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THE GABELLI HEALTHCARE & WELLNESSRx TRUST

PROSPECTUS SUPPLEMENT

(To Prospectus dated September 16, 2014)

$35,000,000

1,400,000 Shares

5.875% Series B Cumulative Preferred Shares

(Liquidation Preference $25.00 per share)

The Gabelli Healthcare & WellnessRx Trust (the �Fund,� �we,� �us� or �our�) is offering 1,400,000 shares of 5.875% Series B
Cumulative Preferred Shares (the �Series B Preferred Shares�). The Series B Preferred Shares will constitute a separate
series of the Fund�s preferred shares. Investors in Series B Preferred Shares will be entitled to receive cumulative cash
dividends at a rate of 5.875% per annum. Dividends and distributions on Series B Preferred Shares will be payable
quarterly on March 26, June 26, September 26 and December 26 in each year commencing on December 26, 2014.

The Series B Preferred Shares are redeemable at our option on or after September 24, 2019, and are subject to
mandatory redemption by us in certain circumstances. See �Special Characteristics and Risks of the Series B Preferred
Shares � Redemption.�

The Fund is a diversified, closed-end management investment company registered under the Investment Company Act
of 1940, as amended (the �1940 Act�). The Fund�s investment objective is long-term growth of capital. Under normal
market conditions, the Fund will invest at least 80% of its assets (plus borrowings made for investment purposes) in
equity securities (such as common stock and preferred stock) and income producing securities (such as fixed income
debt securities and securities convertible into common stock) of domestic and foreign companies in the healthcare and
wellness industries. Companies in the healthcare and wellness industries are defined as those companies which are
primarily engaged in providing products, services and/or equipment related to healthcare, medical, or lifestyle needs
(i.e., food, beverages, nutrition and weight management). �Primarily engaged,� as used in this Prospectus Supplement
and the accompanying Prospectus, means a company that derives at least 50% of its revenues or earnings from, or
devotes at least 50% of its assets to, the indicated business. The Fund�s investment adviser is Gabelli Funds, LLC (the
�Investment Adviser�).

The Fund�s common shares are listed on the New York Stock Exchange (�NYSE�) under the symbol �GRX.� On
September 17, 2014, the last reported net asset value per share of our common shares was $11.34 and the last reported
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sales price per share of our common shares on the NYSE was $10.13. Shares of our 5.76% Series A Cumulative
Preferred Shares (the �Series A Preferred Shares�) are traded on the NYSE under the symbol �GRX PrA.� On
September 17, 2014, the last reported sales price per share of Series A Preferred Shares was $26.37.

Application has been made to list the Series B Preferred Shares on the NYSE. The Series B Preferred Shares are
expected to commence trading on the NYSE within thirty days of the date of issuance.
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An investment in the Fund is not appropriate for all investors. We cannot assure you that the Fund�s investment
objectives will be achieved. You should read this Prospectus Supplement and the accompanying Prospectus before
deciding whether to invest in Series B Preferred Shares and retain it for future reference. The Prospectus Supplement
and the accompanying Prospectus contain important information about us. Material that has been incorporated by
reference and other information about us can be obtained from us by calling 800-GABELLI (422-3554) or from the
Securities and Exchange Commission�s (�SEC�) website (http://www.sec.gov).

Investing in Series B Preferred Shares involves certain risks that are described in the �Special Characteristics
and Risks of the Series B Preferred Shares� section of this Prospectus Supplement and the �Risk Factors and
Special Considerations� section beginning on page 25 of the accompanying Prospectus.

NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS SUPPLEMENT IS
TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

Per
Share Total(1)

Public offering price $ 25.00 $ 35,000,000

Underwriting discounts and commissions $ 0.7875 $ 1,102,500

Proceeds, before expenses, to the Fund $ 24.2125 $ 33,897,500

(1) The aggregate expenses of the offering (excluding underwriting discounts and commissions) are estimated to be
$350,000, which represents approximately $0.02 per common share.

The Underwriters are expected to deliver the Series B Preferred Shares in book-entry form through The Depository
Trust Company on or about September 24, 2014.

BofA Merrill Lynch

G.research, Inc.

The date of this Prospectus Supplement is September 17, 2014
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You should rely only on the information contained or incorporated by reference in this Prospectus Supplement
and the accompanying Prospectus. Neither the Fund nor the underwriters have authorized anyone to provide
you with different information. The Fund is not making an offer to sell these securities in any jurisdiction
where the offer or sale is not permitted. You should not assume that the information contained in this
Prospectus Supplement and the accompanying Prospectus is accurate as of any date other than the date of this
Prospectus Supplement and the accompanying Prospectus, respectively. Our business, financial condition,
results of operations and prospects may have changed since those dates. In this Prospectus Supplement and in
the accompanying Prospectus, unless otherwise indicated, �Fund,� �us,� �our� and �we� refer to The Gabelli
Healthcare & WellnessRx Trust. This Prospectus Supplement also includes trademarks owned by other
persons.
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus Supplement, the accompanying Prospectus and the Statement of Additional Information contain
�forward-looking statements.� Forward-looking statements can be identified by the words �may,� �will,� �intend,� �expect,�
�estimate,� �continue,� �plan,� �anticipate,� and similar terms and the negative of such terms. Such forward-looking
statements may be contained in this Prospectus Supplement as well as in the accompanying Prospectus. By their
nature, all forward-looking statements involve risks and uncertainties, and actual results could differ materially from
those contemplated by the forward-looking statements. Several factors that could materially affect our actual results
are the performance of the portfolio of securities we hold, the price at which our shares will trade in the public markets
and other factors discussed in our periodic filings with the SEC.

