have a narrower
trading discount than that of either Target Fund’s common stock. Further, with
respect to the Acquiring Fund, the Acquiring Board noted that such Fund may
experience a modest increase in demand in the secondary market for its common
stock due to increased scale.

Anticipated Tax-Free Reorganizations, Capital Loss Carryforwards. Each
Reorganization will be structured with the intention that it qualifies as a tax-free
reorganization for federal income tax purposes, and each Fund participating in a
Reorganization will obtain an opinion of counsel substantially to this effect (based on
certain factual representations and certain customary assumptions and exclusions). In
addition, the Boards considered the impact of the Reorganizations on any estimated
capital loss carryforwards of the Funds and applicable limitations of federal income
tax rules.

Expected Costs of the Reorganizations. The Boards considered the terms and
conditions of the Reorganizations, including the estimated costs associated with
the Reorganizations, which would be borne entirely by the Funds and therefore the
common stockholders of the Funds. Preferred stockholders will not bear any costs
of the Reorganizations.

Terms of the Reorganizations and Impact on Stockholders. The terms of
the Reorganizations are intended to avoid dilution of the interests of the existing
stockholders of the applicable Funds. In this regard, each Target Board considered
that each common stockholder of its Target Fund will receive common stock of the
Acquiring Fund (taking into account any fractional shares to which the stockholder
would be entitled) equal in value as of the Valuation Time to the aggregate per
share net asset value of that stockholder’s Target Fund common stock held as of the
Valuation Time. However, no fractional shares of common stock of the Acquiring
Fund will be distributed to the Target Funds’ common stockholders in connection
with the Reorganizations. In lieu of such fractional shares, the Target Funds’ common
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stockholders will receive cash. In conjunction with the issuance of additional stock
of the Acquiring Fund as described above, the Acquiring Board considered that the
Acquiring Fund would receive additional assets and liabilities as a result of each
Reorganization.

With respect to holders of preferred stock of each Target Fund, holders of
any preferred stock outstanding immediately prior to the closing of the applicable
Reorganization will receive, on a one-for-one basis, newly issued preferred stock of
the Acquiring Fund having substantially similar terms to those of the preferred stock
of the applicable Target Fund. The Boards noted that the same single institutional
investor holds the outstanding preferred stock of each Fund. Further, the outstanding
preferred stock of the Acquiring Fund and any preferred stock of the Acquiring
Fund to be issued in the Reorganizations would have equal priority with each other
as to payment of dividends and distributions of assets upon dissolution, liquidation
or winding up of the affairs of the Acquiring Fund.

Common Stock Distributions of the Acquiring Fund Compared to those of
the Target Funds. Each Target Fund’s Board took into account potential future
distribution levels as well as information from NBIA indicating that the Acquiring
Fund has historically paid higher distributions per share of common stock than each
Target Fund. It was noted that distributions for California Municipal are exempt
from federal and California income taxes and distributions for New York Municipal
are exempt from federal, New York State and New York City personal income taxes,
while distributions for the Acquiring Fund are exempt from federal income tax only.
Notwithstanding that the Acquiring Fund’s distributions may be subject to state and
local income tax, however, the Boards considered that, as of February 28, 2023, the
Acquiring Fund’s tax-equivalent yield is higher than the tax-equivalent yields of
each Target Fund.

Based on information provided by NBIA, the Boards noted that most recent
monthly distributions per common share were $0.0254 for California Municipal,
$0.024233 for New York Municipal and $0.03774 for the Acquiring Fund. The annualized
distribution rate (expressed as a percentage of net asset value as of February 28, 2023)
was 2.43% for California Municipal, 2.62% for New York Municipal and 3.86% for
the Acquiring Fund. The higher historical distribution rate of the Acquiring Fund is
primarily attributable to certain lower expenses per share of common stock and the
Acquiring Fund’s greater investment flexibility to invest in municipal obligations any
U.S. state or territory. Assuming the highest marginal federal tax rate for the Acquiring
Fund and the highest marginal state (and city, with respect to New York Municipal)
and federal tax rates for the Target Funds, the tax-equivalent yield as of February 28,
2023 was 4.91% for California Municipal, 5.46% for New York Municipal and 6.13%
for the Acquiring Fund. The tax-equivalent yield for a Fund generally represents the
yield that must be earned on a fully taxable investment in order to equal the yield of
the Fund on an after-tax basis and was calculated assuming that stockholders pay the
highest tax rate in their respective state (and New York City for New York Municipal).
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All other things being equal, an investment with a higher tax-equivalent yield would
provide a greater yield to a stockholder after taking the stockholder’s expected tax
liability into account.

There is no assurance that distribution rates of the Funds will continue at historical
levels. While distributions from the combined fund following the Reorganizations are
generally expected to be exempt from federal income tax, such distributions may be
subject to state and local income tax, including without limitation California or New
York State or New York City income tax, as applicable.

Effect on Stockholder Rights. The Boards considered that each Fund is
organized as a Maryland corporation. In this regard, with respect to each Target
Fund, there will be no change to stockholder rights under state statutory law.

Alternatives. The Target Boards considered various alternatives to the
Reorganizations, including keeping the status quo and liquidating the Target
Funds. In considering the status quo, the Target Boards considered NBIA’s
view, among other things, that while the Target Funds would maintain the state
income tax exemption, this option may result in continuing secondary market
trading discounts and less competitive tax-equivalent distributions. In considering
liquidation, the Target Boards took into account, among other things, that such
alternative would be a taxable event and could be potentially disruptive to long-
term stockholders. In evaluating the proposed Reorganizations, the Target Boards
considered, among other things, NBIA’s view that combining the Target Funds
with a larger closed-end municipal fund with a national mandate was an attractive
alternative in light of certain potential benefits to stockholders of the Target
Funds, as outlined above.

Potential Benefits to NBIA and Affiliates. The Boards recognized that the
Reorganizations may result in some benefits and economies of scale for NBIA and
its affiliates. These may include, for example, a reduction in the level of operational
expenses incurred for administrative, compliance and portfolio management
services as a result of the elimination of each Target Fund as a separate fund in the
Neuberger Berman fund complex.

Conclusion. Each Board approved the Reorganization(s) involving its Fund,
concluding that each such Reorganization is in the best interests of its Fund and that
the interests of existing stockholders of its Fund will not be diluted with respect to
NAV as a result of the respective Reorganization(s).

Capitalization

The following table sets forth the unaudited capitalization of the Funds as of
April 30, 2023, and the pro-forma combined capitalization of the Acquiring Fund as
if the Reorganizations had occurred on that date assuming the completion of both
Reorganizations.
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Capitalization Table—Reorganizations of Both California Municipal and
New York Municipal

The table reflects pro forma exchange ratios of approximately 1.061667 and
0.935833 shares of common stock of the Acquiring Fund issued for each share of
common stock of California Municipal and New York Municipal, respectively. If the
Reorganizations are consummated, the actual exchange ratios may vary.

Acquiring
California New York Acquiring ProForma  Fund Pro
Municipal Municipal Fund Adjustments  Forma®
Stock Outstanding
Common Stock 5,551,044 5,077,417 18,843,164 10,644,974 29,488,138
Variable Rate Municipal Term
Preferred Shares, Series
A, $100,000 liquidation
preference per share
(“VMTPS”) 457 365 1,457 822 2,279
Net Assets (000’s omitted)
Common Stock $ 70,697 $§ 56,995 $§ 226,114 $ 127,177® $§ 353,291
VMTPS $ 45700 $ 36,500 $ 145,700 $ 82,200 $ 227,900
Net Assets including VMTPS  § 116,397 § 93495 $§ 371,814 $§ 209,377® § 581,191
Net asset value per share of
Common Stock $ 1274 § 1123 § 12.00 $ - 3 11.98

(I)  The pro forma balances are presented as if the Reorganizations were effective as of April 30,
2023, are presented for informational purposes only and assume the issuance of preferred stock
in the amounts set forth above, which amounts may change prior to the Closing Date. All pro
forma adjustments are directly attributable to the Reorganizations.

(2)  Reflects non-recurring aggregate estimated Reorganization expenses of $514,803, of which
$109,589 was attributable to California Municipal, $96,078 was attributable to New York
Municipal and $309,136 was attributable to the Acquiring Fund. The actual costs associated
with the Reorganizations may be more or less than the estimated costs discussed herein.

Expenses Associated with the Reorganizations

Preferred stockholders will not bear any costs of the Reorganizations. NBIA
estimates the costs of the Reorganizations to be $514,803, of which $109,589 is
attributable to California Municipal, $96,078 is attributable to New York Municipal
and $309,136 is attributable to the Acquiring Fund, or in each case about $0.02 per
share of common stock. The actual costs associated with the Reorganizations may
be more or less than the estimated costs discussed herein. These costs represent the
estimated nonrecurring expenses of the Funds in carrying out their obligations under
the Agreements and consist of management’s estimate of professional service fees,
printing costs and mailing charges related to the proposed Reorganizations. If one or both
Reorganizations are not consummated for any reason, including because the requisite
stockholder approvals are not obtained, each of the Funds, and common stockholders
of each of the Funds indirectly, will still bear the costs of the Reorganizations.
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The Funds have engaged AST Fund Solutions, LLC (“AST”) to assist in the
solicitation of proxies at an estimated aggregate cost of $48,000 plus reasonable
expenses, which is included in the foregoing estimate.

Dissenting Stockholders’ Rights of Appraisal

Under the charter documents of the Funds, stockholders do not have
dissenters’ rights of appraisal with respect to their stock in connection with the
Reorganizations.

Material Federal Income Tax Consequences of the Reorganizations

EachReorganizationis intended to be a tax-free reorganization for federal income
tax purposes. As a non-waivable condition to each Fund’s obligation to consummate
the Reorganizations, each Fund will receive a tax opinion from K&L Gates LLP
(“Counsel”) with respect to its Reorganization(s) substantially to the effect that, on
the basis of the facts and assumptions stated therein (as well as certain representations
of each Fund), the existing provisions of the Code, current administrative rules and
court decisions, and conditioned on the that Reorganization being consummated in
accordance with the applicable Agreement, for federal income tax purposes:

(@) The Reorganization of the Target Fund with and into the Acquiring
Fund will constitute a “reorganization” within the meaning of Section
368(a) of the Code and the Acquiring Fund and the Target Fund
will each be a “party to a reorganization,” within the meaning of
Section 368(b) of the Code.

(b) Neither Fund will recognize any gain or loss on the Reorganization.

(¢) The Acquiring Fund’s tax basis in each asset the Target Fund transfers
to it will be the same as the Target Fund’s tax basis therein immediately
before the Reorganization, and the Acquiring Fund’s holding period for
each such asset will include the Target Fund’s holding period therefor
(except where the Acquiring Fund’s investment activities have the effect
of reducing or eliminating an asset’s holding period).

(d) The Target Fund’s stockholders will not recognize any gain or loss on the
receipt of Acquiring Fund stock pursuant to the Reorganization, except
to the extent such stockholders are paid cash in lieu of fractional shares
of Acquiring Fund common stock in the Reorganization.

(e) The tax basis in the Acquiring Fund stock that a Target Fund stockholder
receives pursuant to the Reorganization will be the same as the aggregate
tax basis in the Target Fund stock the stockholder holds immediately
before the Reorganization, and the stockholder’s holding period for those
Acquiring Fund stock will include the holding period for that Target
Fund stock (provided the stockholder holds such stock as a capital asset
at the closing date of the Reorganization).
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Notwithstanding paragraphs (b) and (d) above, the tax opinion may state
that no opinion is expressed as to the effect of a Reorganization on the Acquiring
Fund’s or the Target Fund’s stockholders with respect to any transferred asset as to
which any unrealized gain or loss is required to be recognized for federal income
tax purposes at the end of a taxable year (or on the termination or transfer thereof)
under a mark-to-market system of accounting.

The tax opinion is not binding on the IRS or the courts and is not a guarantee
that the tax consequences of the Reorganizations will be as described above.

Prior to the closing of each Reorganization, the Target Fund participating
therein will distribute to its stockholders all of its investment company taxable
income and net realized capital gain (after reduction by any available capital loss
carryforwards), if any, that have not previously been distributed to them.

With respect to each Reorganization, the opinion addressing the federal
income tax consequences of the Reorganization described above will rely on the
assumption that the Acquiring Fund VMTPS received in the Reorganization, if any,
will constitute equity of the Acquiring Fund.

Opinions of counsel are not binding upon the IRS or the courts and there
can be no assurance that the IRS or a court will concur on all or any of the issues
discussed above. If the Reorganizations occur but the IRS or the courts determine
that a Reorganization does not qualify as a “reorganization” within the meaning
of Section 368(a) of the Code, the Target Fund involved in such Reorganization
may recognize gain or loss on the transfer of its assets to the Acquiring Fund
and/or the deemed distribution of Acquiring Fund stock to its stockholders and each
stockholder of that Target Fund would recognize taxable gain or loss equal to the
difference between its basis in its Target Fund stock and the fair market value of the
stock of the Acquiring Fund it receives.

If a Target Fund common stockholder receives cash in lieu of a fractional
share of Acquiring Fund common stock, the stockholder will be treated as having
received the fractional share of Acquiring Fund common stock pursuant to the
Reorganization and then as having sold that fractional share of Acquiring Fund
common stock for cash. As a result, each such Target Fund common stockholder
generally will recognize gain or loss equal to the difference between the amount
of cash received and the basis in the fractional share of Acquiring Fund common
stock. This gain or loss generally will be a capital gain or loss and generally will
be long-term capital gain or loss if, as of the effective time of the Reorganization,
the holding period for the stock (including the holding period of Target Fund stock
surrendered therefor if the Target Fund stock were held as capital assets at the time
of the Reorganization) is more than one year. The deductibility of capital losses is
subject to limitations. Any cash received in lieu of a fractional share of common
stock may be subject to backup withholding taxes.
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Prior to the Valuation Time, each Target Fund may declare a distribution to
its preferred and common stockholders, which together with all other distributions
to stockholders made with respect to the taxable year in which its Reorganization
occurs and all prior taxable years, will have the effect of distributing to such
stockholders all its net investment income and realized net capital gains (after
reduction by any available capital loss carryforwards and excluding any net
capital gain on which the Target Fund paid federal income tax), if any, through the
Closing Date of the Reorganization. To the extent distributions are attributable
to ordinary taxable income or capital gains, the distribution will be taxable
to stockholders who are subject to federal income tax. Each Fund designates
distributions to common and preferred stockholders as consisting of particular
types of income (such as exempt interest, ordinary income and capital gain) based
on each class’s proportionate share of the total distributions paid by the Fund
with respect to the year. Additional distributions may be made if necessary. For
the Acquiring Fund, all dividends and distributions will be paid in cash unless
a stockholder has made an election to reinvest dividends and distributions in
additional shares under each Fund’s distribution reinvestment plan. The tax
character of dividends and distributions (as consisting of ordinary income and
capital gain) will be the same for federal income tax purposes whether received
in cash or additional shares.

After the Reorganizations, the Acquiring Fund’s ability to use a Target
Fund’s or the Acquiring Fund’s realized and unrealized pre-Reorganization
capital losses may be limited under certain federal income tax rules applicable
to reorganizations of this type. Therefore, in certain circumstances, stockholders
may pay federal income tax sooner, or pay more federal income tax, than
they would have had the Reorganizations not occurred. The effect of these
potential limitations, however, will depend on a number of factors including the
amount of the losses, the amount of gains to be offset, the exact timing of the
Reorganizations and the amount of unrealized capital gains in the Funds at the
time of the Reorganizations.

The tables below set forth, as of October 31, 2022 (each Fund’s tax year end),
Each Fund’s unused capital loss carryforwards available for federal income tax
purposes to be applied against future capital gains, if any.

California
Municipal

Not subject to expiration:
Short-Term $ 770,954
Long-Term $2,509,687
Total $3,280,641
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New York

Municipal

Not subject to expiration:
Short-Term $ 981,632
Long-Term $3,516,241
Total $4,497,873
Acquiring

Fund

Not subject to expiration:
Short-Term $ 2,497,069
Long-Term $15,050,167
Total $17,547,236

In addition, the stockholders of the Target Funds will receive a proportionate
share of any taxable income and gains (after the application of any available
capital loss carryforwards) realized by the Acquiring Fund and not distributed
to its stockholders prior to the closing of a Reorganization when such income
and gains are eventually distributed by the Acquiring Fund. To the extent
the Acquiring Fund sells portfolio investments after the Reorganizations, the
Acquiring Fund may recognize gains or losses (including any built-in gain in the
portfolio investments of a Target Fund or the Acquiring Fund that was unrealized
at the time of the Reorganizations), which also may result in taxable distributions
to stockholders holding shares of the Acquiring Fund, including former Target
Fund stockholders who hold Acquiring Fund shares after the Reorganizations.
As a result, stockholders of the Target Funds and the Acquiring Fund may
receive a greater amount of taxable distributions than they would have had the
Reorganizations not occurred.

The foregoing is intended to be only a summary of the principal federal
income tax consequences of the Reorganizations and should not be considered
to be tax advice. This description of the federal income tax consequences of the
Reorganizations is made without regard to the particular facts and circumstances of
any stockholder. There can be no assurance that the IRS or a court will concur on all
or any of the issues discussed above. Stockholders are urged to consult their own tax
advisers as to the specific consequences to them of the Reorganizations, including
without limitation the federal, state, local, and non-U.S. tax consequences with
respect to the foregoing matters and any other considerations that may be applicable
to them.

Stockholder Approval

With respect to each Reorganization, the Reorganization is required to be
approved by the affirmative vote of the holders of a majority (more than 50%)
of a Target Fund’s outstanding common and preferred stock entitled to vote on
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the matter, voting together as a single class. In addition, because the number
of shares of Acquiring Fund common stock to be issued in each proposed
Reorganization would be (based on recent relative valuations), upon issuance, in
excess of 20 percent of the number of shares of Acquiring Fund common stock
outstanding prior to the Reorganization, Maryland law requires the stockholders
of the Acquiring Fund to approve each Reorganization and the rules of the
NYSE American require the stockholders of the Acquiring Fund to approve the
issuance of additional shares of Acquiring Fund common stock in connection
with each Reorganization. As such, each Reorganization also is required to be
approved by the affirmative vote of the holders of a majority (more than 50%) of
the Acquiring Fund’s outstanding common and preferred stock, voting together
as a single class. The issuance of additional shares of Acquiring Fund common
stock in connection with each Reorganization is an inextricable component
of each Agreement. Therefore, an Acquiring Fund stockholder vote on each
Reorganization is considered to also be a vote on the issuance of additional
shares of Acquiring Fund common stock.

Abstentions and broker non-votes, if any, will have the same effect as a
vote against the approval of a Reorganization. Broker non-votes are shares held
by brokers or nominees, typically in “street name,” as to which (1) instructions
have not been received from the beneficial owners or persons entitled to vote
and (2) the broker or nominee does not have discretionary voting power on a
particular matter.

The closing of each Reorganization is subject to the satisfaction or waiver of
certain closing conditions, which include customary closing conditions. In order
for a Reorganization to occur, all requisite stockholder approvals must be obtained
at the Meeting, and any consents, confirmations and/or waivers needed from
third parties must also be obtained. Because the closing of each Reorganization
is contingent upon the applicable Target Fund and the Acquiring Fund obtaining
such stockholder approvals and satisfying (or obtaining the waiver of) other
closing conditions, it is possible that a Reorganization will not occur even if
stockholders of a Fund entitled to vote approve the Reorganization and a Fund
satisfies all of its closing conditions if the other Fund party to that Reorganization
does not obtain its requisite stockholder approvals or satisfy (or obtain the waiver
of) its closing conditions. If a Reorganization is not consummated, the Board of
the Target Fund involved in that Reorganization may take such actions as it deems
in the best interests of the Fund, including conducting additional solicitations with
respect to the Reorganization proposal or continuing to operate the Target Fund
as a standalone fund. The closing of each Reorganization is not contingent on the
closing of the other Reorganization.

As to any other business that may properly come before the Meeting, holders
of each Fund’s shares of common stock and preferred stock may vote together as
a single class or separately, depending on the requirements of the 1940 Act, the
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Maryland General Corporation Law (“MGCL”) and a Fund’s charter with respect to
said item of business. Each full share of a Fund’s common stock or preferred stock is
entitled to one vote and each fractional share of a Fund’s common stock or preferred
stock is entitled to a proportionate share of one vote.

If the enclosed proxy card is properly executed and returned in time to be
voted at the Meeting, the shares represented by the proxy card will be voted in
accordance with the instructions marked on the proxy card. If no instructions
are specified on a proxy card, shares will be voted “FOR” the respective
Reorganization and “FOR,” “ABSTAIN,” or “AGAINST” any other matters
acted upon at the Meeting in the discretion of the persons named as proxies. Any
stockholder who has given a proxy has the right to revoke it any time prior to its
exercise by attending the Meeting and voting his or her shares or by submitting a
letter of revocation or a later-dated proxy card to the respective Fund at the address
indicated on the enclosed envelope provided with this Joint Proxy Statement/
Prospectus. Any letter of revocation or later-dated proxy card must be received
by a Fund prior to the Meeting and must indicate your name and account number
to be effective. Proxies voted by telephone or Internet may be revoked at any time
before they are voted at the Meeting in the same manner that proxies voted by mail
may be revoked.

Each Fund has opted into and is subject to the provisions of the Maryland
Control Share Acquisition Act (the “MCSAA”). Generally, the MCSAA provides
that “control shares” (as defined in the MCSAA) of a Maryland corporation
(e.g., a Fund) acquired in a “control share acquisition” (as defined in the MCSAA)
of outstanding shares have no voting rights except to the extent approved by the
holders of two-thirds of the votes entitled to be cast on the matter (which excludes
votes entitled to be cast by the “Acquiring Person” (as defined in the MCSAA)
who has made or proposes to make a control share acquisition or by officers or
employee-directors of the corporation). The MCSAA provides that Acquiring
Persons can have the corporation call a special stockholder meeting to seek such
stockholder approval.

Generally, “control shares” are shares of stock which, but for the MCSAA,
if aggregated with all other shares of stock owned by the Acquiring Person or in
respect of which the Acquiring Person is able to exercise or direct the exercise
of voting power (except solely by virtue of a revocable proxy), would entitle the
Acquiring Person to exercise voting power in electing directors (e.g., a Fund’s
Directors) within one of the following ranges of voting power: one-tenth or more
but less than one-third; one-third or more but less than a majority; or a majority
or more of all voting power. The MCSAA does not apply (a) to shares acquired
in a merger, consolidation or share exchange if the corporation is a party to the
transaction, (b) to shares acquired under the satisfaction of a pledge or other security
interest created in good faith and not for the purpose of circumventing the MCSAA,
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or (c¢) to acquisitions of shares approved or exempted by a provision contained in the
charter or bylaws of the corporation and adopted at any time before the acquisition
of the shares. Stockholders (together with any “associated persons” (as defined
in the MCSAA)) that own less than ten percent of the shares entitled to vote in
the election of directors are not affected by the restrictions on voting rights under
the MCSAA.

Accordingly, any of a Fund’s outstanding shares of stock that are deemed to be
“control shares” under the MCSA A will have no voting rights at the Meeting.

Proxy solicitations will be made primarily by mail, but may also be made
by telephone, electronic transmissions or personal meetings with officers and
employees of NBIA, affiliates of NBIA or other representatives of the Funds.
Proxy solicitations may also be made by AST.

A quorum with respect to a Fund is constituted by one-third of the Fund’s
shares outstanding and entitled to vote at the Meeting, present in person or
by proxy. If a quorum is not present at a Fund’s Meeting, the persons named
as proxies may propose one or more adjournments of such Meeting to permit
further solicitation of proxies. Subject to the rules established by the Chair of the
Meeting, the holders of a majority of the shares entitled to vote at the Meeting and
present in person or by proxy may vote to adjourn, or, if no stockholder entitled to
vote is present in person by proxy, any officer present entitled to preside or act as
secretary of the Meeting may adjourn the Meeting. In the former case, the persons
named as proxies will vote those proxies that they are entitled to vote “FOR” or
“AGAINST” any proposal and those proxies they are required to “WITHHOLD”
on some or all nominees in their discretion. If a quorum is present at the Meeting,
the Chair of the Meeting may adjourn the Meeting if sufficient votes to approve
a proposal are not received or for any other purpose. A stockholder vote may
be taken on the proposals in this Proxy Statement/Prospectus prior to any such
adjournment if sufficient votes have been received and it is otherwise appropriate.
Each Board also may postpone the Meeting of stockholders prior to the Meeting
with notice to the stockholders entitled to vote at or to receive notice of
the Meeting.

Distribution Reinvestment Plan for Each Fund

American Stock Transfer & Trust Company, LLC (the “Plan Agent”) will act
as Plan Agent for stockholders who have not elected in writing to receive dividends
and distributions in cash (each a “Participant”), will open an account for each
Participant under the Distribution Reinvestment Plan (“Plan”) in the same name
as their then-current shares of the Fund’s common stock (“Shares”) are registered,
and will put the Plan into effect for each Participant as of the first record date for a
dividend or capital gains distribution.
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Whenever the Fund declares a dividend or distribution with respect to the
Shares, each Participant will receive such dividends and distributions in additional
Shares, including fractional Shares acquired by the Plan Agent and credited to each
Participant’s account. If on the payment date for a cash dividend or distribution,
the net asset value is equal to or less than the market price per Share plus estimated
brokerage commissions, the Plan Agent shall automatically receive such Shares,
including fractions, for each Participant’s account. Except in the circumstances
described in the next paragraph, the number of additional Shares to be credited to
each Participant’s account shall be determined by dividing the dollar amount of the
dividend or distribution payable on their Shares by the greater of the net asset value
per Share determined as of the date of purchase or 95% of the then-current market
price per Share on the payment date.

Should the net asset value per Share exceed the market price per Share plus
estimated brokerage commissions on the payment date for a cash dividend or
distribution, the Plan Agent or a broker-dealer selected by the Plan Agent shall
endeavor, for a purchase period lasting until the last business day before the next
date on which the Shares trade on an “ex-dividend” basis, but in no event, except as
provided below, more than 30 days after the payment date, to apply the amount of
such dividend or distribution on each Participant’s Shares (less their pro rata share
of brokerage commissions incurred with respect to the Plan Agent’s open-market
purchases in connection with the reinvestment of such dividend or distribution)
to purchase Shares on the open market for each Participant’s account. No such
purchases may be made more than 30 days after the payment date for such dividend
or distribution except where temporary curtailment or suspension of purchase is
necessary to comply with applicable provisions of federal securities laws. If, at the
close of business on any day during the purchase period the net asset value per
Share equals or is less than the market price per Share plus estimated brokerage
commissions, the Plan Agent will not make any further open-market purchases in
connection with the reinvestment of such dividend or distribution. If the Plan Agent
is unable to invest the full dividend or distribution amount through open-market
purchases during the purchase period, the Plan Agent shall request that, with respect
to the uninvested portion of such dividend or distribution amount, the Fund issue
new Shares at the close of business on the earlier of the last day of the purchase
period or the first day during the purchase period on which the net asset value per
Share equals or is less than the market price per Share, plus estimated brokerage
commissions, such Shares to be issued in accordance with the terms specified in the
third paragraph hereof. These newly issued Shares will be valued at the then-current
market price per Share at the time such Shares are to be issued.

For purposes of making the reinvestment purchase comparison under the Plan,
(a) the market price of the Shares on a particular date shall be the last sales price
on the New York Stock Exchange (or if the Shares are not listed on the New York
Stock Exchange, such other exchange on which the Shares are principally traded)
on that date, or, if there is no sale on such Exchange (or if not so listed, in the
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over-the-counter market) on that date, then the mean between the closing bid and
asked quotations for such Shares on such Exchange on such date and (b) the net
asset value per Share on a particular date shall be the net asset value per Share most
recently calculated by or on behalf of the Fund. All dividends, distributions and
other payments (whether made in cash or Shares) shall be made net of any applicable
withholding tax.

Open-market purchases provided for above may be made on any securities
exchange where the Fund’s Shares are traded, in the over-the-counter market or in
negotiated transactions and may be on such terms as to price, delivery and otherwise
as the Plan Agent shall determine. Each Participant’s uninvested funds held by the
Plan Agent will not bear interest, and it is understood that, in any event, the Plan
Agent shall have no liability in connection with any inability to purchase Shares
within 30 days after the initial date of such purchase as herein provided, or with the
timing of any purchases effected. The Plan Agent shall have no responsibility as
to the value of the Shares acquired for each Participant’s account. For the purpose
of cash investments, the Plan Agent may commingle each Participant’s funds with
those of other stockholders of the Fund for whom the Plan Agent similarly acts
as agent, and the average price (including brokerage commissions) of all Shares
purchased by the Plan Agent as Plan Agent shall be the price per Share allocable to
each Participant in connection therewith.

The Plan Agent may hold each Participant’s Shares acquired pursuant to the
Plan together with the Shares of other stockholders of the Fund acquired pursuant to
the Plan in noncertificated form in the Plan Agent’s name or that of the Plan Agent’s
nominee. The Plan Agent will forward to each Participant any proxy solicitation
material and will vote any Shares so held for each Participant only in accordance
with the instructions set forth on proxies returned by the Participant to the Fund.

The Plan Agent will confirm to each Participant each acquisition made for
their account as soon as practicable but not later than 60 days after the date thereof.
Although each Participant may from time to time have an undivided fractional
interest (computed to three decimal places) in a Share, no certificates for a fractional
Share will be issued. However, dividends and distributions on fractional Shares will
be credited to each Participant’s account. In the event of termination of a Participant’s
account under the Plan, the Plan Agent will adjust for any such undivided fractional
interest in cash at the market value of the Shares at the time of termination, less the
pro rata expense of any sale required to make such an adjustment.

Any Share dividends or split Shares distributed by the Fund on Shares held by
the Plan Agent for Participants will be credited to their accounts. In the event that
the Fund makes available to its stockholders rights to purchase additional Shares or
other securities, the Shares held for each Participant under the Plan will be added to
other Shares held by the Participant in calculating the number of rights to be issued
to each Participant.
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The Plan Agent’s service fee for handling capital gains and other distributions
or income dividends will be paid by the Fund. Participants will be charged their pro
rata share of brokerage commissions on all open-market purchases.

Each Participant may terminate their account under the Plan by notifying
the Plan Agent in writing. Such termination will be effective immediately if the
Participant’s notice is received by the Plan Agent not less than ten days prior to any
dividend or distribution record date, otherwise such termination will be effective
the first trading day after the payment date for such dividend or distribution with
respect to any subsequent dividend or distribution. The Plan may be terminated by
the Plan Agent or the Fund upon notice in writing mailed to each Participant at least
30 days prior to any record date for the payment of any dividend or distribution
by the Fund.

These terms and conditions may be amended or supplemented by the Plan
Agent or the Fund at any time or times but, except when necessary or appropriate to
comply with applicable law or the rules or policies of the Securities and Exchange
Commission or any other regulatory authority, only by mailing to each Participant
appropriate written notice at least 30 days prior to the effective date thereof. The
amendment or supplement shall be deemed to be accepted by each Participant
unless, prior to the effective date thereof, the Plan Agent receives written notice of
the termination of their account under the Plan. Any such amendment may include
an appointment by the Plan Agent in its place and stead of a successor Plan Agent
under these terms and conditions, with full power and authority to perform all or
any of the acts to be performed by the Plan Agent under these terms and conditions.
Upon any such appointment of any Plan Agent for the purpose of receiving dividends
and distributions, the Fund will be authorized to pay to such successor Plan Agent,
for each Participant’s account, all dividends and distributions payable on Shares
held in their name or under the Plan for retention or application by such successor
Plan Agent as provided in these terms and conditions.

The Plan Agent shall atall times act in good faith and agrees to use its best efforts
within reasonable limits to ensure the accuracy of all services performed under this
Agreement and to comply with applicable law, but assumes no responsibility and
shall not be liable for loss or damage due to errors unless such error is caused by the
Plan Agent’s negligence, bad faith, or willful misconduct or that of its employees.
These terms and conditions are governed by the laws of the State of Maryland.

Reinvested dividends and distributions are taxed in the same manner as cash
dividends and distributions — 1i.e., reinvestment in additional Shares does not
relieve stockholders of, or defer the need to pay, any income tax that may be payable
(or that is required to be withheld) on Fund dividends and distributions. Participants
should contact their tax professionals for information on how the Plan impacts their
personal tax situation. For additional information about the Plan, please contact
the Plan Agent by telephone at 1-866-227-2136 or by mail at 6201 15th Avenue,
Brooklyn, NY, 11219 or online at www.astfinancial.com.
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Description of Common Stock to Be Issued by the Acquiring Fund;
Comparison to Target Funds

The information contained in this section is only a summary and is subject
to the provisions contained in the Articles of Incorporation and Bylaws of each
Fund and the laws of the State of Maryland. The information contained in this
section describes the common stock of the Acquiring Fund to be issued in the
Reorganizations. However, the description of the Acquiring Fund’s common stock
also describes the outstanding common stock of the Target Funds.

General

The Fund is authorized to issue 1,000,000,000 shares of capital stock, par value
$0.0001 per share. The Fund intends to hold annual meetings of Stockholders so long
as the Common Stock is listed on a national securities exchange and such meetings
are required as a condition to such listing. An investor who acquires Common Stock
in an Offer issued after the Record Date for a meeting of Stockholders will not be
entitled to vote such Common Stock, or otherwise participate with respect to such
Common Stock, at such meeting.

Each share of Common Stock represents an equal proportionate interest in the
assets of the Fund with each other share of Common Stock in the Fund. The Articles
of Incorporation authorize the Board, without any action by stockholders, to classify
and reclassify any unissued common stock and preferred stock into other classes
or series of stock from time to time by setting or changing the terms, preferences,
conversion or other rights, voting powers, restrictions, limitations as to distributions,
qualifications and terms and conditions of redemption for each class or series.
Although there is no present intention of doing so, the Fund could issue a class or
series of stock that could delay, defer or prevent a transaction or a change in control of
the Fund that might otherwise be in the stockholders’ best interests. Under Maryland
law, stockholders generally are not liable for the Fund’s debts or obligations. Common
Stockholders will be entitled to the payment of distributions when, as and if declared
by the Board. In certain circumstances, the Fund may be required to sell a portion
of its investments to fund distributions. Therefore, these payments may represent a
reduction of the stockholder’s principal investment. The 1940 Act or the terms of any
borrowings or preferred stock may limit the payment of distributions to the Common
Stockholders. Each whole Share of Common Stock shall be entitled to one (1) vote
as to matters on which it is entitled to vote pursuant to the terms of the Articles
of Incorporation on file with the SEC. Upon liquidation of the Fund, after paying
or adequately providing for the payment of all claims and obligations of the Fund
and the liquidation preference with respect to any outstanding preferred stock, and
(upon receipt of such releases, indemnities and refunding agreements as they deem
necessary for their protection), the directors may distribute the remaining assets of
the Fund among the holders of the Common Stock.
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In general, except as provided in the following paragraph, when there are
any borrowings, including preferred stock and/or notes outstanding, the Fund may
not be permitted to declare any cash distribution on its Common Stock, unless
at the time of such declaration, (i) all accrued distributions on preferred stock or
accrued interest on borrowings have been paid and (ii) the value of the Fund’s
total assets (determined after deducting the amount of such distribution), less all
liabilities and indebtedness of the Fund not represented by senior securities, is at
least 300% of the aggregate amount of such securities representing indebtedness
and at least 200% of the aggregate amount of securities representing indebtedness
plus the aggregate liquidation value of the outstanding preferred stock (expected
to equal the aggregate original purchase price of the outstanding preferred stock
plus the applicable redemption premium, if any, together with any accrued and
unpaid distributions thereon, whether or not earned or declared and on a cumulative
basis). In addition to the requirements of the 1940 Act, the Fund may be required to
comply with other asset coverage requirements as a condition of the Fund obtaining
a rating of the preferred stock or notes from a NRSRO. These requirements may
include an asset coverage test more stringent than under the 1940 Act. This
limitation on the Fund’s ability to make distributions on its Common Stock could in
certain circumstances impair the ability of the Fund to maintain its qualification for
taxation as a regulated investment company for federal income tax purposes. The
Fund intends, however, to the extent possible to repurchase or redeem preferred
stock or notes or reduce borrowings from time to time to maintain compliance
with such asset coverage requirements and may pay special distributions to the
holders of the preferred stock in certain circumstances in connection with any such
impairment of the Fund’s status as a regulated investment company. Depending on
the timing of any such redemption or repayment, the Fund may be required to pay
a premium in addition to the liquidation preference of the preferred stock to the
holders thereof.

Any offerings of the Fund’s Common Stock, if made, will require
approval of the Board. Any additional offering will not be sold at a price per
share of Common Stock below the then-current NAV (exclusive of underwriting
discounts and commissions) except in connection with an offering to existing
Common Stockholders or with the consent of a majority of the Fund’s outstanding
Common Stockholders.

The Fund currently issues its Common Stock without certificates.

All Shares of Common Stock, including those to be issued in connection
with the Reorganizations, have equal voting, dividend, distribution and
liquidation rights. The shares of Common Stock outstanding are, and the shares
of Common Stock issuable upon consummation of the Reorganizations, will
be, fully paid and non-assessable. Shares of Common Stock are not redeemable
and have no preemptive rights, conversion rights, cumulative voting rights or
appraisal rights.
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Distributions

Each Fund generally pays regular monthly cash distributions to common
stockholders at a stable rate per share of common stock. The distribution rate that
each Fund pays will depend on a number of factors, including distributions payable
on the preferred shares. Each Fund’s net income will consist of all interest income
accrued on portfolio assets less all expenses of the Fund, which will be accrued
each day. Over time, substantially all of each Fund’s net investment income will be
distributed. Each Fund also intends to distribute to each common stockholder at least
annually his or her pro rata share of any available net capital gains. Although it does
not now intend to do so, each Fund’s Board may change its distribution policy and
the amount or timing of the distributions, based on a number of factors, including
the amount of the Fund’s undistributed net investment income and historical and
projected investment income and the amount of the expenses and distribution rates
on any outstanding preferred shares.

The Acquiring Fund intends to continue to make regular monthly cash
distributions to common stockholders at a stable rate per share of common stock
based on its projected performance, which may be adjusted from time to time.

To permit the Acquiring Fund to maintain more stable monthly distributions,
it may distribute less than the entire amount of the net investment income earned
in a particular period. The undistributed net investment income may be available
to supplement future distributions. As a result, the distributions paid by the Acquiring
Fund for any particular monthly period may be more or less than the amount of net
investment income actually earned by the Fund during the period and the Fund may
have to sell a portion of its investment portfolio to make a distribution at a time when
independent investment judgment might not dictate such action. Over time, all the net
investment income of the Fund will be distributed. Undistributed net investment income
is included in the common stock’s net asset value, and, correspondingly, distributions
from net investment income will reduce the common stock’s net asset value.

So long as preferred stock are outstanding, the Acquiring Fund may not
declare a dividend or distribution to common stockholders (other than a distribution
in common stock of the Fund) or purchase outstanding common stock unless all
accumulated dividends on preferred stock have been paid and unless the asset
coverage, as defined in the 1940 Act, with respect to its preferred stock at the time of
the declaration of such dividend or distribution or at the time of such purchase would
be at least 200% after giving effect to the dividend or distribution or purchase price.

The Funds have received exemptive relief from the SEC under the 1940 Act
permitting each Fund to pay long-term capital gains more frequently than is currently
allowed under the 1940 Act, which facilitates the implementation of a Managed
Distribution Policy. The Acquiring Fund may, subject to the determination of its
Board, implement a Managed Distribution Policy pursuant to this order but does not
expect to do so at this time.
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Under a Managed Distribution Policy, the Acquiring Fund would intend to
make monthly distributions to common stockholders, at a fixed rate per share
of common stock or a fixed percentage of its net asset value, that may include
periodic distributions of realized net long- and short-term capital gains or, in certain
circumstances, return of capital. Under a Managed Distribution Policy, if, for any
monthly distribution, the sum of net investment income and any net realized capital
gains for the month was less than the amount of the distribution, the difference
would be distributed from the Fund’s capital. If, for any fiscal year, the Fund’s total
distributions exceeded such income and gains (an “Excess”), the Excess generally
would first be treated as dividend income to the extent of the Fund’s current
and accumulated earnings and profits, if any, and then would be treated by each
common stockholder as a tax-free return of capital up to the amount of its tax basis
in the common stock, with any amounts exceeding such basis being treated as gain
from the sale of those shares of common stock. Pursuant to the requirements of the
1940 Act and other applicable laws, a notice would be provided for each monthly
distribution that does not consist entirely of net investment income that would
provide estimated sources of the distribution made.