Although we believe that the expectations expressed in our forward-looking statements are reasonable, actual results
could differ materially from those projected or assumed in our forward-looking statements. Our future financial
condition and results of operations, as well as any forward-looking statements, are subject to change and are subject to
inherent risks and uncertainties, such as those disclosed in the �Risk Factors and Special Considerations� section of the
accompanying Prospectus and �Special Characteristics and Risks of the Series B Preferred Shares� in this Prospectus
Supplement. All forward-looking statements contained or incorporated by reference in this Prospectus Supplement or
the accompanying Prospectus are made as of the date of this Prospectus Supplement or the accompanying Prospectus,
as the case may be. Except for our ongoing obligations under the federal securities laws, we do not intend, and we
undertake no obligation, to update any forward-looking statement. The forward-looking statements contained in this
Prospectus Supplement, the accompanying Prospectus and the Statement of Additional Information are excluded from
the safe harbor protection provided by Section 27A of the Securities Act of 1933, as amended (the �Securities Act�).

Currently known risk factors that could cause actual results to differ materially from our expectations include, but are
not limited to, the factors described in the �Risk Factors and Special Considerations� section of the accompanying
Prospectus as well as in the �Special Characteristics and Risks of the Series B Preferred Shares� section of this
Prospectus Supplement. We urge you to review carefully those sections for a more detailed discussion of the risks of
an investment in the Series B Preferred Shares.

P-3
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SUMMARY OF THE TERMS OF THE SERIES B PREFERRED SHARES

The Fund The Gabelli Healthcare & WellnessRx Trust (the �Fund�) is a diversified, closed-end
management investment company registered under the Investment Company Act of
1940 (the �1940 Act�). The Fund�s investment objective is long-term growth of
capital. Under normal market conditions, the Fund will invest at least 80% of its
assets (plus borrowings made for investment purposes) in equity securities (such as
common stock and preferred stock) and income producing securities (such as fixed
income debt securities and securities convertible into common stock) of domestic
and foreign companies in the healthcare and wellness industries. Companies in the
healthcare and wellness industries are defined as those companies which are
primarily engaged in providing products, services and/or equipment related to
healthcare, medical, or lifestyle needs (i.e., food, beverages, nutrition and weight
management). �Primarily engaged,� as used in this Prospectus Supplement and the
accompanying Prospectus, means a company that derives at least 50% of its
revenues or earnings from, or devotes at least 50% of its assets to, the indicated
business. The Fund�s investment adviser is Gabelli Funds, LLC (the �Investment
Adviser�). The Fund was organized under the laws of the State of Delaware on
February 20, 2007. The Fund�s common shares are traded on the New York Stock
Exchange (the �NYSE�) under the symbol �GRX.�

Securities Offered 1,400,000 shares of 5.875% Series B Cumulative Preferred Shares (the �Series B
Preferred Shares�). Series B Preferred Shares shall constitute a separate series of
preferred shares of the Fund. The Series B Preferred Shares rank pari passu with the
Series A Preferred Shares as to the priority of payment of distributions and
liquidation preference.

Dividend Rate Dividends and distributions on Series B Preferred Shares are cumulative from their
original issue date at the annual rate of 5.875%.

Dividend Payment Date Holders of Series B Preferred Shares shall be entitled to receive, when, as and if
declared by, or under authority granted by, the Board of Trustees, out of funds
legally available therefor, cumulative cash dividends and distributions. Dividends
and distributions will be paid quarterly on March 26, June 26, September 26, and
December 26 in each year, commencing on December 26, 2014.

Liquidation Preference $25.00 per share.

Use of Proceeds The Investment Adviser anticipates that the investment of the proceeds will be
made in accordance with the Fund�s investment objective and policies as appropriate
investment opportunities are identified, which is expected to be substantially
completed within approximately three months of the issue date; however, the
identification of appropriate investment opportunities pursuant to the Fund�s
investment style or changes in market conditions may cause the investment period
to extend as long as six months from the issue date. Pending such investment, the
proceeds of the offering of the Series B Preferred Shares will be held in
high-quality short-term debt securities and similar instruments.

Non-Call Period/Redemption

Edgar Filing: Gabelli Healthcare & WellnessRx Trust - Form 497

Table of Contents 7



The Series B Preferred Shares generally may not be called for redemption at the
option of the Fund prior to September 24, 2019. The Fund reserves the right,
however, to redeem the Series B Preferred Shares at any time if it is necessary, in
the judgment of the Board of Trustees, to meet tax, regulatory or rating agency asset
coverage requirements.

Commencing September 24, 2019, and thereafter, to the extent permitted by the
1940 Act and Delaware law, the Fund may at any time, upon notice of redemption,
redeem the Series B Preferred Shares in whole or in part at the liquidation
preference per share plus accumulated unpaid dividends through the date of
redemption.

P-4
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Stock Exchange Listing Application has been made to list the Series B Preferred Shares on the NYSE. Prior
to the offering, there has been no public market for Series B Preferred Shares. It is
anticipated that trading on the NYSE will begin within thirty days from the date of
this Prospectus Supplement. During such period, the underwriters do not intend to
make a market in Series B Preferred Shares. Consequently, it is anticipated that,
prior to the commencement of trading on the NYSE, an investment in Series B
Preferred Shares will be illiquid.