Any distribution of an Excess would decrease the Fund’s total assets and, as
a result, would have the likely effect of increasing its expense ratio. There is a risk
that the Fund would not eventually realize capital gain in an amount corresponding
to an Excess. In addition, in an effort to make such distributions, the Fund may have
to sell a portion of its investment portfolio at a time when independent investment
judgment might not dictate such action.

The Acquiring Board reserves the right to change the Acquiring Fund’s
distribution policy from time to time.

Common Stock Price Data

The Funds’ shares of common stock is publicly held and is listed and traded on
the NYSE American under the symbol “NBW,” “NBO” and “NBH” for California
Municipal, New York Municipal and the Acquiring Fund, respectively. The following
tables set forth for the fiscal quarters indicated the highest and lowest daily prices
during the applicable quarter at the close of market on the NYSE American per
share of common stock along with (i) the highest and lowest closing NAV per share
and (ii) the highest and lowest premium or discount from NAV per share represented
by such prices at the close of the market on the NYSE American.
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CALIFORNIA MUNICIPAL

Market
Premium/
(Discount)
to NAV per
NAYV per share on Date
share on Date of NYSE
NYSE of NYSE American
American American Market Price
Market Price Market Price (%)
Quarter Ended High Low High Low High Low
April 30,2023 $12.18 $10.50 $13.07 $12.44 -6.81 -15.59
January 31, 2023 $11.98 $10.04 $13.10 $11.75 -8.55 -14.55
October 31, 2022 $12.27 $ 9.88 $13.36 $11.68 -8.16 -15.41
July 31,2022 $11.85 $10.69 $13.43 $12.70 -11.76  -15.83
April 30,2022 $13.42 $11.53 $14.96 $13.35 -10.29 -13.63
January 31, 2022 $14.23 $13.17 $15.46 $14.88 -7.96 -11.49
October 31, 2021 $14.77 $13.80 $15.71 $15.35 -5.98 -10.10
July 31,2021 $14.85 $13.86 $15.88 $15.60 -6.49 -11.15
April 30,2021 $14.29 $13.56 $15.66 $15.75 -8.75 -13.90
January 31, 2021 $13.68 $12.90 $15.63 $15.20 -12.48 -15.13
NEW YORK MUNICIPAL
Market
Premium/
(Discount)
to NAV per
NAYV per share on Date
share on Date of NYSE
NYSE of NYSE American
American American Market Price
Market Price Market Price (%)
Quarter Ended High Low High Low High Low
April 30,2023 $10.02 $ 9.28 $11.51 $10.98 -12.95 -15.48
January 31, 2023 $10.11 $ 8.86 $11.27 $10.36 -10.29 -14.48
October 31, 2022 $10.63 $ 8.82 $12.00 $10.31 -11.42  -14.43
July 31,2022 $10.53 $ 9.41 $12.10 $11.21 -12.98 -16.06
April 30,2022 $12.38 $10.28 $13.66 $11.97 -9.37 -14.12
January 31, 2022 $13.00 $11.95 $14.14 $13.59 -8.06 -12.07
October 31, 2021 $13.45 $12.54 $14.56 $13.96 -7.62  -10.17
July 31,2021 $13.58 $12.56 $14.50 $14.22 -6.34  -11.67
April 30, 2021 $12.74 $12.07 $14.36 $13.94 -11.28 -13.41
January 31, 2021 $12.42 $11.67 $14.28 $13.71 -13.03 -14.88
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ACQUIRING FUND

Market
Premium/
(Discount)
to NAV
per share
NAYV per on Date
share on Date of NYSE
NYSE of NYSE American
American American Market
Market Price Market Price Price (%)
Quarter Ended High Low High Low High Low
April 30,2023 $11.62 $10.24 $12.17 $11.75 -4.52 -12.85
January 31, 2023 $12.14 $ 9.68 $12.37 $11.11 -1.86 -12.87
October 31, 2022 $12.08 $ 9.64 $12.75 $11.05 -5.25 -12.76
July 31,2022 $12.05 $10.77 $12.89 $12.14 -6.52 -11.29
April 30,2022 $14.40 $11.93 $14.50 $12.76 -0.69  -6.50
January 31, 2022 $16.49 $14.15 $15.01 $14.42 9.86  -1.87
October 31, 2021 $17.40 $15.15 $15.40 $14.92 1299 1.54
July 31,2021 $16.88 $15.68 $15.26 $15.55 10.62  0.84
April 30,2021 $16.72 $15.20 $15.30 $15.45 9.28 -1.62

January 31, 2021 $15.96 $14.16 $1535 $14.75 397 -4.00

On March 31, 2023, the closing sale prices of California Municipal, New York
Municipal and Acquiring Fund common stock were $11.12, $9.62 and $10.95,
respectively. These prices represent discounts to NAV per share for California
Municipal, New York Municipal and the Acquiring Fund of -13.06%, -14.41% and
-8.83%, respectively.

Shares of common stock of the Acquiring Fund have historically traded at
a discount and a premium to NAV. It is not possible to state whether Acquiring
Fund common stock will trade at a premium or discount to NAV following the
Reorganizations, or what the extent of any such premium or discount might be.

Affiliated Brokerage and Other Fees

None of the Target Funds or the Acquiring Fund paid brokerage commissions
within the last fiscal year to (i) any broker that is an affiliated person of such Fund
or an affiliated person of such person, or (ii) any broker an affiliated person of which
is an affiliated person of such Fund or the Adviser of such Fund.

Description of VMTPS to Be Issued by the Acquiring Fund

The Acquiring Fund is authorized to issue 1,000,000,000 shares of capital
stock, par value $0.0001 per share, which may be classified or reclassified from
time to time with rights as determined by the Board without the approval of
common stockholders. If the Reorganizations are effected, the Acquiring Fund
will issue VMTPS (“New VMTPS”) pursuant to each Agreement if VMTPS of
each Target Fund are outstanding immediately prior to the closing. The terms
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of the New VMTPS will be substantially similar to the terms of the VMTPS
of each Target Fund outstanding immediately prior to the closing of the
Reorganizations. Prior to issuance of any preferred stock, the Board is required by
Maryland law and by the Fund’s charter to set the terms, preferences, conversion
and other rights, voting powers, restrictions, limitations as to dividends or
other distributions, qualifications and terms or conditions of redemption for
such shares. Thus, the Board could authorize the issuance of preferred stock
with terms and conditions that could have the effect of delaying, deferring or
preventing a transaction or a change in control that might involve a premium
price for common stockholders or otherwise be in their best interest.

Distribution Preference and Liquidation Preference

The VMTPS rank prior to the Funds’ common stock as to the payment of
dividends by a Fund, and distribution of assets upon dissolution or liquidation of a
Fund. The 1940 Act prohibits the declaration of any dividend on a Fund’s common
stock or the repurchase of a Fund’s common stock if the Fund fails to maintain asset
coverage of at least 200% of the liquidation preference of the Fund’s outstanding
VMTPS. In addition, pursuant to each Fund’s charter, the Fund is restricted from
declaring and paying dividends or distributions on classes of shares ranking junior
to or on parity with the VMTPS or repurchasing such shares if the Fund fails to
declare and pay dividends or distributions on the VMTPS, redeem any VMTPS
required to be redeemed under the charter or comply with the basic maintenance
amount requirement of the ratings agencies rating the VMTPS.

Redemption, Purchase and Sale of VMTPS

The VMTPS may be redeemed, in whole or in part, at any time at the option of
a Fund. The redemption price per VMTPS is equal to the liquidation preference per
share plus any outstanding unpaid dividends and, applicable redemption premiums.
In the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Fund, the terms of any preferred stock may entitle the holders of preferred
stock to receive a preferential liquidating distribution (expected to equal the
original purchase price per share plus the applicable redemption premium, if any,
together with accrued and unpaid distributions, whether or not earned or declared
and on a cumulative basis) before any distribution of assets is made to common
stockholders. After payment of the full amount of the liquidating distribution to
which they are entitled, the preferred stockholders would not be entitled to any
further participation in any distribution of assets by the Fund. The Fund is required
to redeem its VMTPS on the term redemption date of the VMTPS, unless earlier
redeemed or repurchased or unless extended. In addition, each Fund is required to
redeem certain of its outstanding VMTPS if it fails to comply with certain asset
coverage, basic maintenance amount or leverage requirements.
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D. ADDITIONAL INFORMATION ABOUT THE INVESTMENT
POLICIES

Comparison of the Investment Objectives and Policies of the Acquiring Fund
and the Target Funds

The following provides additional detail about the investment policies of
the Funds and is intended to supplement the information about the investment
objectives and policies of the Funds described above in “Proposals —A. Summary—
Comparison of the Acquiring Fund and the Target Funds. The information below
describes investment policies of the Acquiring Fund but also describes the investment
policies of each Target Fund except as noted below.

The Fund’s Investments

Municipal bonds may have all types of interest rate payment and reset terms,
including fixed rate, floating and variable rate, zero coupon, payment in kind and
auction rate features.

Each Fund will not invest more than 25% of its total assets in any industry
and the Acquiring Fund normally will not invest more than 5% of its total assets
in the securities of any single issuer, while the Target Funds may. Governmental
issuers of municipal bonds are not considered part of any “industry.” However,
municipal bonds backed only by the assets and revenues of nongovernmental users
may for this purpose be deemed to be issued by such nongovernmental users, and
the 25% limitation would apply to the industries of such nongovernmental users.
It is nonetheless possible that each Fund may invest more than 25% of its total assets
in a broader segment of the municipal bond market, such as hospital and other health
care facilities obligations, housing agency revenue obligations, and airport revenue
obligations. Each Fund will invest more than 25% of its assets in such types of
municipal bonds if NBIA determines that the yields available from such obligations
in a particular segment justify the additional risks associated with a large investment
in that segment. These obligations could be supported by the credit of governmental
users, or by the credit of nongovernmental users engaged in a number of industries;
however, economic, business, political and other developments generally affecting
the revenues of such users (for example, proposed legislation or pending court
decisions affecting the financing of such projects and market factors affecting the
demand for their services or products) may have a general adverse effect on all such
municipal bonds in such a market segment.

For temporary defensive purposes, and in order to keep cash on hand fully
invested, a Fund may temporarily invest to a substantial degree in high-quality,
short-term municipal bonds. If these high-quality, short-term municipal bonds
are not available or, in NBIA’s judgment, do not afford sufficient protection
against adverse market conditions, a Fund may invest in the following taxable
securities: obligations of the U.S. Government, its agencies or instrumentalities;
other debt securities rated within the four highest categories by an NRSRO;
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commercial paper rated in the highest category by an NRSRO; certificates of
deposit, time deposits and bankers’ acceptances; or repurchase agreements with
respect to any of the foregoing investments or any other fixed-income securities
that NBIA considers consistent with such strategy. To the extent a Fund invests
in taxable securities, it will not be able to achieve its investment objective of
providing income exempt from federal income tax and, as applicable, the relevant
state and local taxes.

A Fund cannot accurately predict its portfolio turnover rate but anticipates
that its annual portfolio turnover rate will not exceed 100%.A Fund generally
will not trade securities for the purpose of realizing short-term profits, but it will
adjust its portfolio as it deems advisable in view of prevailing or anticipated market
conditions to accomplish its investment objective. Other than for consideration of
tax consequences, frequency of portfolio turnover will not be a limiting factor if a
Fund considers it advantageous to purchase or sell securities.

The investment objective and, unless otherwise specified, the investment
policies and limitations of a Fund are not fundamental. Any investment objective,
policy or limitation that is not fundamental may be changed by the Board of Directors
of a Fund without stockholder approval. The fundamental investment policies and
limitations of the Fund may not be changed without the approval of the holders of
a majority of the outstanding common stock and, if issued, preferred stock, voting
together as a single class, as well as by the vote of a majority of the outstanding
preferred stock tabulated separately. A “majority of the outstanding” shares means
(i) 67% or more of the shares present at a meeting, if the holders of more than 50%
of the shares are present or represented by proxy, or (ii) more than 50% of the shares,
whichever of (i) or (ii) is less. These percentages are required by the 1940 Act.

If you are, or as a result of an investment in a Fund would become, subject to
the AMT, a Fund may not be a suitable investment for you. Special AMT rules apply
to corporate holders. In addition, distributions of any taxable net investment income
and any net short-term capital gain (i.e., dividends) will be taxable to stockholders
as ordinary income, and distributions of any net capital gain will be subject to tax
as long-term capital gain. See “Additional Information About the Acquiring Fund—
Federal Income Tax Matters Associated with Investment in Acquiring Fund.”

The following provides additional information regarding the types of securities
and other instruments in which the Funds ordinarily invest. A more detailed
discussion of these and other instruments and investment techniques that may be
used by the Funds is provided under “Investment Strategies, Techniques and Risks”
in the Reorganization SAI.

Municipal Bonds

Municipal bonds are obligations issued by or on behalf of states, territories
and possessions of the United States and the District of Columbia and their political
subdivisions, agencies and instrumentalities, the interest on which, in the opinion
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of bond counsel or other counsel to the issuer of such securities is, at the time of
issuance, not includable in gross income for federal income tax purposes. The two
principal classifications of municipal bonds are “general obligation” bonds and
“revenue” or “special obligation” bonds, which include “private activity bonds.”
General obligation bonds are secured by the issuer’s pledge of its faith, credit and
taxing power for the payment of principal and interest, and, accordingly, the capacity
of the issuer of a general obligation bond as to the timely payment of interest and the
repayment of principal when due is affected by the issuer’s maintenance of its tax
base. Revenue or special obligation bonds are payable only from the revenues derived
from a particular facility or class of facilities or, in some cases, from the proceeds
of a special tax or other specific revenue source such as from the user of the facility
being financed; accordingly, the timely payment of interest and the repayment of
principal in accordance with the terms of the revenue or special obligation bond is
a function of the economic viability of such facility or such revenue source. They
are not supported by the general taxing authority of any governmental agency.
Although the ratings of NRSROs of the municipal bonds in the Funds’ portfolio are
relative and subjective, and are not absolute standards of quality, such ratings reflect
the assessment of the NRSROs of the issuer’s ability, or the economic viability of
the special revenue source, with respect to the timely payment of interest and the
repayment of principal in accordance with the terms of the obligation. See Appendix
A to the Reorganization SAI for a summary of ratings.

Municipal bonds may have fixed or variable interest rates. Funds may purchase
floating and variable rate demand notes, which are municipal bonds normally
having a stated maturity in excess of one year, but which permit the holder to tender
the notes for purchase at the principal amount thereof. The interest rate on a floating
rate demand note is based on a known lending rate, such as a bank’s prime rate,
and is adjusted each time such rate is adjusted. The interest rate on a variable rate
demand note is adjusted at specified intervals based on a specified benchmark. There
generally is no secondary market for these notes, although they may be tendered for
redemption or remarketing at face value and thus may be determined to be liquid.
See “Investment Strategies, Techniques and Risks” in the Reorganization SAI. Each
such note purchased by a Fund will meet the criteria established for the purchase of
municipal bonds.

The Funds may invest in unrated “non-appropriation” lease obligations or
installment purchase contract obligations of municipal authorities or entities believed
by NBIA to be of comparable quality to securities that are rated investment grade.
There is no limitation on the percentage of a Fund’s assets that may be invested in
these lease obligations. A lease obligation is backed by the municipality’s promise
to make the payments due under the lease obligation. Lease obligations containing
“non-appropriation” clauses provide that the municipality has no obligation to make
lease installment purchase payments in future years unless money is appropriated
for such purpose on a yearly basis.
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The Fund’s may invest in zero coupon bonds. A zero coupon bond pays no
interest in cash to its holder during its life, although interest is accrued during that
period. Its value to an investor consists of the difference between its face value at the
time of maturity and the price at which it was issued, which is generally an amount
significantly less than its face value (sometimes referred to as a “deep discount” price).

The Fund’s may also engage in interest rate and other hedging and risk
management transactions; purchase and sell options (including swaps, caps, floors
and collars) on municipal bonds and on indices based on municipal bonds; and
purchase and sell municipal bonds on a “when-issued” or “delayed delivery” basis.
In general, the Fund’s may purchase and sell (or write) options on up to 20% of its
total assets. These transactions may meet the definition of a derivatives transaction
under Rule 18f-4 under the 1940 Act and, if they do, they will be subject to the
requirements of that rule. The Funds may engage in these transactions both for
speculative purposes and as a means to hedge risk. The Funds may also engage,
to a limited extent, in financial futures contracts and related options contracts for
hedging purposes. The Fund may also hold securities or use investment techniques
that provide for payments based on or “derived” from the performance of an
underlying asset, index or other economic benchmark. Although NBIA believes
that these investment practices may further each Fund’s investment objective, no
assurance can be given that these investment practices will achieve this result. See
the Reorganization SAI for a further description of these investment practices.

Selection of Investments

NBIA selects securities for each Fund’s portfolio which it believes entail
reasonable credit risk considered in relation to the particular investment policies
of the Fund. As a result, a Fund does not necessarily invest in the highest yielding
municipal bonds permitted by its investment policies if NBIA determines that
market risks or credit risks associated with such investments would subject the
Fund’s portfolio to excessive risk. The potential for realization of capital gains
resulting from possible changes in interest rates is not a major consideration.

From time to time, a Fund may invest in securities of a municipal issuer,
most or all of which is held by the Fund, by itself or together with other funds or
accounts managed by NBIA. If the other funds holding the securities are open-end
investment companies, they may need to liquidate their assets to meet shareholder
redemptions, which could adversely affect the value of the same securities held
by the Fund. Because there may be relatively few potential purchasers for such
investments and, in some cases, there may be contractual restrictions on resales, a
Fund may find it more difficult to sell such securities at a time when NBIA believes
it is advisable to do so.
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When Issued, Delayed Delivery and Forward Commitment Transactions

A Fund may purchase municipal bonds on a “when-issued” and “delayed
delivery” basis. No income accrues to a Fund on municipal bonds in connection with
such transactions prior to the date the Fund actually takes delivery of such securities.
These transactions are subject to market fluctuations; the value of the municipal
bonds at delivery may be more or less than their purchase price, and yields generally
available on municipal bonds when delivery occurs may be higher than yields on
the municipal bonds obtained pursuant to such transactions. Because a Fund relies
on the buyer or seller, as the case may be, to consummate the transaction, failure
by the other party to complete the transaction may result in the Fund missing the
opportunity of obtaining a price or yield considered to be advantageous. A Fund
will make commitments to purchase municipal bonds on such basis only with the
intention of actually acquiring these securities, but a Fund may sell such securities
prior to the settlement date if such sale is considered to be advisable.

To the extent that a Fund engages in “when-issued” and “delayed delivery”
transactions, it will do so for the purpose of acquiring securities for a Fund’s portfolio
consistent with the Fund’s investment objective and policies. However, purchases of
securities on such basis may involve more risk than other types of purchases. For
example, if a Fund determines it is necessary to sell the “when-issued” or “delayed
delivery” securities before delivery, it may realize a gain or incur a loss because of
market fluctuations since the time the commitment to purchase such securitics was
made. No specified limitation exists as to the percentage of a Fund’s assets which
may be used to acquire securities on a “when-issued” or “delayed delivery” basis. Use
of these techniques has a leverage-like effect on the Fund. Depending on the terms
of the when-issued, delayed-delivery and forward commitment transactions, these
transactions may meet the definition of a derivatives transaction under Rule 18f-4
under the 1940 Act and, if they do, they will be subject to the requirements of that rule.