Taxation The Fund expects that distributions made on the Series B Preferred Shares will
consist of (i) long-term capital gain (gain from the sale of a capital asset held longer
than 12 months), (ii) qualified dividend income (dividend income from certain
domestic and foreign corporations, provided certain holding period and other
requirements are met by both the Fund and the shareholder), and (iii) investment
company taxable income (other than qualified dividend income, including interest
income, short-term capital gain and income from certain hedging and interest rate
transactions). Distributions paid to investors by the Fund from its investment
company taxable income which includes the excess of net short-term capital gains
over net long-term capital losses (together referred to hereinafter as �ordinary
income dividends�) are generally taxable to investors as ordinary income to the
extent of the earnings and profits of the Fund. Such distributions (if reported by the
Fund) may, however, qualify (provided holding periods and other requirements are
met) (i) for the dividends received deduction in the case of corporate shareholders
to the extent that the income of the Fund consists of dividend income from U.S.
corporations, and (ii) as qualified dividend income eligible for the reduced
maximum federal tax rate to individuals of 15% for those with incomes below
approximately $400,000 ($450,000 if married filing jointly), amounts adjusted
annually for inflation, 20% for those with any income above those amounts that is
net long-term capital gain or qualified dividend income, and 0% at certain income
levels to the extent that the Fund receives qualified dividend income. Distributions
made to investors from an excess of net long-term capital gains over net short-term
capital losses (�capital gain dividends�), including capital gain dividends credited to
investors but retained by the Fund, are taxable to investors as long-term capital
gains if they have been properly designated by the Fund, regardless of the length of
time investors have owned shares of the Fund. The maximum federal income tax
rate on net long-term capital gain of individuals is 15% for those with incomes
below approximately $400,000 ($450,000 if married filing jointly), amounts
adjusted annually for inflation, 20% for those with any income above those amounts
that is net long-term capital gain or qualified dividend income, and 0% at certain
income levels. In addition, certain U.S. shareholders who are individuals, estates or
trusts and whose income exceeds certain thresholds will be required to pay a 3.8%
Medicare tax on their net investment income. We cannot assure you, however, as to
what percentage of future distributions made on the Series B Preferred Shares will
consist of long-term capital gain and qualified dividend income. See �U.S. Federal
Income Tax Consequences of the Offering.�

ERISA See �Employee Benefit Plan and IRA Considerations.�

Dividend Paying Agent Computershare Trust Company, N.A.
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DESCRIPTION OF THE SERIES B PREFERRED SHARES

The following is a brief description of the terms of the Series B Preferred Shares. This is not a complete description
and is subject to and entirely qualified by reference to the Fund�s Statement of Preferences creating and fixing the
rights of the Series B Preferred Shares (the �Statement�). The Statement is attached as an exhibit to post-effective
amendment number 3 to the Fund�s registration statement. Copies may be obtained as described under �Additional
Information� in the accompanying Prospectus. Any capitalized terms in this section and the �Special Characteristics and
Risks of the Series B Preferred Shares� section of this Prospectus Supplement that are not defined have the meaning
assigned to them in the Statement.

The Fund�s declaration of trust (the �Declaration�) authorizes its Board of Trustees to issue shares of beneficial interest
of the Fund, $0.001 par value per share, without the approval of common shareholders. The Declaration authorizes the
Board of Trustees to issue an unlimited number of shares of beneficial interest. All Series B Preferred Shares will
have a liquidation preference of $25.00 per share. Holders of Series B Preferred Shares shall be entitled to receive
cumulative cash dividends and distributions at the rate of 5.875% per annum (computed on the basis of a 360-day year
consisting of twelve 30-day months) of the $25.00 liquidation preference on the Series B Preferred Shares. Dividends
and distributions on Series B Preferred Shares will accumulate from the date of their original issue, which is
September 24, 2014.

The Series B Preferred Shares, when issued by the Fund and paid for pursuant to the terms of this Prospectus
Supplement and the accompanying Prospectus, will be fully paid and non-assessable and will have no preemptive,
exchange or conversion rights. The Board of Trustees may by resolution classify or reclassify any authorized and
unissued Series B Preferred Shares from time to time by setting or changing the preferences, rights, voting powers,
restrictions, limitations as to dividends and distributions, qualifications or terms or conditions of redemption of such
shares. To the extent permitted by law, the Board of Trustees or its delegate, without the vote of the holders of the
Series B Preferred Shares or any other shares of the Fund, may amend the Statement to resolve any inconsistency or
ambiguity, to remedy any formal defect or to make any other change so long as the amendment does not in the
aggregate adversely affect the rights and preferences of the Series B Preferred Shares.

The disclosure set forth in this Description of the Series B Preferred Shares and under the heading �Special
Characteristics and Risks of the Series B Preferred Shares� is intended to be a summary of the material provisions of
the Series B Preferred Shares. Since this Description of the Series B Preferred Shares is only a summary, you should
refer to the Statement of Preferences for a complete description of the obligations of the Fund and your rights. The
disclosure set forth in this Description of the Series B Preferred Shares and under the heading �Special
Characteristics and Risks of the Series B Preferred Shares� supplements the description of the preferred Shares set
forth under the caption �Description of the Securities � Preferred Shares� in the accompanying Prospectus, and in the
event that any provision described in the disclosure set forth in this Description of the Series B Preferred Shares and
under the heading �Special Characteristics and Risks of the Series B Preferred Shares� is inconsistent with any
description contained in the accompanying Prospectus, the disclosure set forth in this Description of the Series B
Preferred Shares and under the heading �Special Characteristics and Risks of the Series B Preferred Shares� will
apply and supersede the description in the accompanying Prospectus.

USE OF PROCEEDS

We estimate the total net proceeds of the offering to be $33,547,500 based on the public offering price of $25 per
share and after deduction of the underwriting discounts and commissions and estimated offering expenses payable by
the Fund.
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The Investment Adviser anticipates that the investment of the proceeds will be made in accordance with the Fund�s
investment objective and policies as appropriate investment opportunities are identified, which is expected to be
substantially completed within approximately three months of the issue date; however, the identification of
appropriate investment opportunities pursuant to the Fund�s investment style or changes in market conditions may
cause the investment period to extend as long as six months from the issue date. Pending such investment, the
proceeds of the offering of the Series B Preferred Shares will be held in high-quality short-term debt securities and
similar instruments.
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CAPITALIZATION

The following table sets forth (i) the unaudited capitalization of the Fund as of June 30, 2014, (ii) the unaudited
adjusted capitalization of the Fund as of the date of this Prospectus Supplement reflecting certain rights and common
share offerings consummated after June 30, 2014 and (iii) the unaudited further adjusted capitalization of the Fund
assuming the issuance of the
Series B Preferred Shares offered in this Prospectus Supplement and the use of proceeds thereof.