E. ADDITIONAL INFORMATION ABOUT THE ACQUIRING FUND

Certain Provisions in the Acquiring Fund’s Articles of Incorporation

The Fund’s Articles of Incorporation and Bylaws include provisions that could
limit the ability of other entities or persons to acquire control of the Fund, to cause
it to engage in certain transactions or to modify its structure. The Articles require
a vote or consent by either (1) both of (a) at least 75% of the Fund’s Directors and
(b) the holders of at least 75% of the Fund’s capital stock outstanding and entitled to
vote or (2) the affirmative vote of 75% of the directors, including a majority of the
Directors who are not “interested persons” of the Fund, as that term is defined in the
1940 Act, in addition to any requirements under federal or Maryland law, except as
described below, to authorize the following types of actions:

1. Merger, consolidation or statutory share exchange of the Fund with or
into any other corporation or entity, including a trust;
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2. Issuance of any securities of the Fund to any Principal Stockholder for
cash, except as part of an offering in which the Principal Stockholder has
no special right to participate as compared to (1) other holders of the same
class of stock, or (2) investors at large;

3. Sale, lease, or exchange of all or any substantial part of the assets of the
Fund to any Principal Stockholder (except assets having an aggregate
fair market value of less than $1,000,000, aggregating for the purposes
of such computation all assets sold, leased, or exchanged in any series of
similar transactions within a twelve-month period);

4. Sale, lease, or exchange to the Fund, in exchange for securities of the
Fund, of any assets of any Principal Stockholder (except assets having an
aggregate fair market value of less than $1,000,000, aggregating for the
purposes of such computation all assets sold, leased, or exchanged in any
series of similar transactions within a twelve-month period);

5. The conversion of the Fund from a closed-end investment company to an
open-end investment company;

6. A change in the nature of the business of the Fund so that it would no
longer be an investment company registered under the 1940 Act; or

7. The dissolution or liquidation of the Fund.

The term “Principal Stockholder” shall mean any corporation, person, entity,
or group (within the meaning of Rule 13d-5 under the Securities Exchange Act of
1934), which is the beneficial owner, directly or indirectly, of more than five percent
(5%) of the outstanding shares of the capital stock of the Fund and shall include any
affiliate or associate, as such terms are defined in clause (2) below, of a Principal
Stockholder. For the purposes of this section of the Articles described above, in
addition to the shares of capital stock which a corporation, person, entity, or group
beneficially owns directly, any corporation, person, entity, or group shall be deemed
to be the beneficial owner of any shares of capital stock of the Fund (1) which it
has the right to acquire pursuant to any agreement or upon exercise of conversion
rights or warrants, or otherwise or (2) which are beneficially owned, directly or
indirectly (including shares deemed owned through application of clause (1) above),
by any other corporation, person, entity, or group with which it or its “affiliate” or
“associate,” as those terms are defined in Rule 12b-2 under the Securities Exchange
Act of 1934, has any agreement, arrangement, or understanding for the purpose of
acquiring, holding, voting, or disposing of capital stock of the Fund, or which is its
“affiliate” or “associate” as so defined. For purposes of determining a Principal
Stockholder, calculation of the outstanding shares of capital stock of the Fund shall
not include shares deemed owned through application of clause (1) above.

The percentage vote required under these provisions is higher than that
required under Maryland law or by the 1940 Act. The Board believes that the
provisions of the Articles relating to such a higher vote threshold are in the best
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interest of the Fund and its common stockholders. Even if agreed to by the Fund,
however, certain of the transactions described above may be prohibited by the
1940 Act unless exemptive or other relief is sought from the SEC. In addition,
preferred stockholders vote together with common stockholders on all matters on
which common stockholders vote. The 1940 Act requires approval of the holders of
a majority of the outstanding preferred stock, tallied separately, for any conversion
from a closed-end to an open-end management investment company. As the
1940 Act also prohibits doing indirectly what cannot be done directly, a vote of
the preferred stockholders may be required to effect some of the other transactions
described above if the effective result would be conversion of the Fund from
a closed-end to an open-end structure.

The Board is classified into three classes, each with a term of three years with
only one class of Directors standing for election in any year provided, however, that
holders of preferred stock are entitled as a class to elect two Directors at all times.
Such classification may prevent replacement of a majority of the Directors for up to
a two-year period. Directors may be removed from office only for cause and only by
vote of the holders of at least 75% of the stock entitled to be voted for such Director
in an election of directors.

The Fund has opted in to the Maryland Business Combination Act. In general,
the Maryland Business Combination Act prohibits an interested stockholder
(a stockholder that holds 10% or more of the voting power of the outstanding stock
of the corporation) of a Maryland corporation, or affiliates of such interested
stockholder, from engaging in a business combination (generally defined to include
a merger, consolidation, share exchange, sale of a substantial amount of assets,
a transfer of the corporation’s securities and similar transactions to or with the
interested stockholder or an entity affiliated with the interested stockholder) with
the corporation for a period of five years after the most recent date on which the
interested stockholder became an interested stockholder.

While some of the provisions described above are permitted by Maryland law,
certain of the provisions described above are neither permitted nor prohibited by
Maryland law. A final judgment by a court about these provisions has not been made
as of the date of this Prospectus and it is not clear what judgment a court would reach
regarding these provisions.

The Fund has opted in to the Maryland Control Share Acquisition Act (the
“MCSAA”), which provides that control shares of a Maryland corporation acquired
in a control share acquisition have no voting rights except to the extent approved by
a vote of two-thirds of the votes entitled to be cast on the matter. Stock owned by
the acquirer, by officers of the acquirer or by an employee of the acquirer who is
also a director of the acquirer are excluded from stock entitled to vote on the matter.
Control shares are voting stock of stock which, if aggregated with all other stock of
stock owned by the acquirer, or in respect of which the acquirer is able to exercise
or direct the exercise of voting power (except solely by virtue of a revocable proxy),
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would entitle the acquirer to exercise voting power in electing directors within
one of the following ranges of voting power: (i) one-tenth or more but less than
one-third; (ii) one-third or more but less than a majority, or (iii) a majority or more
of all voting power. Control shares do not include stock the acquiring person is
then entitled to vote as a result of having previously obtained stockholder approval.
A control share acquisition means the acquisition of control shares, subject to
certain exceptions.

A person who has made or proposes to make a control share acquisition
may compel the board of directors of the corporation to call a special meeting of
stockholders to be held within 50 days of demand to consider the voting rights of
the stock. The right to compel the calling of a special meeting is subject to the
satisfaction of certain conditions, including an undertaking to pay the expenses of
the meeting. If no request for a meeting is made, the corporation may itself present
the question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person
does not deliver an acquiring person statement as required by the MCSAA, then the
corporation may redeem for fair value any or all of the control shares, except those
for which voting rights have previously been approved. The right of the corporation
to redeem control shares is subject to certain conditions and limitations. Fair value is
determined, without regard to the absence of voting rights for the control shares, as
of the date of the last control share acquisition by the acquirer or of any meeting of
stockholders at which the voting rights of the stock are considered and not approved.
If voting rights for control shares are approved at a stockholders meeting and the
acquirer becomes entitled to vote a majority of the stock entitled to vote, all other
stockholders may exercise appraisal rights. The fair value of the stock as determined
for purposes of appraisal rights may not be less than the highest price per share paid
by the acquirer in the control share acquisition.

There is currently litigation challenging these types of provisions in other
fund’s bylaws. If ultimately determined that these types of provisions are inconsistent
with the 1940 Act, it is possible that a court could ultimately determine that such a
ruling applies to the Fund’s decision to opt in to the MCSAA.

Reference should be made to the Articles on file with the SEC for the full
text of these provisions. See the SAI under “Certain Provisions in the Articles of
Incorporation” for a discussion of the voting requirements applicable to certain
other transactions.

Repurchase of Common Stock; Tender Offers; Conversion to Open-End Fund

Because shares of closed-end management investment companies frequently
trade at a discount to their net asset values, the Board of Directors has determined
that from time to time it may be in the interest of Common Stockholders for the
Fund to take action. The Board, in consultation with NBIA, periodically reviews the
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possibility of various actions, which may include tender offers for Common Stock
and/or open market repurchases and considers in connection with such review such
factors as the market price of the Common Stock, the net asset value of Common
Stock, the liquidity of the assets of the Fund, 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, which may have a
material effect on the Fund’s ability to consummate such transactions. There are
no assurances that the Board will decide to undertake any actions or, if undertaken,
that such actions will result in the Fund’s shares of Common Stock trading at a price
which is equal to or approximates their net asset value.

The Fund may be converted to an open-end management investment company
at any time if approved by (i) both (a) a majority of the Board of Directors, including
a majority of the directors who are not “interested persons” of the Fund, as that term
is defined in the 1940 Act, and (b) the holders of seventy-five percent (75%) of the
outstanding shares of the Fund’s capital stock or (ii) if approved by the affirmative
vote of 75% of the directors, including a majority of the directors who are not
“interested persons” of the Fund, as that term is defined in the 1940 Act, in addition
to any requirements under federal or Maryland law. The composition of the Fund’s
portfolio and/or its investment policies could prohibit the Fund from complying with
regulations of the SEC applicable to open-end management investment companies
unless significant changes in portfolio holdings, which might be difficult and could
involve losses, and investment policies are made. Conversion of the Fund to an
open-end management investment company also would require the redemption of
any outstanding preferred stock and could require the repayment of borrowings,
which would reduce the leveraged capital structure of the Fund with respect to the
Common Stock. In the event of conversion, the Common Stock may cease to be listed
on the NYSE American or other national securities exchange or market system. The
Board believes the closed-end structure is desirable, given the Fund’s investment
objectives and policies. Investors should assume, therefore, that it is unlikely that
the Board would vote to convert the Fund to an open-end management investment
company. Common Stockholders of an unlisted open-end management investment
company can require the company to redeem their stock at any time (except in
certain circumstances as authorized by or under the 1940 Act) at their NAV, less
such redemption charge, if any, as might be in effect at the time of a redemption.
If converted to an open-end fund, the Fund expects to pay all redemption requests
in cash, but reserves the right to pay redemption requests in a combination of cash
or securities. If such partial payment in securities were made, investors may incur
brokerage costs in converting such securities to cash. If the Fund were converted to
an open-end fund, it is possible that new Common Stock would be sold at NAV plus
a sales load.
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Custodian, Dividend Paying Agent, Transfer Agent and Registrar

State Street Bank and Trust Company serves as Custodian for the Funds. The
Custodian holds cash, securities, and other assets of the Funds as required by the
1940 Act and also provides certain fund accounting services. The principal business
address of State Street is One Lincoln Street, Boston, Massachusetts 02111. American
Stock Transfer & Trust Company, LLC serves as Transfer Agent, Dividend Paying
Agent and Registrar. The principal business address of American Stock Transfer &
Trust Company is 6201 15th Avenue, Brooklyn, NY 11219.

Federal Income Tax Matters Associated with Investment in the
Acquiring Fund

The following federal income tax discussion reflects provisions of the
Internal Revenue Code of 1986, as amended (the “Code”), existing Treasury
regulations, rulings published by the Internal Revenue Service (the “Service”), and
other applicable authority, as of the date of this prospectus. These authorities are
subject to change by legislative or administrative action, possibly with retroactive
effect. The following discussion is only a summary of some of the important
tax considerations generally applicable to investments in the Fund. For more
detailed information regarding tax considerations, see the Statement of Additional
Information. There may be other tax considerations applicable to particular
investors. In addition, income earned through an investment in the Fund may be
subject to state and local taxes.

The Fund intends to qualify each year for treatment as a regulated investment
company under Subchapter M of the Code (a “RIC”), which involves satisfying
certain distribution and other requirements. If the Fund so qualifies, it will not be
subject to federal income tax on taxable income it distributes in a timely manner to
its stockholders in the form of dividends or capital gain distributions.

To satisfy the distribution requirement applicable to RICs, the Fund must
generally distribute as dividends to its stockholders, including holders of its
Preferred Shares, at least 90% of its taxable net investment income, net tax-exempt
income and net short-term capital gain. These distributed amounts must qualify for
the dividends-paid deduction.

If at any time when preferred stock is outstanding the Fund does not meet
applicable asset coverage requirements, it will be required to suspend distributions
to common stockholders until the requisite asset coverage is restored. Any such
suspension may cause the Fund to pay a 4% federal excise tax (imposed on RICs
that fail to distribute for a given calendar year, generally, at least 98% of their
taxable net investment income and capital gain net income) and income tax on any
undistributed income or gains and may, in certain circumstances, prevent the Fund
from continuing to qualify for treatment as a RIC. Pursuant to any such suspension,
the Fund may redeem shares of preferred stock in an effort to comply with the
distribution requirement applicable to RICs and to avoid income and excise taxes.
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Taxation of the Acquiring Fund’s Stockholders

The Fund primarily invests in municipal bonds issued by states, cities and
local authorities and certain possessions and territories of the United States (such
as Puerto Rico or Guam) the income on which is, in the opinion of bond counsel
to the issuer (or on the basis of other authority believed by NBIA to be reliable),
exempt from federal income tax. Thus, substantially all of the Fund’s distributions
to you will qualify as “exempt-interest dividends,” which are not subject to federal
income tax.

All or a portion of the interest paid on the municipal bonds the Fund holds may
be a “Tax Preference Item” for purposes of the alternate minimum tax (“AMT”),
with the result that all or a portion of the distributions paid on common stock also
would be such an item. Accordingly, if you are, or as a result of an investment
in the Fund would become, subject to the AMT, the Fund may not be a suitable
investment for you.

The Fund may at times buy tax-exempt investments at a discount from the
price at which they were originally issued, especially during periods of rising
interest rates. For federal income tax purposes, some or all of any market discount
that is other than de minimis will be included in the Fund’s taxable income and
generally will be taxable to its stockholders when it distributes that income to them.

The Fund’s investments in certain debt obligations, such as zero coupon
municipal instruments, may cause it to recognize taxable income in excess of the
cash generated by those obligations. Thus, the Fund could be required at times to
liquidate those or other investments in order to satisfy its distribution requirements.

For federal income tax purposes, distributions of investment income other
than exempt-interest dividends are taxable as ordinary income to the extent of the
Fund’s current or accumulated earnings and profits. Generally, a distribution of
gains the Fund realizes on the sale or exchange of investments will be taxable
to its stockholders, even though the interest income from those investments
generally will be tax-exempt. Whether distributions of net capital gains are taxed
as ordinary income or long-term capital gains is determined by how long the Fund
owned the investments that generated those capital gains, rather than how long a
stockholder has owned his or her common stock. Distributions of gains from the
sale of investments that the Fund owned for more than one year will be taxable as
long-term capital gains (provided the Fund designates those distributions as capital
gain dividends), whereas distributions of gains from the sale of investments that the
Fund owned for one year or less will be taxable as ordinary income. Distributions
are taxable to a stockholder even if they are paid from income or gains the Fund
earned before the stockholder’s investment (and thus were included in the price the
stockholder paid for the common stock), whether the stockholder receives them
in cash or reinvests them in additional common stock through the Distribution
Reinvestment Plan.
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Any gain resulting from a stockholder’s sale or exchange of Fund stock will
also be subject to tax. In addition, the exemption from federal income tax for exempt-
interest dividends does not necessarily result in exemption for those dividends under
the income or other tax laws of any state or local taxing authority.

The Fund will apply backup withholding at the rate of 24% where it is required
to apply that withholding. Please see “Tax Matters” in the Statement of Additional
Information for additional information about the backup withholding tax rates for
subsequent years.

This section relates only to federal income tax consequences of investing in
the Fund; the consequences under other tax laws may differ. You should consult
your tax adviser as to the possible application of state and local income tax laws
to Fund dividends and capital gain distributions. Please see “Tax Matters” in the
Statement of Additional Information for additional information regarding the tax
aspects of investing in the Fund.

Net Asset Value of Common Stock

The Common Stock is listed on the NYSE American. The NAV of the Common
Stock of the Fund is computed based upon the value of the Fund’s total assets. NAV
is generally determined daily by the Custodian as of the close of the regular trading
session on each day that the NYSE American is open for business. The NAV of the
Common Stock is determined by calculating the total value of the Fund’s assets
(the value of the securities, plus cash or other assets, including interest accrued
but not yet received), deducting its total liabilities (including accrued expenses or
distributions), and dividing the result by the number of shares of Common Stock
outstanding of the Fund. The Fund reserves the right to calculate the NAV more
frequently if deemed desirable.

The Fund generally values its investments based upon their last reported sale
prices, market quotations, or estimates of value provided by an independent pricing
service as of the time as of which the Fund’s share price is calculated.

The Fund uses one or more independent pricing services approved by NBIA
to value its equity portfolio securities (including exchange-traded derivative
instruments and securities issued by ETFs). An independent pricing service values
equity portfolio securities (including exchange-traded derivative instruments and
securities issued by ETFs) listed on the NYSE Exchange, the NYSE MKT LLC or
other national securities exchanges, and other securities or instruments for which
market quotations are readily available, at the last reported sale price on the day
the securities are being valued. Securities traded primarily on the NASDAQ Stock
Market are normally valued by the independent pricing service at the NASDAQ
Official Closing Price (“NOCP”) provided by NASDAQ each business day. The
NOCEP is the most recently reported price as of 4:00:02 p.m., Eastern time, unless
that price is outside the range of the “inside” bid and asked prices (i.e., the bid and
asked prices that dealers quote to each other when trading for their own accounts);
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in that case, NASDAQ will adjust the price to equal the inside bid or asked price,
whichever is closer. Because of delays in reporting trades, the NOCP may not be
based on the price of the last trade to occur before the market closes. If there is no
sale of a security or other instrument on a particular day, the independent pricing
services may value the security or other instrument based on market quotations.

The Fund uses one or more independent pricing services approved by NBIA to
value its debt portfolio securities and other instruments, including certain derivative
instruments that do not trade on an exchange. Valuations of debt securities and
other instruments provided by an independent pricing service are based on readily
available bid quotations or, if quotations are not readily available, by methods that
include considerations such as: yields or prices of securities of comparable quality,
coupon, maturity and type; indications as to values from dealers; and general market
conditions. Valuations of derivatives that do not trade on an exchange provided
by an independent pricing service are based on market data about the underlying
investments. Short-term securities with remaining maturities of less than 60 days
may be valued at cost, which, when combined with interest earned, approximates
market value, unless other factors indicate that this method does not provide an
accurate estimate of the short-term security’s value.

NBIA has developed a process to periodically review information provided by
independent pricing services for all types of securities.

Investments in non-exchange traded investment companies are valued using
the respective fund’s daily calculated NAV per share. The prospectuses for these
funds explain the circumstances under which the funds will use fair value pricing
and the effects of using fair value pricing.

If a valuation for a security is not available from an independent pricing
service or if NBIA believes in good faith that the valuation received does not
reflect the amount the Fund might reasonably expect to receive on a current sale of
that security, the Fund seeks to obtain quotations from brokers or dealers. If such
quotations are not readily available, the Fund may use a fair value estimate made
according to methods NBIA has approved in the good-faith belief that the resulting
valuation will reflect the fair value of the security. Pursuant to Rule 2a-5 under
the 1940 Act, the Board designated NBIA as the Fund’s valuation designee. As the
Fund’s valuation designee, NBIA is responsible for determining fair value in good
faith for any and all Fund investments. The Fund may also use these methods to
value certain types of illiquid securities and instruments for which broker quotes
are rarely, if ever, available, such as options that are out of the money, or for which
no trading activity exists. Fair value pricing generally will be used if the market in
which a portfolio security trades closes early or if trading in a particular security
was halted during the day and did not resume prior to the Fund’s NAV calculation.
Numerous factors may be considered when determining the fair value of a security
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or other instrument, including available analyst, media or other reports, trading in
futures or ADRs, and whether the issuer of the security or other instrument being
fair valued has other securities or other instruments outstanding.

The value of the Fund’s investments in foreign securities is generally
determined using the same valuation methods used for other Fund investments,
as discussed above. Foreign security prices expressed in local currency values are
translated from the local currency into U.S. dollars using the exchange rates as of
4:00 p.m., Eastern time.

If, after the close of the principal market on which a security is traded and
before the time the Fund’s securities are priced that day, an event occurs that NBIA
deems likely to cause a material change in the value of that security, NBIA may
ascertain a fair value for such security. Such events may include circumstances in
which the value of the U.S. markets changes by a percentage deemed significant
with respect to the security in question.

Foreign securities are traded in foreign markets that may be open on days
when the NYSE is closed.