As of June 30, 2014 (unaudited)

Actual As adjusted
As further
adjusted

Preferred shares, $0.001 par value per share, unlimited shares
authorized
(The �Actual� and �As adjusted� columns reflect the Fund�s
outstanding capitalization of 1,200,000 Series A Preferred
Shares, $25 liquidation preference per share, as of June 30,
2014; and the �As further adjusted� column assumes the
issuance of 1,400,000 Series B Preferred Shares at $25
liquidation preference per share and the outstanding
capitalization of 1,200,000 Series A Preferred Shares, $25
liquidation preference per share, as of June 30, 2014) $ 30,000,000 $ 30,000,000 $ 65,000,000

Shareholders� equity applicable to common shares:

Common shares, $0.001 par value per share; unlimited shares
authorized
(The �Actual� column reflects the Fund�s outstanding
capitalization of 14,956,614 common shares as of June 30,
2014; the �As adjusted� and �As further adjusted� columns reflect
the issuance of 4,985,538 common shares issued in a rights
offering on July 16, 2014, and outstanding capitalization of
14,956,614 common shares as of June 30, 2014) 14,957 19,942 19,942
Paid-in surplus* 114,322,883 158,807,740 157,355,240

Accumulated net investment loss (83,731) (83,731) (83,731) 

Accumulated net realized gain on investments and foreign
currency transactions 1,368,610 1,368,610 1,368,610

Net unrealized appreciation on investments and foreign
currency translations 63,342,325 63,342,325 63,342,325

Net assets applicable to common shares 178,965,044 223,454,886 222,002,386

Liquidation preference of preferred shares 30,000,000 30,000,000 65,000,000

Net assets, plus the liquidation preference of preferred shares 208,965,044 253,454,886 287,002,386
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* As adjusted paid-in surplus reflects the net proceeds of $44,489,842 from the common share rights offering, and as
further adjusted paid-in surplus reflects a deduction for the estimated underwriting discounts of $1,102,500 and
estimated offering costs of $350,000 for the Series B Preferred Shares.

For financial reporting purposes, the Fund will deduct the liquidation preference of its outstanding preferred shares
from �net assets� so long as the senior securities have redemption features that are not solely within the control of the
Fund. For all regulatory purposes, the Fund�s preferred shares will be treated as equity (rather than debt).
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ASSET COVERAGE RATIO

Pursuant to the 1940 Act, the Fund generally will not be permitted to declare any dividend, or declare any other
distribution, upon any outstanding common shares, or purchase any such common shares, unless, in every such case,
all preferred shares issued by the Fund have at the time of declaration of any such dividend or distribution or at the
time of any such purchase an asset coverage of at least 200% (�1940 Act Asset Coverage Requirement�) after deducting
the amount of such dividend, distribution, or purchase price, as the case may be. As of the date of this Prospectus
Supplement, all of the Fund�s outstanding preferred shares are expected to have asset coverage on the date of issuance
of the Series B Preferred Shares of approximately 448%.

In addition to the 1940 Act Asset Coverage Requirement, the Fund is subject to certain restrictions on investments
imposed by guidelines of one or more rating agencies, which have issued ratings for the Series A Preferred Shares.
See �Special Characteristics and Risks of the Series B Preferred Shares � Risks � Credit Rating Risk� in this Prospectus
Supplement. As a condition of the underwriters� obligation to purchase Series B Preferred Shares, the Series B
Preferred Shares must be rated at a minimum level by a rating agency that is a Nationally Recognized Statistical
Rating Organization.

SPECIAL CHARACTERISTICS AND RISKS OF THE SERIES B PREFERRED SHARES

Dividends

Holders of Series B Preferred Shares shall be entitled to receive cumulative cash dividends and distributions at the rate
of 5.875% per annum (computed on the basis of a 360-day year consisting of twelve 30-day months) of the $25.00
liquidation preference on the Series B Preferred Shares. Dividends and distributions on Series B Preferred Shares will
accumulate from the date of their original issue, which is expected to be September 24, 2014.

Dividends and distributions will be payable quarterly on March 26, June 26, September 26 and December 26 in each
year (each a �Dividend Payment Date�) commencing on December 26, 2014 (or, if any such day is not a business day,
then on the next succeeding business day) to holders of record of Series B Preferred Shares as they appear on the
shareholder register of the Fund at the close of business on the fifth preceding business day. Dividends and
distributions on Series B Preferred Shares shall accumulate from the date on which the shares are originally issued.
Each period beginning on and including a Dividend Payment Date (or the date of original issue, in the case of the first
dividend period after issuance of the Series B Preferred Shares) and ending on but excluding the next succeeding
Dividend Payment Date is referred to herein as a �Dividend Period.� Dividends and distributions on account of arrears
for any past Dividend Period or in connection with the redemption of Series B Preferred Shares may be declared and
paid at any time, without reference to any Dividend Payment Date, to holders of record on such date as shall be fixed
by the Board of Trustees.

No full dividends or distributions will be declared or paid on Series B Preferred Shares for any Dividend Period or
part thereof unless full cumulative dividends and distributions due through the most recent Dividend Payment Dates
therefor for all series of preferred shares of the Fund ranking on a parity with the Series B Preferred Shares as to the
payment of dividends and distributions, including the Series A Preferred Shares, have been or contemporaneously are
declared and paid through the most recent Dividend Payment Dates therefor. If full cumulative dividends and
distributions due have not been paid on all outstanding preferred shares of the Fund, any dividends and distributions
being paid on such preferred shares (including the Series B Preferred Shares) will be paid as nearly pro rata as
possible in proportion to the respective amounts of dividends and distributions accumulated but unpaid on each such
series of preferred shares on the relevant Dividend Payment Date.