Under the 1940 Act, the Fund is required to act in good faith in determining
the fair value of portfolio securities. The SEC has recognized that a security’s
valuation may differ depending on the method used for determining value. The fair
value ascertained for a security is an estimate and there is no assurance, given the
limited information available at the time of fair valuation, that a security’s fair value
will be the same as or close to the subsequent opening market price for that security.

NBIA has approved the use of ICE Data Service (“ICE”) to assist in
determining the fair value of foreign equity securities when changes in the value of a
certain index suggest that the closing prices on the foreign exchanges may no longer
represent the amount that the Fund could expect to receive for those securities or on
days when foreign markets are closed and U.S. markets are open. In each of these
events, ICE will provide adjusted prices for certain foreign equity securities using
a statistical analysis of historical correlations of multiple factors. NBIA has also
approved the use of ICE to evaluate the prices of foreign income securities as of
the time as of which the Fund’s share price is calculated. ICE utilizes benchmark
spread and yield curves and evaluates available market activity from the local close
to the time as of which the Fund’s share price is calculated to assist in determining
prices for certain foreign income securities. In the case of both foreign equity and
foreign income securities, in the absence of precise information about the market
values of these foreign securities as of the time as of which the Fund’s share price is
calculated, NBIA has determined on the basis of available data that prices adjusted
or evaluated in this way are likely to be closer to the prices the Fund could realize
on a current sale than are the prices of those securities established at the close of the
foreign markets in which the securities primarily trade.
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When a Common Stockholder sells Common Stock, he or she will typically
receive the market price for such Common Stock, which may be less than the NAV
of such Common Stock. See “Closed-End Fund Structure.”

Legal Opinions

Certain legal matters in connection with the issuance of common stock
pursuant to the Agreements will be passed upon for the Fund by K&L Gates LLP.

Independent Registered Public Accounting Firm

The financial statements as of and for the fiscal year ended October 31, 2022
are incorporated by reference in the SAI have been so incorporated in reliance on
the report of Ernst & Young LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.
The principal place of business of Ernst & Young LLP is located at 200 Clarendon
Street, Boston, Massachusetts, 02116. Ernst & Young LLP provides audit services,
tax return preparation, and consultation with respect to the preparation of filings
with the SEC.

F. GENERAL INFORMATION

Outstanding Shares of the Acquiring Fund and the Target Funds

The following table sets forth the number of outstanding capital stock and
certain other share information as of April 30, 2023.

Shares
Shares Outstanding
Held by Exclusive of
Fund  Shares Held
for Its by the Fund

Shares Own  for Its Own

Title of Class Authorized Account  Account
California Municipal

Common Stock 999,996,410 — 5,551,044

Series A Variable Rate Municipal Term Preferred Shares 590 — 457
New York Municipal

Common Stock 999,996,517 — 5,077,417

Series A Variable Rate Municipal Term Preferred Shares 483 — 365
Acquiring Fund

Common Stock 999,990,206 — 18,843,164

Series A Variable Rate Municipal Term Preferred Shares 1,794 — 1,457

The common shares of California Municipal, New York Municipal and the
Acquiring Fund are listed and trade on the NYSE American under the ticker symbols
NBW, NBO and NBH, respectively. Upon the closing of the Reorganizations, it is
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expected that the common stock of the Acquiring Fund will continue to be listed on
the NYSE American. None of the preferred shares of the Acquiring Fund and the
Target Funds are currently listed on any exchange.

Stockholders of the Acquiring Fund and the Target Funds

As of May 25, 2023, the members of the Board and officers of each Fund as a
group owned less than 1% of the total outstanding shares of common stock and less
than 1% of the total outstanding preferred stock of each Fund.

As of May 25, 2023, based on a review of Schedule 13D and 13G filings and
amendments, no Fund knows of any person who owns beneficially more than 5% of
its outstanding shares of common or preferred stock other than those listed below.
The estimated pro forma information presented is calculated assuming that the
stockholders listed below own no shares in the Funds other than those identified
in the filings referenced below, that both Reorganizations are approved and
consummated, and that the Acquired Fund issues shares of common stock at ratios
based on the unaudited capitalization table above.

Pro Forma
Corresponding
Percent of
Amount of Class of
Name and Address of Beneficial Percentof  Combined
Fund Class Beneficial Owner Ownership Class Fund
California Common First Trust Portfolios L.P. 417,140 7.51%" 8.19%®@
Municipal First Trust Advisors L.P.
Fund The Charger Corporation
120 East Liberty Drive,
Suite 400
Wheaton, IL 60187
California Common Saba Capital Management 322,359 5.8%© 2.07%%
Municipal GP,LLC
Fund 405 Lexington Avenue, 58th
Floor, New York, New York
10174
California Preferred Bank of America Corporation 457 100.00%® 100%
Municipal Bank of America Corporate
Fund Center
100 North Tryon Street
Charlotte, NC 28255
Banc of America Preferred
Funding Corporation
214 North Tryon Street
Charlotte, NC 28255
Municipal Common First Trust Portfolios L.P. 1,972,596 10.48%© 8.19%?
Fund First Trust Advisors L.P.

The Charger Corporation
120 East Liberty Drive,
Suite 400

Wheaton, IL 60187
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Pro Forma

Corresponding
Percent of
Amount of Class of

Name and Address of Beneficial Percentof  Combined
Fund Class Beneficial Owner Ownership Class Fund
Municipal Preferred Bank of America Corporation 1,457 100%™ 100%
Fund Bank of America Corporate

Center

100 North Tryon Street

Charlotte, NC 28255

Banc of America Preferred

Funding Corporation

214 North Tryon Street

Charlotte, NC 28255
New York Common Saba Capital Management 285,421 5.6%® 2.07%
Municipal GP,LLC
Fund 405 Lexington Avenue, 58th

Floor, New York, New York

10174
New York Common Morgan Stanley Smith 331,237 6.5% 1.05%
Municipal Barney, LLC
Fund 1585 Broadway, New York,

New York 10036
New York Preferred Bank of America Corporation 365 100%© 100%
Municipal Bank of America Corporate
Fund Center

100 North Tryon Street
Charlotte, NC 28255

Banc of America Preferred
Funding Corporation

214 North Tryon Street
Charlotte, NC 28255

™

@
(©)
Q)
(©)

©)

0

®
(©)

Based on an amended Schedule 13G filed by First Trust Portfolios L.P., First Trust Advisors L.P. and
The Charger Corporation on January 20, 2023.
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As of May 25, 2023, no Fund is aware of any person who “controls” (within
the meaning of the 1940 Act) a Fund. Under the 1940 Act, a person who beneficially
owns, directly or indirectly, more than 25% of the voting securities of a fund is
presumed to control the fund.

Other Information

The Funds do not know of any matters to be presented at the Meeting other
than those described in this Joint Proxy Statement/Prospectus. If other business
should properly come before the Meeting, including votes to adjourn the Meeting to
allow for the additional solicitation or proxy statements, the proxy holders will vote
on it in accordance with their best judgment for those shares they are authorized to
vote. However, any proposal submitted to a vote at the Meeting by anyone other than
the officers or Directors of the Funds may be voted on only by written proxy.

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

By order of each Board,

Claudia A. Brandon
Secretary of the Funds
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APPENDIX A
FORM OF AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND PLAN OF REORGANIZATION (“Agreement”)
is made as of [ ], 2023, between NEUBERGER BERMAN [NEW YORK/
CALIFORNIA] MUNICIPAL FUND INC., a Maryland corporation (“Acquired
Fund”), and NEUBERGER BERMAN MUNICIPAL FUND INC., also a Maryland
corporation (“Acquiring Fund”) (each, a “Fund”).

The Funds wish to effect a reorganization described in section 368(a)(1) of the
Internal Revenue Code of 1986, as amended (“Code”), and intend this Agreement to
be, and adopt it as, a “plan of reorganization” within the meaning of the regulations
under the Code (“Regulations”). The reorganization will consist of (1) the transfer
of Acquired Fund’s assets to Acquiring Fund in exchange solely for the issuance to
Acquired Fund of shares of Acquiring Fund’s common and preferred stock (and,
under certain circumstances, Acquiring Fund’s delivery to Acquired Fund of cash
in lieu of fractional shares of common stock) and Acquiring Fund’s assumption
of Acquired Fund’s liabilities, (2) the distribution of such shares (and cash, if
applicable) to Acquired Fund’s stockholders in liquidation thereof, and (3) Acquired
Fund’s dissolution, all on the terms and conditions set forth herein (collectively,
the “Reorganization”).

The Acquiring Fund may also entering into an Agreement and Plan of
Reorganization with Neuberger Berman [California/New York] Municipal Fund
Inc., a Maryland corporation (“Other Acquired Fund”), containing substantially
the same terms as herein, regarding the reorganization of that entity with and
into the Acquiring Fund (“Other Reorganization”). The consummation of the
Reorganization is not contingent on the consummation of the Other Reorganization.

Each Fund’s Board of Directors (each, a “Board”), including all the members
thereof who are not “interested persons” (as such term is defined in the Investment
Company Act of 1940, as amended (“1940 Act™)) thereof, (1) has duly adopted and
approved this Agreement and the transactions contemplated hereby and (2) has
determined that participation in the Reorganization is in the best interests of its
Fund and that the interests of the existing stockholders thereof will not be diluted as
a result of the Reorganization.

Acquired Fund’s capital stock is divided into one class of common stock
(“Acquired Fund Common Stock”) and one series of variable rate municipal
term preferred shares, designated Series A (“Acquired Fund Preferred Stock,”)
(collectively, “Acquired Fund Stock™). Acquiring Fund’s capital stock is divided into
one class of common stock (“Acquiring Fund Common Stock”) and one series of
variable rate municipal term preferred shares (“VMTPS”), also designated Series A.
If the Reorganization is approved by the Funds’ stockholders, Acquiring Fund shall,
effective no later than the Effective Time (as defined in paragraph 3.1), issue additional
Series A VMTPS or an additional class of VMTPS, designated Series B (together, the
“Acquiring Fund Preferred Stock™) (collectively, “Acquiring Fund Stock™).
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In consideration of the mutual promises contained herein, the parties agree

as follows:

1. PLAN OF REORGANIZATION

L.L

Subject to the requisite approval of the Funds’ stockholders and the terms
and conditions set forth herein, Acquired Fund shall assign, sell, convey,
transfer, and deliver all of its assets described in paragraph 1.2 (“Assets™)
to Acquiring Fund. In exchange therefor, Acquiring Fund shall—

(@ issue and deliver to Acquired Fund the number of full and, except as
otherwise provided in paragraph 1.7, fractional shares of Acquiring
Fund Common Stock, rounded to the third decimal place (or cash
in lieu thereof), determined by dividing Acquired Fund’s net value
(computed as set forth in paragraph 2.1) attributable to the Acquired
Fund Common Stock by the net asset value (“NAV”) (computed as set
forth in paragraph 2.2) of a share of Acquiring Fund Common Stock,

(b) issue and deliver to Acquired Fund the number of full shares of
(1) Acquiring Fund Preferred Stock equal to the number of full
shares of Acquired Fund Preferred Stock then outstanding, and

(c) assume all of Acquired Fund’s liabilities described in paragraph
1.3 (“Liabilities”).

Such transactions shall take place at the Closing (as defined in paragraph 3.1).

1.2.

1.3.

1.4.

The Assets shall consist of all assets and property—including all cash,
cash equivalents, securities, commodities, futures interests, receivables
(including interest and dividends receivable), claims and rights of action,
rights to register stock under applicable securities laws, books and
records, and deferred and prepaid expenses (other than unamortized
organizational expenses) shown as assets on Acquired Fund’s books—
Acquired Fund owns at the Valuation Time (as defined in paragraph 2.1).

The Liabilities shall consist of all of Acquired Fund’s liabilities, debts,
obligations, and duties of whatever kind or nature existing at the Valuation
Time, whether absolute, accrued, contingent, or otherwise, whether known
or unknown, whether or not arising in the ordinary course of business,
whether or not determinable at the Valuation Time, and whether or not
specifically referred to in this Agreement, excluding Reorganization
Expenses (as defined in paragraph 4.3.9) borne by Acquiring Fund and/or
the Other Acquired Fund pursuant to paragraph 7.2. Notwithstanding the
foregoing, Acquired Fund agrees to use its best efforts to discharge all its
known Liabilities before the Effective Time.

Ifthe dividends and/or other distributions Acquired Fund previously paid
through the Effective Time for its current taxable year do not equal or
exceed the sum of (a) its “investment company taxable income” (within
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L.5.

L.6.

the meaning of section 852(b)(2) of the Code), computed without regard
to any deduction for dividends paid, plus (b) its “net capital gain” (as
defined in section 1222(11) of the Code), after reduction by any capital
loss carryforward, plus (c) the excess of (1) its interest income excludable
from gross income under section 103(a) over (2) its deductions disallowed
under sections 171(a)(2) and 265, for that year through that time, then at
or as soon as practicable before that time, then at or immediately before
the Valuation Time the Fund shall declare and pay (i) to the holders of
its common stock one or more dividends and/or other distributions in an
amount large enough so that, together with such previous distributions
and the dividends described in (ii) below, it will have distributed
substantially all (and in any event not less than 98% of its “ordinary
income” plus 98.2% of its “capital gain net income,” as those terms
are defined in section 4982(e)(1) and (2), respectively) of such sum and
(i1) to the holders of its preferred stock all accumulated due and unpaid
dividends for all federal income tax periods ending at or before Effective
Time, and treating its current taxable year as ending at that time, such
that the Fund will have no tax liability under sections 852 or 4982 for the
current or any prior tax periods.

At the Effective Time (or as soon thereafter as is reasonably practicable),
Acquired Fund shall distribute the Acquiring Fund Stock (and, to the
extent provided in paragraph 1.7, cash) it receives pursuant to paragraph
1.1(a) to its stockholders of record, determined at the Effective Time
(each a “Stockholder”), in proportion to their Acquired Fund Stock
then so held and in constructive exchange therefor, and shall completely
liquidate. Such distribution shall be accomplished by Acquiring Fund’s
transfer agent (“Transfer Agent”) opening accounts on Acquiring
Fund’s stockholder records in the names of the Stockholders (except
Stockholders in whose names accounts thereon already exist) and
crediting each Stockholder’s newly opened or pre-existing account with
the respective pro rata number of shares of Acquiring Fund Stock due
such Stockholder. All outstanding Acquired Fund Stock, including any
represented by certificates, shall simultaneously be canceled on Acquired
Fund’s stockholder records. Acquiring Fund shall not issue certificates
representing the Acquiring Fund Stock issued in connection with the
Reorganization.

Promptly after the Funds’ stockholders approve this Agreement, (1) the
Funds shall jointly file articles of merger complying with section 3-109 of
the Maryland General Corporation Law (Titles 1-3 of the Corporations and
Associations Article of the Maryland Code) (“Articles of Merger”) with
the Department of Assessments and Taxation of the State of Maryland
(“Department”) and (2) Acquiring Fund shall file with the Department
articles supplementary complying with section 2-208 of such law regarding
the issuance of the Acquiring Fund Stock (“Articles Supplementary”).
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L7.

1.8.

L.9.

1.10.

If, but for this paragraph, fractional shares of Acquiring Fund Common
Stock would be delivered to Acquired Fund pursuant to paragraph 1.1(a)
and thus distributed to the Stockholders pursuant to paragraph 1.5, such
fractional shares (except the fractional share the agent for Acquired
Fund’s distribution reinvestment plan (“Plan Agent”) is entitled to
receive) (“Non-deliverable Fractional Shares™) shall not be delivered
to Acquired Fund and instead either (a) the Transfer Agent shall
aggregate all the Non-deliverable Fractional Shares, sell them on the
NYSE American, deliver the cash proceeds thereof (net of transaction
costs) to Acquired Fund pursuant to paragraph 1.1(a), and distribute such
net proceeds to the Stockholders other than the Plan Agent, on Acquired
Fund’s behalf, in proportion to the fractional shares they otherwise would
have been entitled to receive pursuant to paragraph 1.5, or (b) Acquiring
Fund shall purchase the Non-deliverable Fractional Shares at the NAV
per full share of Acquiring Fund Common Stock at the Valuation Time,
and the Transfer Agent shall distribute the proceeds thereof to such
Stockholders, on Acquiring Fund’s behalf, in such proportion.

As soon as reasonably practicable after distribution of the Acquiring
Fund Stock pursuant to paragraph 1.5 and cash in lieu of Non-deliverable
Fractional Shares pursuant to paragraph 1.7, but in all events within six
months after the Effective Time, Acquired Fund shall be dissolved and
any further actions shall be taken in connection therewith as required by
applicable law.

Any reporting responsibility of Acquired Fund to a public authority,
including the responsibility for filing regulatory reports, tax returns,
and other documents with the Securities and Exchange Commission
(“Commission”), any state securities commission, any federal, state,
and local tax authorities, and any other relevant regulatory authority, is
and shall remain its responsibility up to and including the date on which
it is dissolved.

Any transfer taxes payable on issuance of Acquiring Fund Stock in aname
other than that of the registered holder on Acquired Fund’s stockholder
records of the Acquired Fund Stock actually or constructively exchanged
therefor shall be paid by the person to whom such Acquiring Fund Stock
is to be issued, as a condition of such transfer.

VALUATION

2.1.

For purposes of paragraph 1.1(a), Acquired Fund’s net value shall be
(a) the value of the Assets computed immediately after the close of
regular trading on the New York Stock Exchange (“NYSE”) on the
day of the Closing (“Valuation Time”), using the valuation procedures
adopted by its Board, less (b) the amount of the Liabilities at the
Valuation Time.
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2.2.

2.3.

For purposes of paragraph 1.1(a), the NAV of a share of Acquiring Fund
Common Stock shall be computed at the Valuation Time, using the
valuation procedures adopted by Acquiring Fund’s Board.

All computations pursuant to paragraphs 2.1 and 2.2 shall be made by
or under the direction of Neuberger Berman Investment Advisers LLC
(“Adviser”), in its capacity as each Fund’s administrator.

CLOSING AND EFFECTIVE TIME

3.1

3.2.

3.3.

Unless the Funds agree otherwise, (a) the Reorganization, together with
related acts necessary to consummate it (“Closing”), shall occur at the
offices of Adviser, on the later of (i) the date the Articles of Merger and
Articles Supplementary are accepted for record by the Department or
(i1) a later date specified in both the Articles of Merger and Articles
Supplementary not more than 30 days after they are so accepted (which
later date must be a day on which the NYSE is open for regular trading
(“Business Day”)), and (b) all acts taking place at the Closing shall be
deemed to take place simultaneously at 5:00 p.m., Eastern Time, on that
date (“Effective Time”). If, immediately before the Valuation Time,
(1) the NYSE or another primary trading market for portfolio securities of
either Fund (each, an “Exchange”) is closed to trading or trading thereon
is restricted or (ii) trading or the reporting of trading on an Exchange or
elsewhere is disrupted, so that accurate appraisal of Acquired Fund’s
net value and/or the NAV of a share of Acquiring Fund Common Stock
is impracticable, the Valuation Time shall be postponed until the first
Business Day after the day when such trading has been fully resumed
and such reporting has been restored and the Effective Time shall be
postponed until the following Business Day.

Acquired Fund shall direct its custodian to deliver at the Closing
a certificate (a) verifying that the information (including adjusted
basis and holding period, by lot) concerning the Assets, including all
portfolio securities, transferred by Acquired Fund to Acquiring Fund,
as reflected on Acquiring Fund’s books immediately after the Closing,
does or will conform to such information on Acquired Fund’s books
immediately before the Closing and (b) stating that (i) the Assets it holds
will be transferred to Acquiring Fund at the Effective Time and (ii) all
necessary taxes in conjunction with the delivery of the Assets, including
all applicable federal and state stock transfer stamps, if any, have been
paid or provision for payment has been made.