Edgar Filing: Gabelli Healthcare & WellnessRx Trust - Form 497

Table of Contents 15



Restrictions on Dividend, Redemption and Other Payments. Under the 1940 Act, the Fund is not permitted to issue
preferred shares (such as the Series B Preferred Shares) unless immediately after such issuance the Fund will have an
asset coverage of at least 200% (or such other percentage as may in the future be specified in or under the 1940 Act as
the minimum asset coverage for senior securities representing stock of a closed-end investment company as a
condition of declaring distributions, purchases or redemptions of its shares). In general, the term �asset coverage� for
this purpose means the ratio which the value of the total assets of the Fund, less all liabilities and indebtedness not
represented by senior securities, bears to the aggregate amount of senior securities representing indebtedness of the
Fund plus the aggregate of the involuntary liquidation preference of the preferred shares. The involuntary liquidation
preference refers to the amount to which the preferred shares would be entitled on the involuntary liquidation of the
Fund in preference to a security junior to them. The Fund also is not permitted to declare any cash dividend or other
distribution on its common shares or purchase its common shares unless, at the time of such declaration or purchase,
the Fund satisfies this 200% asset coverage requirement after deducting the amount of the distribution or purchase
price, as applicable.
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In addition, the Fund may be limited in its ability to declare any cash distribution on its shares of beneficial interest
(including the Series B Preferred Shares) or purchase its shares of beneficial interest (including the Series B Preferred
Shares) unless, at the time of such declaration or purchase, the Fund has an asset coverage on its indebtedness, if any,
of at least 300% after deducting the amount of such distribution or purchase price, as applicable. The 1940 Act
contains an exception, however, that permits dividends to be declared upon any preferred shares issued by the Fund
(including the Series B Preferred Shares) if the Fund�s indebtedness has an asset coverage of at least 200% at the time
of declaration after deducting the amount of the dividend. In general, the term �asset coverage� for this purpose means
the ratio which the value of the total assets of the Fund, less all liabilities and indebtedness not represented by senior
securities, bears to the aggregate amount of senior securities representing indebtedness of the Fund.

The term �senior security� does not include any promissory note or other evidence of indebtedness in any case where
such a loan is for temporary purposes only and in an amount not exceeding 5% of the value of the total assets of the
Fund at the time when the loan is made. A loan is presumed under the 1940 Act to be for temporary purposes if it is
repaid within 60 days and is not extended or renewed; otherwise it is presumed not to be for temporary purposes. For
purposes of determining whether the 200% and 300% asset coverage requirements described above apply in
connection with dividends or distributions on or purchases or redemptions of Series B Preferred Shares, the asset
coverages may be calculated on the basis of values calculated as of a time within 48 hours (not including Sundays or
holidays) next preceding the time of the applicable determination.

Voting Rights

Except as otherwise provided in the Fund�s governing documents or a resolution of the Board of Trustees or its
delegatee, or as required by applicable law, holders of Series B Preferred Shares shall have no power to vote on any
matter except matters submitted to a vote of the Fund�s common shares. In any matter submitted to a vote of the
holders of the common shares, each holder of Series B Preferred Shares shall be entitled to one vote for each Series B
Preferred Share held and the holders of all outstanding preferred shares, including Series B Preferred Shares, and the
common shares shall vote together as a single class; provided, however, that at any meeting of the shareholders of the
Fund held for the election of trustees, the holders of the outstanding preferred shares, including Series B Preferred
Shares, shall be entitled, as a class, to the exclusion of the holders of all other classes of shares of beneficial interest of
the Fund, to elect a number of Fund trustees, such that following the election of trustees at the meeting of the
shareholders, the Fund�s Board of Trustees shall contain two trustees elected by the holders of the outstanding
preferred shares, including the Series B Preferred Shares.

During any period in which any one or more of the conditions described below shall exist (such period being referred
to herein as a �Voting Period�), the number of trustees constituting the Board of Trustees shall be increased by the
smallest number of additional trustees that, when added to the two trustees elected exclusively by the holders of
outstanding preferred shares, would constitute a simple majority of the Board of Trustees as so increased by such
smallest number, and the holders of outstanding preferred shares, including the Series B Preferred Shares, voting
separately as one class (to the exclusion of the holders of all other classes of shares of beneficial interest of the Fund)
shall be entitled to elect such smallest number of additional trustees. The Fund and the Board of Trustees shall take all
necessary actions, including amending the Fund�s governing documents, to effect an increase in the number of trustees
as described in the preceding sentence. A Voting Period shall commence:

(i) if at any time accumulated dividends and distributions on the outstanding Series B Preferred Shares equal to at least
two full years� dividends and distributions shall be due and unpaid; or

(ii) if at any time holders of any other preferred shares are entitled to elect a majority of the trustees of the Fund under
the 1940 Act, or the statement of preferences or other instrument creating such shares.

Edgar Filing: Gabelli Healthcare & WellnessRx Trust - Form 497

Table of Contents 17



Redemption

Mandatory Redemption. Under certain circumstances, the Series B Preferred Shares will be subject to mandatory
redemption by the Fund out of funds legally available therefor in accordance with the Statement and applicable law.

If the Fund fails to have asset coverage, as determined in accordance with Section 18(h) of the 1940 Act, of at least
200% with respect to all outstanding senior securities of the Fund which are stock, including all outstanding
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Series B Preferred Shares (or such other asset coverage as may in the future be specified in or under the 1940 Act as
the minimum asset coverage for senior securities which are stock of a closed-end investment company as a condition
of declaring dividends on its common shares), and such failure is not cured as of the cure date specified in the
Statement, (i) the Fund shall give a notice of redemption with respect to the redemption of a sufficient number of
preferred shares, which at the Fund�s determination (to the extent permitted by the 1940 Act and Delaware law) may
include any proportion of Series B Preferred Shares, to enable it to meet the asset coverage requirements, and, at the
Fund�s discretion, such additional number of Series B Preferred Shares or other preferred shares in order for the Fund
to have asset coverage with respect to the Series B Preferred Shares and any other preferred shares remaining
outstanding after such redemption as great as 220%, and (ii) deposit an amount with Computershare Trust Company,
N.A., or its successors or any other dividend-disbursing agent appointed by the Fund, having an initial combined value
sufficient to effect the redemption of the Series B Preferred Shares or other preferred shares to be redeemed.