Acquired Fund shall deliver, or shall have its transfer agent deliver, to
Acquiring Fund at the Closing a list of the Stockholders’ names and
addresses, and the number of full and, in the case of the Plan Agent,
fractional outstanding shares of Acquired Fund Stock each Stockholder
owns, at the Effective Time, certified by Acquired Fund’s Secretary or
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Assistant Secretary or by its transfer agent, as applicable. Acquiring Fund
shall direct its transfer agent to deliver at the Closing a certificate as to
the opening of accounts in the Stockholders’ names on Acquiring Fund’s
stockholder records. Acquiring Fund shall issue and deliver to Acquired
Fund a confirmation, or other evidence satisfactory to Acquired Fund,
that the Acquiring Fund Stock to be credited to Acquired Fund at the
Effective Time has been credited to Acquired Fund’s account on such
records. At the Closing, each Fund shall deliver to the other bills of sale,
checks, assignments, stock certificates, receipts, or other documents the
other Fund or its counsel reasonably requests.

3.4. Each Fund shall deliver to the other at the Closing a certificate executed
in its name by its President or a Vice President in form and substance
satisfactory to the recipient and dated the Effective Time, to the effect
that the representations and warranties it made in this Agreement are
true and correct at the Effective Time except as they may be affected by
the transactions contemplated hereby.

4. REPRESENTATIONS AND WARRANTIES
4.1. Acquired Fund represents and warrants to Acquiring Fund as follows:

4.1.1. Acquired Fund (a) is a corporation that is duly organized, validly
existing, and in good standing under the laws of the State of
Maryland and (b) has the power to own all its properties and
assets and to carry on its business as described in documents
filed with the Commission; and its Articles of Incorporation, as
amended (“Charter”), are on file with the Department;

4.1.2. Acquired Fund is duly registered as a closed-end management
investment company under the 1940 Act, such registration is in
full force and effect, and no proceeding has been instituted to
suspend such registration;

4.1.3. At the Effective Time, Acquired Fund will have good and
marketable title to the Assets and full right, power, and authority
to sell, assign, transfer, and deliver the Assets free of any liens or
other encumbrances (except securities that are subject to “securities
loans,” as referred to in section 851(b)(2) of the Code, or that are
restricted to resale by their terms), and on delivery and payment
for the Assets, Acquiring Fund will acquire good and marketable
title thereto, subject to no restrictions on the full transfer thereof,
including restrictions that might arise under the Securities Act of
1933, as amended (“1933 Act”), except as previously disclosed in
writing to and accepted by Acquiring Fund;
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4.1.4.

4.1.5.

4.1.6.

4.1.7.

4.1.8.

Acquired Fund’s investment operations from inception to the date
hereof have been in compliance in all material respects with the
investment policies and restrictions set forth in documents filed
with the Commission, except as previously disclosed in writing to
and accepted by Acquiring Fund;

Acquired Fund is not currently engaged in, and its execution,
delivery, and performance of this Agreement and consummation
of the Reorganization will not result in, (1) a material violation
of any provision of Maryland law, its Charter or By-Laws, or
any agreement, indenture, instrument, contract, lease, or other
undertaking (each, an “Undertaking”) to which it is a party or
by which it is bound or (2) the acceleration of any obligation, or
the imposition of any penalty, under any Undertaking, judgment,
or decree to which it is a party or by which it is bound;

All material contracts and other commitments of or applicable to
Acquired Fund (other than this Agreement and certain investment
contracts, including options, futures, and forward contracts) will
terminate, or provision for discharge of any liabilities of Acquired
Fund thereunder will be made, at or before the Effective Time,
without either Fund’s incurring any liability or penalty with
respect thereto and without diminishing or releasing any rights
Acquired Fund may have had with respect to actions taken or
omitted or to be taken by any other party thereto before the
Closing;

Except as previously disclosed in writing to and accepted by
Acquiring Fund, (a) no litigation, administrative proceeding,
action, or investigation of or before any court, governmental
body, or arbitrator is presently pending or, to Acquired Fund’s
knowledge, threatened against Acquired Fund or any of its
properties or assets that, if adversely determined, would materially
and adversely affect its financial condition or the conduct of its
business, and (b) Acquired Fund knows of no facts that might form
the basis for the institution of any such litigation, proceeding, or
investigation and is not a party to or subject to the provisions of
any order, decree, or judgment of any court or governmental body
that materially or adversely affects its business or its ability to
consummate the transactions contemplated hereby;

The execution, delivery, and performance of this Agreement
have been duly authorized at the date hereof by all necessary
action on the part of Acquired Fund’s Board, which has made
the determinations required by Rule 17a-8(a) under the 1940 Act;
and this Agreement constitutes a valid and legally binding
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4.1.9.

4.1.10.

4.1.11.

4.1.12.

obligation of Acquired Fund, enforceable in accordance with its
terms, subject to the effect of bankruptcy, insolvency, fraudulent
transfer, reorganization, receivership, moratorium, and other
laws affecting the rights and remedies of creditors generally and
general principles of equity;

No governmental consents, approvals, authorizations, or filings
are required under the 1933 Act, the Securities Exchange Act
of 1934, as amended, or the 1940 Act (collectively, “Federal
Securities Laws”) or state securities laws, and no authorizations,
consents, or orders of any court are required, for Acquired
Fund’s execution or performance of this Agreement, except for
(a) Acquiring Fund’s filing with the Commission of a registration
statement on Form N-14 relating to the Acquiring Fund Stock
issuable hereunder, and any supplement or amendment thereto
(“Registration Statement”), including therein a prospectus
and proxy statement (“Prospectus/Proxy Statement”), and
(b) consents, approvals, authorizations, and filings that have been
made or received or may be required after the Effective Time;

On the effective date of the Registration Statement, at the time of
the Stockholders Meeting (as defined in paragraph 6.1), and at the
Effective Time, the Prospectus/Proxy Statement will (a) comply
in all material respects with the applicable provisions of the
Federal Securities Laws and the rules and regulations thereunder
and (b) not contain any untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under
which such statements were made, not misleading; provided
that the foregoing shall not apply to statements in or omissions
from the Prospectus/Proxy Statement made in reliance on and
in conformity with information furnished by Acquiring Fund for
use therein;

Acquired Fund incurred the Liabilities in the ordinary course of
its business; and there are no Liabilities other than those disclosed
or provided for in Acquired Fund’s financial statements referred
to in paragraph 4.1.19 and Liabilities incurred by Acquired Fund
in the ordinary course of its business subsequent to October 31,
2022, none of which has been materially adverse to the business,
assets, or results of its operations;

For each taxable year of its operation (including the taxable year
ending at the Effective Time), Acquired Fund has met (or for its
current taxable year will meet) the requirements of Subchapter M
of Chapter 1 of the Code (“Subchapter M”) for qualification as a
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4.1.13.

4.1.14.

4.1.15.

regulated investment company (“RIC”) and has been (or for such
year will be) eligible to and has computed (or for such year will
compute) its federal income tax under section 852 of the Code;
from the time Acquired Fund’s Board approved the transactions
contemplated hereby (“Approval Time”) through the Effective
Time, Acquired Fund has invested and will invest its assets in
a manner that ensures its compliance with the foregoing and
paragraph 4.1.13; from the time it commenced operations through
the Effective Time, Acquired Fund has conducted and will
conduct its “historic business” (within the meaning of section
1.368-1(d)(2) of the Regulations) in a substantially unchanged
manner; from the Approval Time through the Effective Time,
Acquired Fund (1) has not disposed of and/or acquired, and will
not dispose of and/or acquire, any assets (a) for the purpose of
satisfying Acquiring Fund’s investment objectives or policies
or (b) for any other reason except in the ordinary course of its
business as a RIC and (2) has not otherwise changed, and will
not otherwise change, its historic investment policies; Acquired
Fund has no earnings and profits accumulated in any taxable year
in which the provisions of Subchapter M did not apply to it; and
Acquired Fund has not at any time since its inception been liable
for, and is not now liable for, any material tax pursuant to sections
852 or 4982 of the Code, except as previously disclosed in writing
to and accepted by Acquiring Fund;

Acquired Fund is in the same line of business as Acquiring Fund
is in, for purposes of section 1.368-1(d)(2) of the Regulations,
and did not enter into such line of business as part of the plan of
reorganization;

At the Effective Time, at least 33%3% of Acquired Fund’s portfolio
assets will meet Acquiring Fund’s investment objectives,
strategies, policies, risks, and restrictions, and Acquired Fund did
not alter and will not alter its portfolio in connection with the
Reorganization to meet such 33%:% threshold;

To the best of Acquired Fund’s management’s knowledge, at the
record date for Acquired Fund’s stockholders entitled to vote
on approval of this Agreement, there was no plan or intention
by its stockholders to sell, exchange, or otherwise dispose of a
number of shares of Acquired Fund Stock (or Acquiring Fund
Stock to be received in the Reorganization), in connection with
the Reorganization, that would reduce their ownership of the
Acquired Fund Stock (or the equivalent Acquiring Fund Stock) to
anumber of shares that was less than 50% of the number of shares
of Acquired Fund Stock at such date;
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4.1.16.

4.1.17.

4.1.18.

4.1.19.

Acquired Fund is not under the jurisdiction of a court in a “title 11
or similar case” (as defined in section 368(a)(3)(A) of the Code);

During the five-year period ending at the Effective Time,
(a) neither Acquired Fund nor any person “related” (as defined
in section 1.368-1(¢)(3) of the Regulations) (“Related”) to it will
have acquired Acquired Fund Stock, either directly or through
any transaction, agreement, or arrangement with any other
person, with consideration other than Acquiring Fund Stock or
Acquired Fund Stock, and (b) no distributions will have been
made with respect to Acquired Fund Stock, other than normal,
regular dividend distributions made pursuant to Acquired Fund’s
historic dividend-paying practice and other distributions that
qualify for the deduction for dividends paid (within the meaning
of section 561 of the Code) referred to in sections 852(a)(1) and
4982(c)(1)(A) of the Code;

By the Effective Time, Acquired Fund shall have duly and timely
filed all federal, state, local, and foreign tax returns required by
law to have been filed by such date (giving effect to properly and
timely filed extensions of time to file); Acquired Fund has timely
paid all taxes payable pursuant to such filed returns except for
amounts that alone or in the aggregate would not reasonably be
expected to have a material adverse effect; and Acquired Fund is
in compliance in all material respects with applicable Regulations
pertaining to the reporting of, and withholding in respect of,
distributions on its stock and is not liable for any material
penalties that could be imposed thereunder;

The financial statements (collectively, “Statements”) of Acquired
Fund at and for the fiscal year (in the case of the last Statement of
Changes in Net Assets, for the two fiscal years) ended October 31,
2022, have been audited by Ernst & Young LLP, an independent
registered public accounting firm (“E&Y”), and are in accordance
with generally accepted accounting principles (“GAAP”),
and copies thereof have been delivered to Acquiring Fund; to
Acquired Fund’s management’s best knowledge and belief, there
are no known contingent liabilities of Acquired Fund required
to be reflected on a balance sheet (including the notes thereto)
in accordance with GAAP consistently applied at such date that
are not disclosed therein; and such Statements present fairly,
in all material respects, Acquired Fund’s financial condition at
such date in accordance with GAAP consistently applied and the
results of its operations and changes in its net assets for the period
then ended;
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4.2.

4.1.20.

4.1.21.

4.1.22.

4.1.23.

Since October 31, 2022, there has not been any material adverse
change in Acquired Fund’s financial condition, assets, liabilities,
or business, other than changes occurring in the ordinary course
of business, or any incurrence by Acquired Fund of indebtedness
maturing more than one year from the date such indebtedness was
incurred, except as previously disclosed in writing to and accepted
by Acquiring Fund; for purposes of this representation, a decline in
NAV per share of Acquired Fund Stock due to declines in market
values of securities Acquired Fund holds or the discharge of its
liabilities shall not constitute a material adverse change;

All issued and outstanding Acquired Fund Stock is, and at the
Effective Time will be, duly and validly issued and outstanding,
fully paid, and non-assessable by Acquired Fund and has been
offered and sold in every state and the District of Columbia, as
applicable, in compliance in all material respects with applicable
registration requirements of the 1933 Act and state securities
laws; all issued and outstanding Acquired Fund Stock will, at
the Effective Time, be held by the persons and in the amounts
set forth on Acquired Fund’s stockholder records, as provided in
paragraph 3.3; and Acquired Fund does not have outstanding any
options, warrants, or other rights to subscribe for or purchase any
Acquired Fund Stock, nor are there outstanding any securities
convertible into any Acquired Fund Stock;

Not more than 25% of the value of Acquired Fund’s total assets
(excluding cash, cash items, and U.S. government securities) is
invested in the stock and securities of any one issuer, and not
more than 50% of the value of such assets is invested in the stock
and securities of five or fewer issuers; and

No registration of any Asset under the 1933 Act or any state
securities or blue sky laws would be required if it was, at the
Effective Time, the subject of a public distribution by either
Fund, except as previously disclosed in writing to and accepted
by Acquiring Fund.

Acquiring Fund represents and warrants to Acquired Fund as follows:

4.2.1.

Acquiring Fund (a) is a corporation that is duly organized, validly
existing, and in good standing under the laws of the State of
Maryland and (b) has the power to own all its properties and
assets and to carry on its business as described in documents
filed with the Commission; and its Charter is on file with the
Department;



42.2.

4.2.3.

424

4.2.5.

4.2.6.

4.2

Acquiring Fund is duly registered as a closed-end management
investment company under the 1940 Act, such registration is in
full force and effect, and no proceeding has been instituted to
suspend such registration;

No consideration other than Acquiring Fund Stock (and cash
in lieu of fractional shares and Acquiring Fund’s assumption of
the Liabilities) will be issued in exchange for the Assets in the
Reorganization;

The Acquiring Fund Stock to be issued and delivered to Acquired
Fund hereunder will, at the Effective Time, have been duly
authorized by Acquiring Fund and, when issued and delivered
as provided herein (including the receipt of consideration in
exchange therefor not less than its par value), will be duly and
validly issued and outstanding stock of Acquiring Fund, fully
paid and non-assessable by Acquiring Fund;

Acquiring Fund’s investment operations from inception to the
date hereof have been in compliance in all material respects with
the investment policies and restrictions set forth in documents
filed with the Commission, except as previously disclosed in
writing to and accepted by Acquired Fund;

Acquiring Fund is not currently engaged in, and its execution,
delivery, and performance of this Agreement will not result in,
(1) a material violation of any provision of Maryland law, its
Charter or By-Laws, or any Undertaking to which it is a party or
by which it is bound or (2) the acceleration of any obligation, or
the imposition of any penalty, under any Undertaking, judgment,
or decree to which it is a party or by which it is bound;

Except as previously disclosed in writing to and accepted by
Acquired Fund, (a) no litigation, administrative proceeding,
action, or investigation of or before any court, governmental
body, or arbitrator is presently pending or, to Acquiring Fund’s
knowledge, threatened against it or any of its properties or assets
that, if adversely determined, would materially and adversely
affect its financial condition or the conduct of its business,
and (b) Acquiring Fund knows of no facts that might form the
basis for the institution of any such litigation, proceeding, or
investigation and is not a party to or subject to the provisions of
any order, decree, or judgment of any court or governmental body
that materially or adversely affects its business or its ability to
consummate the transactions contemplated hereby;
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4.2.8.

4.209.

4.2.10.

4.2.11.

The execution, delivery, and performance of this Agreement
have been duly authorized at the date hereof by all necessary
action on the part of Acquiring Fund’s Board, which has made
the determinations required by Rule 17a-8(a) under the 1940
Act; and this Agreement constitutes a valid and legally binding
obligation of Acquiring Fund, enforceable in accordance with its
terms, subject to the effect of bankruptcy, insolvency, fraudulent
transfer, reorganization, receivership, moratorium, and other
laws affecting the rights and remedies of creditors generally and
general principles of equity;

No governmental consents, approvals, authorizations, or filings
are required under the Federal Securities Laws or state securities
laws, and no authorizations, consents, or orders of any court
are required, for Acquiring Fund’s execution or performance
of this Agreement, except for (a) the filing of the Registration
Statement with the Commission and (b) such consents, approvals,
authorizations, and filings as have been made or received or as
may be required subsequent to the Effective Time;

On the effective date of the Registration Statement, at the time
of the Stockholders Meeting, and at the Effective Time, the
Prospectus/Proxy Statement will (a) comply in all material
respects with the applicable provisions of the Federal Securities
Laws and the rules and regulations thereunder and (b) not
contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under
which such statements were made, not misleading; provided
that the foregoing shall not apply to statements in or omissions
from the Prospectus/Proxy Statement made in reliance on and in
conformity with information furnished by Acquired Fund for use
therein;

For each taxable year of its operation (including the taxable year
in which the Effective Time occurs), Acquiring Fund has met
(or for its current taxable year will meet) the requirements of
Subchapter M for qualification as a RIC and has been (or for such
year will be) eligible to and has computed (or for such year will
compute) its federal income tax under section 852 of the Code;
Acquiring Fund intends to continue to meet all such requirements
for the next taxable year; Acquiring Fund has no earnings and
profits accumulated in any taxable year in which the provisions
of Subchapter M did not apply to it; and Acquiring Fund has not
at any time since its inception been liable for, and is not now
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4.2.12.

4.2.13.

4.2.14.

4.2.15.

4.2.16.

liable for, any material tax pursuant to sections 852 or 4982 of the
Code, except as previously disclosed in writing to and accepted
by Acquired Fund;

Following the Reorganization, Acquiring Fund (a) will continue
Acquired Fund’s “historic business” (within the meaning of
section 1.368-1(d)(2) of the Regulations) and (b) will use a
significant portion of Acquired Fund’s “historic business assets”
(within the meaning of section 1.368-1(d)(3) of the Regulations)
in a business; moreover, Acquiring Fund (c) has no plan or
intention to sell or otherwise dispose of any of the Assets, except
for dispositions made in the ordinary course of such business
and dispositions necessary to maintain its status as a RIC, and
(d) expects to retain substantially all the Assets in the same
form as it receives them in the Reorganization, unless and until
subsequent investment circumstances suggest the desirability of
change or it becomes necessary to make dispositions thereof to
maintain such status;

Acquiring Fund is in the same line of business as Acquired Fund
was in preceding the Reorganization, for purposes of section
1.368-1(d)(2) of the Regulations, and did not enter into such
line of business as part of the plan of reorganization; following
the Reorganization, Acquiring Fund will continue, and has no
intention to change, such line of business; and at the Effective
Time, (1) at least 33%3% of Acquired Fund’s portfolio assets will
meet Acquiring Fund’s investment objectives, strategies, policies,
risks, and restrictions and (2) Acquiring Fund has no plan or
intention to change any of its investment objectives, strategies,
policies, risks, or restrictions after the Reorganization;

There is no plan or intention for Acquiring Fund to be dissolved
or merged into another corporation or a business or statutory trust
or any “fund” thereof (as defined in section 851(g)(2) of the Code)
following the Reorganization;

During the five-year period ending at the Effective Time, neither
Acquiring Fund nor any person Related to it will have acquired
Acquired Fund Stock with consideration other than Acquiring
Fund Stock;

By the Effective Time, Acquiring Fund shall have duly and timely
filed all federal, state, local, and foreign tax returns required by
law to have been filed by such date (giving effect to properly
and timely filed extensions of time to file); Acquiring Fund has
timely paid all taxes payable pursuant to such filed returns except
for amounts that alone or in the aggregate would not reasonably
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4.2.17.

4.2.18.

4.2.19.