On such cure date, the Fund shall redeem, out of funds legally available therefor, the number of preferred shares,
which, to the extent permitted by the 1940 Act and Delaware law, at the option of the Fund may include any
proportion of Series B Preferred Shares or any other series of preferred shares, equal to the minimum number of
shares the redemption of which, if such redemption had occurred immediately prior to the opening of business on such
cure date, would have resulted in the Fund having asset coverage immediately prior to the opening of business on such
cure date in compliance with the 1940 Act or, if asset coverage cannot be so restored, all of the outstanding Series B
Preferred Shares, at a price equal to $25.00 per share plus accumulated but unpaid dividends and distributions
(whether or not earned or declared by the Fund) through the date of redemption. See �Description of the Securities �
Preferred Shares � Redemption� in the Prospectus for a discussion of the consequences that would arise if the Fund fails
to maintain the asset coverage requirements as calculated in accordance with the applicable rating agency guidelines
set forth in the Statement as of any monthly valuation date.

Optional Redemption. Prior to September 24, 2019, the Series B Preferred Shares are not subject to optional
redemption by the Fund unless the redemption is necessary, in the judgment of the Board of Trustees, to maintain the
Fund�s status as a regulated investment company under Subchapter M of the Internal Revenue Code of 1986, as
amended (the �Code�). Commencing September 24, 2019 and thereafter, to the extent permitted by the 1940 Act and
Delaware law, the Fund may at any time upon notice redeem the Series B Preferred Shares in whole or in part at a
price equal to the liquidation preference per share plus accumulated but unpaid dividends through the date of
redemption.

Liquidation

In the event of any liquidation, dissolution or winding up of the affairs of the Fund, whether voluntary or involuntary,
the holders of Series B Preferred Shares shall be entitled to receive out of the assets of the Fund available for
distribution to shareholders, after satisfying claims of creditors but before any distribution or payment shall be made
in respect of the Fund�s common shares or any other shares of the Fund ranking junior to the Series B Preferred Shares
as to liquidation payments, a liquidation distribution in the amount of $25.00 per share (the �Liquidation Preference�),
plus an amount equal to all unpaid dividends and distributions accumulated to and including the date fixed for such
distribution or payment (whether or not earned or declared by the Fund, but excluding interest thereon), and such
holders shall be entitled to no further participation in any distribution or payment in connection with any such
liquidation, dissolution or winding up of the Fund.

If, upon any liquidation, dissolution or winding up of the affairs of the Fund, whether voluntary or involuntary, the
assets of the Fund available for distribution among the holders of all outstanding Series B Preferred Shares, and any
other outstanding shares of a class or series of the Fund�s preferred shares ranking on a parity with the Series B
Preferred Shares as to payment upon liquidation, shall be insufficient to permit the payment in full to such holders of
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Series B Preferred Shares of the Liquidation Preference plus accumulated and unpaid dividends and distributions and
the amounts due upon liquidation with respect to such other preferred shares of the Fund, then such available assets
shall be distributed among the holders of Series B Preferred Shares and such other preferred shares of the Fund ratably
in proportion to the respective preferential liquidation amounts to which they are entitled. Unless and until the
Liquidation Preference plus accumulated and unpaid dividends and distributions has been paid in full to the holders of
Series B Preferred Shares, no dividends or distributions will be made to holders of the Fund�s common shares or any
other shares of the Fund ranking junior to the Series B Preferred Shares as to liquidation.
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Stock Exchange Listing

Application has been made to list the Series B Preferred Shares on the NYSE. The Series B Preferred Shares are
expected to commence trading on the NYSE within thirty days of the date of issuance.

Risks

Risk is inherent in all investing. Therefore, before investing in the Series B Preferred Shares you should consider the
risks carefully. See �Risk Factors and Special Considerations� in the Prospectus. Primary risks associated with an
investment in the Series B Preferred Shares include:

Market Price Risk. The market price for the Series B Preferred Shares will be influenced by changes in interest rates,
the perceived credit quality of the Series B Preferred Shares and other factors, and may be higher or lower than the
liquidation preference of the Series B Preferred Shares. There is currently no market for the Series B Preferred Shares.

Liquidity Risk. Currently, there is no public market for the Series B Preferred Shares. As noted above, an application
has been made to list the Series B Preferred Shares on the NYSE. However, during an initial period which is not
expected to exceed thirty days after the date of its issuance, the Series B Preferred Shares will not be listed on any
securities exchange. During such period, the underwriters do not intend to make a market in the Series B Preferred
Shares. No assurances can be provided that listing on any securities exchange or market making by the underwriters
will result in the market for Series B Preferred Shares being liquid at any time.

Redemption Risk. The Fund may at any time redeem Series B Preferred Shares to the extent necessary to meet
regulatory asset coverage requirements or requirements imposed by credit rating agencies. For example, if the value of
the Fund�s investment portfolio declines, thereby reducing the asset coverage for the Series B Preferred Shares, the
Fund may be obligated under the terms of the Series B Preferred Shares to redeem some or all of the Series B
Preferred Shares. In addition, commencing September 24, 2019, the Fund will be able to call the Series B Preferred
Shares at the option of the Fund. Investors may not be able to reinvest the proceeds of any redemption in an
investment providing the same or a higher dividend rate than that of the Series B Preferred Shares.

The Series B Preferred Shares are not a debt obligation of the Fund. The Series B Preferred Shares are junior in
respect of distributions and liquidation preference to any indebtedness incurred by the Fund, and rank pari passu with
the Series A Preferred Shares as to the priority of payment of distributions and liquidation preference. Although
unlikely, precipitous declines in the value of the Fund�s assets could result in the Fund having insufficient assets to
redeem all of the Series B Preferred Shares for the full redemption price.