4.2.20.

be expected to have a material adverse effect; and Acquiring
Fund is in compliance in all material respects with applicable
Regulations pertaining to the reporting of, and withholding in
respect of, distributions on its stock and is not liable for any
material penalties that could be imposed thereunder;

Acquiring Fund’s Statements at and for the fiscal year (in the case
of its Statement of Changes in Net Assets, for the two fiscal years)
ended October 31, 2022, have been audited by E&Y, and copies
thereof have been delivered to Acquired Fund; to Acquiring Fund’s
management’s best knowledge and belief, there are no known
contingent liabilities of Acquiring Fund required to be reflected
on a balance sheet (including the notes thereto) in accordance with
GAAP consistently applied at such date that are not disclosed
therein; and such Statements present fairly, in all material respects,
Acquiring Fund’s financial condition at such date in accordance
with GAAP consistently applied and the results of its operations
and changes in its net assets for the period then ended;

Since October 31, 2022, there has not been any material adverse
change in Acquiring Fund’s financial condition, assets, liabilities,
or business, other than changes occurring in the ordinary course
of business, or any incurrence by Acquiring Fund of indebtedness
maturing more than one year from the date such indebtedness
was incurred, except as previously disclosed in writing to and
accepted by Acquired Fund; for purposes of this representation,
a decline in NAV per share of Acquiring Fund Stock due to
declines in market values of securities Acquiring Fund holds
or the discharge of its liabilities shall not constitute a material
adverse change;

Assuming the truthfulness and correctness of Acquired Fund’s
representation and warranty in paragraph 4.1.22, immediately
after the Reorganization, (a) not more than 25% of the value of
Acquiring Fund’s total assets (excluding cash, cash items, and
U.S. government securities) will be invested in the stock and
securities of any one issuer and (b) not more than 50% of the
value of such assets will be invested in the stock and securities of
five or fewer issuers;

Acquiring Fund does not directly or indirectly own, nor at the
Effective Time will it directly or indirectly own, nor has it directly
or indirectly owned at any time during the past five years, any
Acquired Fund Stock;
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4.2.21. Acquiring Fund has no plan or intention to issue additional

Acquiring Fund Stock following the Reorganization except to
the agent for its distribution reinvestment plan and in connection
with the Other Reorganization; nor does Acquiring Fund, or
any person Related to it, have any plan or intention to acquire—
during the five-year period beginning at the Effective Time, either
directly or through any transaction, agreement, or arrangement
with any other person—with consideration other than Acquiring
Fund Stock, any Acquiring Fund Stock issued to the Stockholders
pursuant to the Reorganization; and

4.2.22.All issued and outstanding Acquiring Fund Stock is, and at the

Effective Time will be, duly and validly issued and outstanding,
fully paid, and non-assessable by Acquiring Fund and has been
offered and sold in every state and the District of Columbia, as
applicable, in compliance in all material respects with applicable
registration requirements of the 1933 Act and state securities
laws; and Acquiring Fund does not have outstanding any
options, warrants, or other rights to subscribe for or purchase any
Acquiring Fund Stock, nor are there outstanding any securities
convertible into any Acquiring Fund Stock.

4.3. Each Fund represents and warrants to the other Fund as follows:

43.1.

43.2.

43.3.

The fair market value of the Acquiring Fund Stock each
Stockholder receives (together with cash in lieu of Non-
deliverable Fractional Shares, if any) will be approximately equal
to the fair market value of its Acquired Fund Stock it actually or
constructively surrenders in exchange therefor;

Its management (a) is unaware of any plan or intention of
Stockholders to sell or otherwise dispose of (1) any portion of
their Acquired Fund Stock before the Reorganization to any
person Related to either Fund or (2) any portion of the Acquiring
Fund Stock they receive in the Reorganization to any person
Related to Acquiring Fund, (b) does not anticipate dispositions
of such Acquiring Fund Stock at the time of or soon after the
Reorganization to exceed the usual rate and frequency of
dispositions of shares of Acquired Fund Stock, and (c) expects
that the percentage of stockholder interests, if any, that will be
disposed of as a result of or at the time of the Reorganization will
be de minimis;

The Stockholders will pay their own expenses (such as fees
of personal investment or tax advisers for advice concerning
the Reorganization), if any, incurred in connection with the
Reorganization;
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4.3.4.

4.3.5.

4.3.6.

4.37.

43.8.

4.3.9.

The fair market value of the Assets on a going concern basis will
equal or exceed the Liabilities to be assumed by Acquiring Fund
and those to which the Assets are subject;

There is no intercompany indebtedness between the Funds that
was issued or acquired, or will be settled, at a discount;

Pursuant to the Reorganization, Acquired Fund will transfer to
Acquiring Fund, and Acquiring Fund will acquire, at least 90% of
the fair market value of the net assets, and at least 70% of the fair
market value of the gross assets, Acquired Fund held immediately
before the Reorganization; for the purposes of this representation,
any amounts Acquired Fund uses to pay its Reorganization
expenses and to make redemptions and distributions immediately
before the Reorganization (except regular, normal dividend
distributions (a) made to conform to its policy of distributing all
or substantially all of its income and gains to avoid the obligation
to pay federal income tax and/or the excise tax under section 4982
of the Code and (b) on its preferred stock) will be included as
assets it held immediately before the Reorganization;

None of the compensation received by any Stockholder who or
that is an employee of or service provider to Acquired Fund will
be separate consideration for, or allocable to, any of the Acquired
Fund Stock such Stockholder held; none of the Acquiring
Fund Stock any such Stockholder receives will be separate
consideration for, or allocable to, any employment agreement,
investment advisory agreement, or other service agreement; and
the compensation paid to any such Stockholder will be for services
actually rendered and will be commensurate with amounts paid
to third parties bargaining at arm’s-length for similar services;

Immediately after the Reorganization, the Stockholders will own
stock constituting “control” (as defined in section 304(c) of the
Code) of Acquiring Fund;

The Acquired Fund will not be reimbursed for any expenses
incurred by itoronits behalfin connection with the Reorganization,
and no expenses will be paid or assumed by Acquiring Fund,
Adviser, or any third party, unless such expenses are solely and
directly related to the Reorganization (determined in accordance
with the guidelines set forth in Rev. Rul. 73-54, 1973-1 C.B.
187) (“Reorganization Expenses”), and no cash or property
other than Acquiring Fund Stock will be transferred to Acquired
Fund or any of its stockholders with the intention that such cash
or property be used to pay any expenses (even Reorganization
Expenses) thereof; and
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4.3.10. The aggregate value of the acquisitions and distributions limited
by paragraphs 4.1.17, 4.2.15, and 4.2.21 will not exceed 50% of the
value (without giving effect to such acquisitions and distributions)
of the proprietary interest in Acquired Fund at the Effective Time.

5. COVENANTS

5.1.

5.2.

5.3.

54.

5.5.

5.6.

Each Fund covenants to operate its business in the ordinary course
between the date hereof and the Closing, it being understood that:

(@ such ordinary course will include declaring and paying customary
dividends and other distributions and changes in operations
contemplated by each Fund’s normal business activities; and

(b) each Fund will retain exclusive control of the composition of its
portfolio until the Closing; provided that Acquired Fund shall not
dispose of more than an insignificant portion of its historic business
assets (as defined in paragraph 4.2.12) during such period without
Acquiring Fund’s prior consent, and the Funds shall coordinate
their respective portfolios so that the transfer of the Assets to
Acquiring Fund will not cause it to fail to be in compliance with
all of its investment policies and restrictions immediately after the
Closing.

Acquired Fund covenants that the Acquiring Fund Stock to be delivered
hereunder is not being acquired for the purpose of making any distribution
thereof, other than in accordance with the terms hereof.

Acquired Fund covenants that it will assist Acquiring Fund in obtaining
information Acquiring Fund reasonably requests concerning the
beneficial ownership of Acquired Fund Stock.

Acquired Fund covenants that its books and records (including all books
and records required to be maintained under the 1940 Act and the rules
and regulations thereunder) will be turned over to Acquiring Fund at the
Closing.

Each Fund covenants to cooperate in preparing the Prospectus/Proxy
Statement in compliance with applicable federal securities laws.

Each Fund covenants that it will, from time to time, as and when
requested by the other Fund, execute and deliver or cause to be executed
and delivered all assignments and other instruments, and will take or
cause to be taken all further action, the other Fund may deem necessary
or desirable in order to vest in, and confirm to, (a) Acquiring Fund, title
to and possession of all the Assets, and (b) Acquired Fund, title to and
possession of the Acquiring Fund Stock to be delivered hereunder, and
otherwise to carry out the intent and purpose hereof.
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5.7.

5.8.

5.9.

Acquiring Fund covenants to use all reasonable efforts to obtain the
approvals and authorizations required by the 1933 Act, the 1940 Act, and
state securities laws it deems appropriate to continue its operations after
the Effective Time.

Acquiring Fund covenants to cause the Acquiring Fund Common Stock
that will be issued hereunder to be listed on the NYSE American at the
Effective Time.

Subject to this Agreement, each Fund covenants to take or cause to be
taken all actions, and to do or cause to be done all things, reasonably
necessary, proper, or advisable to consummate and effectuate the
transactions contemplated hereby.

6. CONDITIONS PRECEDENT

Each Fund’s obligations hereunder shall be subject to (a) performance by the
other Fund of all its obligations to be performed hereunder at or before the Effective
Time, (b) all representations and warranties of the other Fund contained herein
being true and correct in all material respects at the date hereof and, except as they
may be affected by the transactions contemplated hereby, at the Effective Time,
with the same force and effect as if made at the Effective Time, and (c) the following
further conditions that, at or before the Effective Time:

6.1.

6.2.

This Agreement and the transactions contemplated hereby shall have
been duly adopted and approved by both Boards, and the Funds shall have
called a joint special meeting of their stockholders to consider and act on
this Agreement and to take all other action necessary to obtain approval
of the transactions contemplated hereby (“Stockholders Meeting”).

All necessary filings shall have been made with the Commission and
state securities authorities, and no order or directive shall have been
received that any other or further action is required to permit the parties
to carry out the transactions contemplated hereby; the Registration
Statement shall have become effective under the 1933 Act, no stop orders
suspending the effectiveness thereof shall have been issued, and, to each
Fund’s best knowledge, no investigation or proceeding for such purpose
shall have been instituted or be pending, threatened, or contemplated
under the 1933 Act or the 1940 Act; the Commission shall not have
issued an unfavorable report with respect to the Reorganization under
section 25(b) of the 1940 Act nor instituted any proceedings seeking to
enjoin consummation of the transactions contemplated hereby under
section 25(c) of the 1940 Act; and all consents, orders, and permits of
federal, state, and local regulatory authorities (including the Commission
and state securities authorities) either Fund deems necessary to permit
consummation, in all material respects, of the transactions contemplated
hereby shall have been obtained, except where failure to obtain same
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6.3.

6.4.

would not involve a risk of a material adverse effect on either Fund’s
assets or properties, provided that either Fund may for itself waive any of
such conditions.

At the Effective Time, no action, suit, or other proceeding shall be
pending (or, to either Fund’s knowledge, threatened to be commenced)
before any court, governmental agency, or arbitrator in which it is sought
to enjoin the performance of, restrain, prohibit, affect the enforceability
of, or obtain damages or other relief in connection with, the transactions
contemplated hereby.

The Funds shall have received an opinion of K&L Gates LLP
(“Counsel”) as to the federal income tax consequences mentioned below
(“Tax Opinion”). In rendering the Tax Opinion, Counsel may rely as
to factual matters, exclusively and without independent verification, on
(a) the representations and warranties made in this Agreement, which
Counsel may treat as representations and warranties made to it, and, if
Counsel requests, in separate letters addressed to Counsel and (b) the
certificates delivered pursuant to paragraph 3.4. The Tax Opinion shall
be substantially to the effect that, based on the facts and assumptions
stated therein and conditioned on consummation of the Reorganization
in accordance with this Agreement, for federal income tax purposes:

6.4.1. Acquiring Fund’s acquisition of the Assets in exchange solely for
Acquiring Fund Stock (and cash inlieu of Non-deliverable Fractional
Shares) and its assumption of the Liabilities, followed by Acquired
Fund’s distribution of such stock pro rata to the Stockholders
(and the distribution of any such cash to the Stockholders entitled
thereto) actually or constructively in exchange for their Acquired
Fund Stock, in complete liquidation of Acquired Fund, will qualify
as a “reorganization” (as defined in section 368(a)(1) of the Code),
and each Fund will be “a party to a reorganization” (within the
meaning of section 368(b) of the Code);

6.4.2. Acquired Fund will recognize no gain or loss on the transfer of
the Assets to Acquiring Fund in exchange solely for Acquiring
Fund Stock (and cash in lieu of Non-deliverable Fractional
Shares) and Acquiring Fund’s assumption of the Liabilities or
on the subsequent distribution of such stock (and cash) to the
Stockholders in exchange for their Acquired Fund Stock;

6.4.3. Acquiring Fund will recognize no gain or loss on its receipt of the
Assets in exchange solely for Acquiring Fund Stock (and cash in
lieu of Non-deliverable Fractional Shares) and its assumption of
the Liabilities;
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6.4.4.

6.4.5.

6.4.6.

Acquiring Fund’s basis in each Asset will be the same as Acquired
Fund’s basis therein immediately before the Reorganization, and
Acquiring Fund’s holding period for each Asset will include
Acquired Fund’s holding period therefor (except where Acquiring
Fund’s investment activities have the effect of reducing or
eliminating an Asset’s holding period);

A Stockholder will recognize no gain or loss on the exchange
of all its Acquired Fund Stock solely for Acquiring Fund
Stock pursuant to the Reorganization, except to the extent the
Stockholder receives cash in lieu of a Non-deliverable Fractional
Share pursuant thereto; and

A Stockholder’s aggregate basis in the Acquiring Fund Stock it
receives in the Reorganization will be the same as the aggregate
basis in its Acquired Fund Stock it actually or constructively
surrenders in exchange for such Acquiring Fund Stock less the
basis in any fractional share of Acquired Fund Stock for which
the Stockholder receives cash pursuant to the Reorganization; and
its holding period for such Acquiring Fund Stock will include, in
each instance, its holding period for such Acquired Fund Stock,
provided the Stockholder holds such Acquired Fund Stock as a
capital asset at the Effective Time.

Notwithstanding subparagraphs of this Section 6.4, including subparagraphs
6.4.2 and 6.4.4, the Tax Opinion may state that no opinion is expressed as to the
effect of the Reorganization on the Funds or any Stockholder with respect to any
Asset as to which any unrealized gain or loss is required to be recognized for federal
income tax purposes at the end of a taxable year (or on the termination or transfer
thereof) under a mark-to-market system of accounting and may assume that the
Acquiring Fund Preferred Stock to be issued in the Reorganization will constitute
equity of Acquiring Fund.

6.5. Acquiring Fund shall have filed with the Department articles
supplementary describing the Acquiring Fund’s preferred stock to be
issued pursuant to this Agreement.

6.6.

7.1.

At any time before the Closing, either Fund may waive any of the

foregoing conditions (except those set forth in paragraphs 6.1, 6.4, and
6.5) if, in the judgment of its Board, such waiver will not have a material
adverse effect on its Fund’s stockholders’ interests.

7. BROKERS AND EXPENSES

Each Fund represents and warrants to the other that there are no brokers
or finders entitled to receive any payments in connection with the
transactions provided for herein.
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8.

7.2.

Subject to complying with the representation and warranty contained
in paragraph 4.3.9, all Reorganization Expenses (including fees and
expenses associated with filing, printing, and mailing the Registration
Statement, soliciting proxies, tabulating votes, accounting, legal, and
custodial fees and expenses, fees payable to governmental authorities for
the registration or qualification of the Acquiring Fund Common Stock
distributable hereunder and all transfer agency costs related thereto)
shall be borne by the Funds and the Other Acquired Fund in proportion
to their respective net assets determined at the Valuation Time, provided
that if the Closings of the Reorganization and the Other Reorganization
occur at different times, that determination will be made at the Valuation
Time on the date of the first Closing. Notwithstanding the foregoing,
expenses shall be paid by the Fund directly incurring them if and to the
extent that the payment thereof by another person would result in such
Fund’s disqualification as a RIC or would prevent the Reorganization
from qualifying as a tax-free reorganization.

ENTIRE AGREEMENT: NO SURVIVAL

Neither Fund has made any representation, warranty, or covenant not set forth

herein, and this Agreement constitutes the entire agreement between the parties.
The representations, warranties, and covenants contained herein or in any document
delivered pursuant hereto or in connection herewith shall not survive the Closing.

9.

TERMINATION

This Agreement may be terminated at any time at or before the Effective Time:

9.1.

9.2.

By either Fund (a) in the event of the other Fund’s material breach of any
representation, warranty, or covenant contained herein to be performed
at or before the Effective Time, (b) if a condition to its obligations has not
been met and it reasonably appears that such condition will not or cannot
be met, or (c) if the Closing has not occurred on or before [ |, 202[ ], or
such other date as to which the Funds may agree; or

By the Funds’ mutual agreement.

In the event of termination under paragraphs 9.1(c) or 9.2, neither Fund (nor its
directors, officers, or stockholders) shall have any liability to the other Fund.

10. AMENDMENT

This Agreement may be amended, modified, or supplemented at any time in
any manner mutually agreed on in writing by the Funds, notwithstanding Acquired
Fund’s stockholders’ approval thereof; provided that, following such approval no
such amendment, modification, or supplement shall have a material adverse effect
on the Stockholders’ interests.
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11.

11.2.

11.3.

11.4.

MISCELLANEOUS
11.1.

This Agreement shall be governed by and construed in accordance
with the internal laws of the State of Maryland, without giving effect to
principles of conflict of laws; provided that, in the case of any conflict
between such laws and the federal securities laws, the latter shall govern.

Nothing expressed or implied herein is intended or shall be construed to
confer on or give any person, firm, trust, or corporation other than the
parties and their respective successors and assigns any rights or remedies
under or by reason of this Agreement.

This Agreement may be executed in one or more counterparts, all of
which shall be considered one and the same agreement, and shall become
effective when one or more counterparts have been executed by each
Fund and delivered to the other Fund. The headings contained in this
Agreement are for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement.

Any term or provision of this Agreement that is invalid or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such invalidity or unenforceability without rendering invalid or
unenforceable the remaining terms and provisions hereof or affecting the
validity or enforceability of any of the terms and provisions hereof in any
other jurisdiction.

A-23



IN WITNESS WHEREOF, each party has caused this Agreement to be
executed and delivered by its duly authorized officers as of the day and year first

written above.

NEUBERGER BERMAN [NEW YORK/CALIFORNIA]
MUNICIPAL FUND INC.

By:

Name:

Title:

NEUBERGER BERMAN MUNICIPAL FUND INC.

By:

Name:

Title:

A-24



APPENDIX B
FINANCIAL HIGHLIGHTS

The financial highlights tables below are intended to help you understand the
Funds’ financial performance. Each Funds’ financial highlights as of and for the
fiscal years ended October 31, 2013 through 2022 are derived from each Fund’s
financial statements audited by Ernst & Young LLP, independent registered public
accounting firm for each Fund. The report of Ernst & Young LLP for each Fund and
each Fund’s financial statements are included in the Funds’ Annual Report on Form
N-CSR for the fiscal year ended October 31, 2022, and are incorporated by reference
into the Reorganization SAI.

California Municipal Fund Inc.

The following table includes selected data for a share of common stock
outstanding throughout each period and other performance information derived
from the Financial Statements. Amounts that do not round to $0.01 or $(0.01) per
share are presented as $0.00 or $(0.00), respectively. Ratios that do not round to
0.01% or (0.01)% are presented as 0.00% or (0.00)%, respectively. A “—” indicates
that the line item was not applicable in the corresponding period.

Year Ended October 31,
2022 2021 2020 2019 2018

Common Stock Net Asset

Value, Beginning of Year $§ 15.36 $ 1520 § 1558 $ 1433 § 1522
Income/(Loss) From

Investment Operations

Applicable to Common

Stockholders:
Net Investment Income/

(Loss)* 0.49 0.64 0.62 0.54 0.51
Net Gains or (Losses) on

Securities (both realized

and unrealized) (3.60) 0.06 (0.46) 1.25 (0.83)
Total From Investment

Operations Applicable to

Common Stockholders (3.11) 0.70 0.16 1.79 (0.32)
Less Distributions to

Common Stockholders

From:
Net Investment Income (0.54) (0.54) (0.54) (0.52) (0.54)
Tax Return of Capital — — — (0.02) 0.03
Total Distributions to

Common Stockholders (0.54) (0.54) (0.54) (0.54) (0.57)
Common Stock Net Asset

Value, End of Year $ 1171 $ 1536 § 15.20 $ 1558 § 1433
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Year Ended October 31,

2022 2021 2020 2019 2018
Common Stock Market
Value, End of Year $ 998 $ 1391 $ 12.86 $ 1392 § 12.08
Total Return, Common Stock
Net Asset Value® (20.22)% 4.97% 1.57% 13.19% (1.59)%
Total Return, Common Stock
Market Value® (24.92)% 12.36% (3.82)% 19.96% (9.23)%

Supplemental Data/Ratios

Net Assets Applicable to

Common Stockholders,

End of Year (in millions) §  65.0 $ 852 § 844 $ 8.5 §$ 796
Preferred Stock Outstanding,

End of Year (in millions) §  51.2 $ 5500 $ 5500 § 5500 $ 59.0°

Preferred Stock Liquidation

Value Per Share $100,000 $100,000  $100,000 $100,000  $100,000
Ratios are Calculated Using

Average Net Assets
Applicable to Common

Stockholders
Ratio of Gross Expenses® 2.63% 1.86% 2.35% 3.05% 3.17%
Ratio of Net Expenses? 2.63% 1.86% 2.35% 3.05% 3.17%
Ratio of Net Investment

Income/(Loss) 3.57% 4.08% 4.06% 3.59% 3.41%
Portfolio Turnover Rate 31% 10% 27% 25% 30%

Asset Coverage Per Share
of Preferred Stock, End
of Year* $227,209 $255,063  $253,442 $257,409  $235,042

Municipal Fund Inc.

The following table includes selected data for a share of common stock
outstanding throughout each period and other performance information derived
from the Financial Statements. Amounts that do not round to $0.01 or $(0.01) per
share are presented as $0.00 or $(0.00), respectively. Ratios that do not round to
0.01% or (0.01)% are presented as 0.00% or (0.00)%, respectively. A “— indicates
that the line item was not applicable in the corresponding period.
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Year Ended October 31,
2022 2021 2020 2019 2018

Common Stock Net Asset

Value, Beginning of

Year $ 14.88 $ 1475 $§ 1533 $ 1452 § 1549
Income/(Loss) From

Investment Operations

Applicable to Common

Stockholders:
Net Investment Income/

(Loss)* 0.61 0.73 0.68 0.66 0.69
Net Gains or (Losses) on

Securities (both realized

and unrealized) (3.78) 0.15 (0.51) 0.90 (0.89)
Total From Investment

Operations Applicable

to Common

Stockholders (3.17) 0.88 0.17 1.56 (0.20)

Less Distributions to
Common Stockholders

From:
Net Investment Income (0.66) (0.75) (0.75) (0.75) (0.77)
Common Stock Net Asset

Value, End of Year $ 1105 $ 1488 § 1475 $ 1533 § 1452
Common Stock Market

Value, End of Year $  9.64 $ 1522 § 1415 $ 1557 § 12.62
Total Return, Common Stock

Net Asset Value® 21.57)% 5.91% 1.40% 11.18% (0.85)%
Total Return, Common Stock

Market Value® (33.11)% 12.92% (4.23)% 29.92% (10.54)%

Supplemental Data/Ratios

Net Assets Applicable to
Common Stockholders,
End of Year (in millions) $ 208.1 $ 2802 § 2776 $ 2882 § 2730

Preferred Stock Outstanding,
End of Year (in millions) $  165.7 $ 1704 $§ 1704 $§ 1704 $§ 1794

Preferred Stock Liquidation

Value Per Share $100,000 $100,000  $100,000 $100,000  $100,000
Ratios are Calculated Using

Average Net Assets
Applicable to Common

Stockholders
Ratio of Gross Expenses? 2.25% 1.58% 2.03% 2.66% 2.69%
Ratio of Net Expenses? 2.25% 1.58% 2.03% 2.66% 2.69%
Ratio of Net Investment

Income/(Loss) 4.62% 4.77% 4.54% 4.39% 4.54%
Portfolio Turnover Rate 36% 13% 39% 44% 24%
Asset Coverage Per Share

of Preferred Stock, End

of Year® $225,878 $264,533  $262,958 $269,321  $252,390
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New York Municipal Fund Inc.

The following table includes selected data for a share of common stock
outstanding throughout each period and other performance information derived
from the Financial Statements. Amounts that do not round to $0.01 or $(0.01) per
share are presented as $0.00 or $(0.00), respectively. Ratios that do not round to
0.01% or (0.01)% are presented as 0.00% or (0.00)%, respectively. A “—” indicates
that the line item was not applicable in the corresponding period.

Year Ended October 31,
2022 2021 2020 2019 2018

Common Stock Net Asset

Value, Beginning of Year § 13.93 $ 1372 § 14.06 $ 1329 § 1410
Income/(Loss) From

Investment Operations

Applicable to Common

Stockholders:
Net Investment Income/(Loss)* 0.47 0.52 0.49 0.48 0.50
Net Gains or (Losses) on

Securities (both realized

and unrealized) (3.62) 0.16 (0.36) 0.76 (0.82)
Total From Investment

Operations Applicable to

Common Stockholders (3.15) 0.68 0.13 1.24 (0.32)
Less Distributions to

Common Stockholders

From:
Net Investment Income (0.47) (0.47) (0.47) (0.45) (0.49)
Tax Return of Capital — — — (0.02) —
Total Distributions to

Common Stockholders (0.47) (0.47) (0.47) (0.47) (0.49)
Common Stock Net Asset

Value, End of Year $ 10.31 $ 1393 § 1372 $ 1406 § 1329
Common Stock Market

Value, End of Year $ 882 $ 1254 $ 1164 $ 1239 $ 1113
Total Return, Common Stock

Net Asset Value® (22.61)% 5.32% 1.45% 9.96% (1.69)%
Total Return, Common Stock

Market Value® (26.44)% 11.75% (2.33)% 15.71% (6.68)%

Supplemental Data/Ratios
Net Assets Applicable to

Common Stockholders,

End of Year (in millions) $§ 524 $ 708 $ 697 $ 714 $ 675
Preferred Stock Outstanding,

End of Year (in millions) §  42.0 $ 463 $§ 463 § 463 § 483
Preferred Stock Liquidation

Value Per Share $100,000 $100,000  $100,000 $100,000  $100,000
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Year Ended October 31,

2022 2021 2020 2019 2018

Ratios are Calculated Using

Average Net Assets

Applicable to Common

Stockholders
Ratio of Gross Expenses? 2.74% 1.94% 2.44% 3.10% 3.16%
Ratio of Net Expenses? 2.74% 1.94% 2.44% 3.10% 3.16%
Ratio of Net Investment

Income/(Loss) 3.76% 3.68% 3.56% 3.45% 3.65%
Portfolio Turnover Rate 12% 15% 29% 29% 19%
Asset Coverage Per Share of

Preferred Stock, End of

Year* $224,938 $252,881  $250,508 $254,281  $239,886

Notes to Financial Highlights Municipal Closed-End Funds

a  Calculated based on the average number of shares of common stock outstanding during each fiscal
period.

b  Total return based on per share NAV reflects the effects of changes in NAV on the performance
of each Fund during each fiscal period. Total return based on per share market value assumes
the purchase of shares of common stock at the market price on the first day and sale of common
stock at the market price on the last day of the period indicated. Dividends and distributions, if
any, are assumed to be reinvested at prices obtained under each Fund’s distribution reinvestment
plan. Results represent past performance and do not indicate future results. Current returns may
be lower or higher than the performance data quoted. Investment returns will fluctuate and shares
of common stock when sold may be worth more or less than original cost.

c Net of unamortized deferred issuance costs. The unamortized deferred issuance costs were:

Year Ended October 31,
2021 2020 2019 2018
California Fund $5,966 $20,479 $35,031 $19,412
Municipal Fund 5,962 20,475 35,027 37,703
New York Fund 5,966 20,479 35,031 18,355

d  Distributions on VMTPS are included in expense ratios. The annualized ratios of distributions on
VMTPS to average net assets applicable to common stockholders were:

Year Ended October 31,
2022 2021 2020 2019 2018

California Fund 1.20% 0.60% 1.07% 1.75% 1.83%
Municipal Fund 1.16% 0.56% 1.00% 1.59% 1.62%
New York Fund 1.21% 0.61% 1.09% 1.74% 1.78%

e  Calculated by subtracting the Fund’s total liabilities (excluding the liquidation preference of
VMTPS and accumulated unpaid distributions on VMTPS) from the Fund’s total assets and
dividing by the number of VMTPS outstanding.
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California Municipal Fund Inc.

The following table includes selected data for a share of common stock
outstanding throughout each year and other performance information derived from
the Financial Statements. Amounts that do not round to $0.01 or $(0.01) per share
are presented as $0.00 or $(0.00), respectively. Ratios that do not round to 0.01% or
(0.01)% are presented as 0.00% or (0.00)%, respectively. A “-” indicates that the line
item was not applicable in the corresponding period.

Year Ended October 31,
2017 2016 2015 2014 2013

Common Stock Net Asset

Value, Beginning of Year
Income From Investment

Operations
Applicable to Common

Stockholders:
Net Investment Income

(Loss)@ 0.61 0.63 0.64 0.72 0.79
Net Gains or Losses on

Securities (both realized

and unrealized) (0.41) 0.47 0.01 1.16 (1.34)
Common Stock Equivalent of

Distributions to
AMPS Preferred Stockholders

From: Net Investment

Income® — — — (0.01) (0.02)
Total From Investment

Operations

15.67 $ 1534 § 1551 § 1446 $ 15.85

Applicable to Common

Stockholders 0.20 1.10 0.65 1.87 (0.57)
Less Distributions to

Common
Stockholders From:
Net Investment Income (0.65) 0.77) (0.82) (0.82) (0.82)
Common Stock Net Asset

Value, End of Year $ 1522 $ 1567 $§ 1534 § 1551 $ 1446
Common Stock Market

Value, End of Year $ 1391 § 1557 § 1533 § 1553 $ 14.26
Total Return, Common Stock

Net Asset Value' 1.60%* 7.28% 4.37% 13.28% (3.65)%
Total Return, Common Stock

Market Value® (6.55)%* 6.67% 4.16% 15.02% (9.60)%
Supplemental Data/Ratiosf
Net Assets Applicable to

Common Stockholders,
End of Year (in millions) $ 845 $ 870 $ 8.0 $ 859 $ 80.0
Preferred Stock Outstanding,

End of Year (in millions)® $ 59.0° $§ 590 $ 3590 $ 590 $ 59.0

Preferred Stock Liquidation
Value Per Share” $100,000 $100,000  $100,000  $100,000 $25,000
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Year Ended October 31,

2017 2016 2015 2014 2013

Ratios are Calculated Using

Average Net Assets

Applicable to Common

Stockholders
Ratio of Gross Expenses® 2.76% 2.40% 2.20% 1.70% 1.43%
Ratio of Net Expenses? 2.70%" 2.40% 2.20% 1.70% 1.43%*
Ratio of Net Investment

Income (Loss) Excluding
AMPS Preferred Stock

Distributions” 4.04%" 3.95% 4.16% 4.85%¢ 5.19%¢
Portfolio Turnover Rate 36% 12% 9% 24% 47%

Asset Coverage Per Share,
of Preferred Stock,

End of Year* $243,283 $247,614 $244,175 $245,704 $58,900

Municipal Fund Inc.

The following table includes selected data for a share of common stock
outstanding throughout each year and other performance information derived from
the Financial Statements. Amounts that do not round to $0.01 or $(0.01) per share
are presented as $0.00 or $(0.00), respectively. Ratios that do not round to 0.01% or
(0.01)% are presented as 0.00% or (0.00)%, respectively. A “-” indicates that the line
item was not applicable in the corresponding period.

Year Ended October 31,
2017 2016 2015 2014 2013

Common Stock Net Asset

Value, Beginning of Year ¢ 1606 $ 1584 $§ 1611 § 1454 S 1596

Income From Investment

Operations Applicable to

Common Stockholders:
Net Investment Income (Loss)® 0.74 0.77 0.81 0.88 0.89
Net Gains or Losses on

Securities (both realized and

unrealized) (0.48) 0.35 (0.18) 1.55 (1.45)
Common Stock Equivalent of

Distributions to AMPS

Preferred Stockholders From:
Net Investment Income® — — — (0.01) (0.02)
Total From Investment

Operations
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Year Ended October 31,

2017

2016

2015

2014

2013

Applicable to Common
Stockholders

Less Distributions to Common
Stockholders From:

Net Investment Income

Common Stock Net Asset Value,
End of Year

Common Stock Market Value,
End of Year

Total Return, Common Stock Net
Asset Value®

Total Return, Common Stock
Market Value®

Supplemental Data/Ratios

Net Assets Applicable to
Common Stockholders, End
of Year (in millions)

Preferred Stock Outstanding,

End of Year (in millions)

Preferred Stock Liquidation
Value Per Share"”

Ratios are Calculated Using
Average Net Assets
Applicable to Common
Stockholders

Ratio of Gross Expenses?

Ratio of Net Expenses?

Ratio of Net Investment Income
(Loss) Excluding

AMPS Preferred Stock
Distributions™”

Portfolio Turnover Rate

Asset Coverage Per Share,
of Preferred Stock,

End of Year*

0.26

(0.83)

$ 1549

$ 1492
1.83%*

2.68%*

$ 2913

$  179.39¢

$100,000

2.31%
2.29%"

4.78%"
20%

$262,497

1.12

(0.90)

$ 16.06

$ 1534
7.19%

4.42%

$ 3018

$ 1794

$100,000

2.00%
2.00%

4.70%
19%

$268,414

0.63

(0.90)

$ 1584 $

$§ 1553 °§
4.21%

6.74%

$ 2973 §

$ 1794 §

2.42

(0.85)

16.11

15.42
17.24%

15.72%

302.3

179.4

$100,000  $100,000

1.84%
1.84%

5.05%
9%

1.41%
1.41%

5.77%*
24%

$265,828  $268,620

(0.58)

(0.84)

$ 14.54

$ 14.10

(3.59)%

(9.19)%

$ 2729

$ 1794

$25,000

1.17%
L.17¢

5.78%*
40%

$63,026
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New York Municipal Fund Inc.

The following table includes selected data for a share of common stock
outstanding throughout each year and other performance information derived from
the Financial Statements. Amounts that do not round to $0.01 or $(0.01) per share
are presented as $0.00 or $(0.00), respectively. Ratios that do not round to 0.01% or
(0.01)% are presented as 0.00% or (0.00)%, respectively. A “-” indicates that the line
item was not applicable in the corresponding period.

Year Ended October 31,
2017 2016 2015 2014 2013

Common Stock Net Asset

Value, Beginning of Year § 14.56 $ 1431 § 1452 § 1371 $ 15.03
Income From Investment

Operations Applicable to

Common Stockholders:
Net Investment Income

(Loss)@ 0.55 0.57 0.60 0.67 0.71
Net Gains or Losses on

Securities (both realized

and unrealized) (0.47) 0.30 (0.09) 0.93 (1.23)
Common Stock Equivalent of

Distributions to AMPS

Preferred Stockholders

From:
Net Investment Income® — — — (0.01) (0.02)
Total From Investment

Operations Applicable to

Common Stockholders 0.08 0.87 0.51 1.59 (0.54)
Less Distributions to

Common Stockholders

From:
Net Investment Income (0.54) (0.62) (0.72) (0.78) (0.78)
Common Stock Net Asset

Value, End of Year $ 14.10 § 1456 $ 1431 § 14.52 $ 1371
Common Stock Market

Value, End of Year $ 1244 $§ 1344 $§ 1378 § 1411 $ 1297
Total Return, Common Stock

Net Asset Value® 1.04%* 6.27% 3.70% 12.16% (3.50)%
Total Return, Common Stock

Market Value® (3.43)%* 1.87% 2.76% 15.21% (12.82)%

Supplemental Data/Ratios’"

Net Assets Applicable to
Common Stockholders,
End of Year (in millions) §  71.6 $ 739 § 726 § 737 $ 69.6

Preferred Stock Outstanding,

End of Year (in

millions) " § 4839? § 483 § 483 § 483 $ 483
Preferred Stock Liquidation

Value Per Share"" $100,000 $100,000  $100,000  $100,000 $25,000
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Year Ended October 31,

2017

2016 2015 2014 2013

Ratios are Calculated Using
Average Net Assets
Applicable to Common
Stockholders

Ratio of Gross Expenses? 2.75%

Ratio of Net Expenses? 2.69%"

Ratio of Net Investment
Income (Loss) Excluding
AMPS Preferred Stock
Distributions"""

Portfolio Turnover Rate

3.92%"
25%
Asset Coverage Per Share,
of Preferred Stock, End

of Year* $248,341

1.71%
1.71%

1.43%
1.43%*

2.39%
2.39%

2.19%
2.19%

3.90%
10%

4.14%
18%

4.75%¢
32%

4.93%°
52%

$253,212  $250,512  $252,753 $ 61,059

Notes to Financial Highlights

@  Calculated based on the average number of shares of common stock outstanding during each fiscal

period.

¥ Total return based on per share NAV reflects the effects of changes in NAV on the performance
of each Fund during each fiscal period. Total return based on per share market value assumes
the purchase of shares of common stock at the market price on the first day and sale of common
stock at the market price on the last day of the period indicated. Dividends and distributions, if
any, are assumed to be reinvested at prices obtained under each Fund’s distribution reinvestment
plan. Results represent past performance and do not indicate future results. Current returns may
be lower or higher than the performance data quoted. Investment returns may fluctuate and shares
of common stock when sold may be worth more or less than original cost.

1 Expense ratios do not include the effect of distributions on Auction Market Preferred Shares
(“AMPS”). Income ratios include income earned on assets attributable to the VMTPS (AMPS
prior to June 30, 2014, July 1, 2014 and July 2, 2014 for California, Intermediate and New York,

respectively) outstanding.

n Prior to June 30, 2014, California had AMPS outstanding. On June 30, 2014, California issued 590
VMTPS and redeemed its outstanding AMPS (see Note A to Financial Statements).

AN

Prior to July 1, 2014, Intermediate had AMPS outstanding. On July 1, 2014, Intermediate issued

1,794 VMTPS and redeemed its outstanding AMPS (see Note A to Financial Statements).

Prior to July 2, 2014, New York had AMPS outstanding. On July 2, 2014, New York issued 483

VMTPS and redeemed its outstanding AMPS.

@ Distributions on VMTPS are included in expense ratios. The annualized ratios of distributions on
VMTPS to average net assets applicable to common stockholders were:

Year Ended October 31,
2017 2016 2015 2014
California 1.41% 1.06% 0.89% 0.96%
Intermediate 1.24% 0.92% 0.77% 0.83%
New York 1.36% 1.01% 0.85% 0.91%
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@@ During the year ended October 31, 2017, each Fund adopted FASB’s Accounting Standards Update
No. 2015-03. At October 31, 2017, the Value of Preferred Stock Outstanding is being shown net
of unamortized deferred offering costs of approximately $49,000, $95,000 and $46,000 for
California, Intermediate and New York, respectively.

i Each Fund is required to calculate an expense ratio without taking into consideration any expense
reductions related to expense offset arrangements. Prior to January 1, 2013, each Fund had an
expense offset arrangement in connection with its custodian contract. Had the Funds not received
expense reductions related to expense offset arrangements, the annualized ratios of net expenses
to average daily net assets applicable to common stockholders would have been:

Year Ended
October 31, 2013
California 1.43%
Intermediate 1.17%
New York 1.43%

¢ Calculated by subtracting the Fund’s total liabilities (excluding the liquidation preference of
VMTPS and accumulated unpaid distributions on VMTPS (AMPS prior to June 30, 2014, July 1,
2014 and July 2, 2014 for California, Intermediate and New York, respectively)) from the Fund’s
total assets and dividing by the number of VMTPS/AMPS outstanding.

a  The Custodian Out-of-Pocket Expenses Refunded listed in Note E of the Notes to Financial
Statements had no impact on the Funds’ total returns for the year ended October 31, 2017.

b Custodian Out-of-Pocket Expenses Refunded, as listed in Note E of the Notes to Financial
Statements, which is non-recurring, is included in these ratios on a non-annualized basis. Had the
Funds not received the refund the annualized ratios of net expenses to average net assets and net
investment income/(loss) to average net assets would have been:

Ratio of Net
Ratio of Net Investment
Expenses to Income/(Loss)
Average Net to Average Net
Assets Year Assets Year
Ended Ended
October 31,2017 October 31, 2017
California 2.76% 3.98%
Intermediate 2.31% 4.75%
New York 2.75% 3.86%

c The annualized ratios of distributions on AMPS to average net assets applicable to common
stockholders were:

Year Ended

October 31,

2014 2013
California 0.05% 0.13%
Intermediate 0.04% 0.12%
New York 0.05% 0.12%
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