Credit Rating Risk. The Fund is seeking a credit rating on the Series B Preferred Shares. Any credit rating that is
issued on the Series B Preferred Shares could be reduced or withdrawn while an investor holds Series B Preferred
Shares. A reduction or withdrawal of the credit rating would likely have an adverse effect on the market value of the
Series B Preferred Shares. In addition, a credit rating does not eliminate or mitigate the risks of investing in the Series
B Preferred Shares.

Distribution Risk. The Fund may not meet the asset coverage requirements or earn sufficient income from its
investments to make distributions on the Series B Preferred Shares.

Interest Rate Risk. The Series B Preferred Shares pay dividends at a fixed rate. Prices of fixed income investments
tend to vary inversely with changes in market yields. The market yields on securities comparable to the Series B
Preferred Shares may increase, which would likely result in a decline in the value of the Series B Preferred
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Shares. Additionally, if interest rates rise, securities comparable to the Series B Preferred Shares may pay higher
dividend rates and holders of the Series B Preferred Shares may not be able to sell the Series B Preferred Shares at
their liquidation preference and reinvest the proceeds at market rates.
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U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE OFFERING

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

In the event that for any calendar year the total distributions on the Fund�s preferred shares exceed the Fund�s current
and accumulated earnings and profits allocable to such shares, the excess distributions will generally be treated as a
tax-free return of capital (to the extent of the shareholder�s tax basis in the shares). The amount treated as a tax-free
return of capital will reduce a shareholder�s adjusted tax basis in the preferred shares, thereby increasing the
shareholder�s potential taxable gain or reducing the potential taxable loss on the sale or redemption of the shares. The
Fund did not make return of capital distributions to its preferred shareholders during the year ended December 31,
2013.

The Fund expects that distributions made on the Series B Preferred Shares will consist of (i) long-term capital gain
(gain from the sale of a capital asset held longer than 12 months), (ii) qualified dividend income (dividend income
from certain domestic and foreign corporations, provided certain holding period and other requirements are met by
both the Fund and the shareholder), and (iii) investment company taxable income (other than qualified dividend
income, including interest income, short-term capital gain and income from certain hedging and interest rate
transactions). Distributions paid to investors by the Fund from its investment company taxable income which includes
the excess of net short-term capital gains over net long-term capital losses (together referred to hereinafter as �ordinary
income dividends�) are generally taxable to investors as ordinary income to the extent of the earnings and profits of the
Fund. Such distributions (if reported by the Fund) may, however, qualify (provided holding periods and other
requirements are met) (i) for the dividends received deduction in the case of corporate shareholders to the extent that
the income of the Fund consists of dividend income from U.S. corporations, and (ii) as qualified dividend income
eligible for the reduced maximum federal tax rate to individuals of 15% for those with incomes below approximately
$400,000 ($450,000 if married filing jointly), amounts adjusted annually for inflation, 20% for those with any income
above those amounts that is net long-term capital gain or qualified dividend income, and 0% at certain income levels
to the extent that the Fund receives qualified dividend income. Distributions made to investors from an excess of net
long-term capital gains over net short-term capital losses (�capital gain dividends�), including capital gain dividends
credited to investors but retained by the Fund, are taxable to investors as long-term capital gains if they have been
properly designated by the Fund, regardless of the length of time investors have owned shares of the Fund. The
maximum federal income tax rate on net long-term capital gain of individuals is 15% for those with incomes below
approximately $400,000 ($450,000 if married filing jointly), amounts adjusted annually for inflation, 20% for those
with any income above those amounts that is net long-term capital gain or qualified dividend income, and 0% at
certain income levels. In addition, certain U.S. shareholders who are individuals, estates or trusts and whose income
exceeds certain thresholds will be required to pay a 3.8% Medicare tax on their net investment income. We cannot
assure you, however, as to what percentage of future distributions made on the Series B Preferred Shares will consist
of long-term capital gain and qualified dividend income.

Please refer to the �Taxation� sections in the accompanying Prospectus and in the Statement of Additional
Information for a description of additional consequences of investing in the preferred shares of the Fund.
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EMPLOYEE BENEFIT PLAN AND IRA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of the Series B Preferred Shares by
employee benefit plans that are subject to Title I of the Employee Retirement Income Security Act of 1974, as
amended (�ERISA�), plans, individual retirement accounts (�IRAs�) and other arrangements that are subject to
Section 4975 of the Code, and entities whose underlying assets are considered to include �plan assets� of any such plan,
account or arrangement (each, a �Benefit Plan�).

ERISA and the Code impose certain duties on persons who are fiduciaries of a Benefit Plan and prohibit certain
transactions involving the assets of a Benefit Plan and its fiduciaries or other interested parties. Under ERISA and the
Code, any person who exercises any discretionary authority or control over the administration of such a Benefit Plan
or the management or disposition of the assets of such a Benefit Plan, or who renders investment advice for a fee or
other compensation to such a Benefit Plan, is generally considered to be a fiduciary of the Benefit Plan.

In considering an investment in the Series B Preferred Shares of a portion of the assets of any Benefit Plan, a fiduciary
should determine whether the investment is in accordance with the documents and instruments governing the Benefit
Plan and the applicable provisions of ERISA and Section 4975 of the Code relating to a fiduciary�s duties to the
Benefit Plan including, without limitation, the prudence, diversification, delegation of control and prohibited
transaction provisions of ERISA and the Code. The purchase of Series B Preferred Shares by a fiduciary for a Benefit
Plan should be considered in light of such fiduciary requirements.

In addition, Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the assets of a
Benefit Plan and certain persons (referred to as �parties in interest� for purposes of ERISA and �disqualified persons� for
purposes of the Code) having certain relationships to such Benefit Plans, unless a statutory or administrative
exemption is applicable to the transaction. A party in interest or disqualified person who engages in a nonexempt
prohibited transaction may be subject to excise taxes and other penalties and liabilities under ERISA and the Code (or
with respect to certain Benefit Plans, such as IRAs, a prohibited transaction may cause the Benefit Plan to lose its
tax-exempt status). In this regard, the U.S. Department of Labor has issued prohibited transaction class exemptions
(�PTCEs�) that may apply to the purchase of the Series B Preferred Shares. These class exemptions include, without
limitation, PTCE 84-14 respecting transactions determined by independent qualified professional asset managers,
PTCE 90-1 respecting insurance company pooled separate accounts, PTCE 91-38 respecting bank collective
investment funds, PTCE 95-60 respecting life insurance company general accounts and PTCE 96-23 respecting
transactions determined by in-house asset managers, PTCE 84-24 governing purchases of shares in investment
companies) and PTCE 75-1 respecting sales of securities. In addition, Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code each provides a limited exemption, commonly referred to as the �service provider
exemption,� from the prohibited transaction provisions of ERISA and Section 4975 of the Code for certain transactions
between a Benefit Plan and a person that is a party in interest and/or a disqualified person (other than a fiduciary or an
affiliate that, directly or indirectly, has or exercises any discretionary authority or control or renders any investment
advice with respect to the assets of any Benefit Plan involved in the transaction) solely by reason of providing services
to the Benefit Plan or by relationship to a service provider, provided that the Benefit Plan receives no less, nor pays no
more, than adequate consideration. There can be no assurance that all of the conditions of any such exemptions or any
other exemption will be satisfied at the time that the Series B Preferred Shares are acquired, or thereafter while the
Series B Preferred Shares are held, if the facts relied upon for utilizing a prohibited transaction exemption change.

The foregoing discussion is general in nature and is not intended to be all inclusive. Due to the complexity of these
rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
particularly important that fiduciaries, or other persons considering purchasing the Series B Preferred Shares on behalf
of, or with the assets of, any Benefit Plan, consult with their counsel regarding the potential applicability of ERISA
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and Section 4975 of the Code to such investment and whether an exemption would be applicable to the purchase of
the Series B Preferred Shares.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated is acting as representative of each of the underwriters named
below. Subject to the terms and conditions set forth in a firm commitment underwriting agreement among the Fund,
the Investment Adviser and the underwriters, the Fund has agreed to sell to the underwriters, and each of the
underwriters has agreed, severally and not jointly, to purchase from the Fund, the number of Series B Preferred Shares
set forth opposite its name below.

Underwriter

Number of
Series B Preferred

Shares

Merrill Lynch, Pierce, Fenner & Smith

      Incorporated 1,300,000

G.research, Inc. 100,000

Total 1,400,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally
and not jointly, to purchase all of the Series B Preferred Shares sold pursuant to the underwriting agreement if any of
the Series B Preferred Shares are purchased. If an underwriter defaults, the underwriting agreement provides that the
purchase commitments of the nondefaulting underwriters may be increased or the underwriting agreement may be
terminated.

The Fund and the Investment Adviser have each agreed to indemnify the underwriters and their controlling persons
against certain liabilities in connection with this offering, including liabilities under the Securities Act, or to contribute
to payments the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the Series B Preferred Shares, subject to prior sale, when, as and if issued to and
accepted by them, subject to approval of legal matters by their counsel, including the validity of the Series B Preferred
Shares, and other conditions contained in the underwriting agreement, such as the receipt by the underwriters of
officer�s certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Delivery is expected to be made against payment for the Series B Preferred Shares on September 24, 2014, which will
be the fifth business day following the date hereof (this settlement cycle being referred to as �T+5�). Under Rule 15c6-1
under the Securities Exchange Act of 1934, as amended, trades in the secondary market generally are required to settle
in three business days, unless the parties to that trade expressly agree otherwise. Accordingly, purchasers who wish to
trade Series B Preferred Shares on the date hereof or the next succeeding business day will be required, by virtue of
the fact that the Series B Preferred Shares initially will settle in T+5, to specify an alternate settlement cycle at the
time of any such trade to prevent a failed settlement and should consult their own advisors.

Commissions and Discounts
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The representative has advised us that the underwriters propose initially to offer the Series B Preferred Shares to the
public at the public offering price set forth on the cover page of this Prospectus Supplement and to certain dealers at
such price less a concession not in excess of $0.50 per share. Any underwriter may allow, and such dealers may
reallow, a concession not in excess of $0.45 per share to other underwriters or to certain dealers. After the initial
offering, the public offering price, concession or any other term of the offering may be changed.

The expenses of the offering, not including the underwriting discount, are estimated at $350,000 and are payable by
the Fund.

Application has been made to list the Series B Preferred Shares on the NYSE. Prior to the offering, there has been no
public market for the Series B Preferred Shares. The Series B Preferred Shares are expected to commence trading on
the NYSE within thirty days of the date of issuance. During such period, the underwriters do not intend to make a
market in the Series B Preferred Shares. Consequently, it is anticipated that, prior to the commencement of trading on
the NYSE, an investment in Series B Preferred Shares will be illiquid.

If a secondary trading market develops prior to the commencement of trading on the NYSE, holders of the Series B
Preferred Shares may be able to sell such shares, however, such shares may trade at discounts from the liquidation
preference of the Series B Preferred Shares.
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No Sales of Similar Securities

The Fund and the Investment Adviser have agreed that the Fund will not, for a period of 90 days from the date of this
Prospectus Supplement, without the prior written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated,
directly or indirectly, issue, sell, offer to contract or grant any option to sell, pledge, transfer or otherwise dispose of,
any of its preferred shares or securities exchangeable for or convertible into its preferred shares, except for the Series
B Preferred Shares sold to the underwriters pursuant to the underwriting agreement.

Short Positions

In connection with the offering, the underwriters may purchase and sell Series B Preferred Shares in the open market.
These transactions may include short sales and purchases on the open market to cover positions created by short sales.
Short sales involve the sale by the underwriters of a greater number of Series B Preferred Shares than they are
required to purchase in the offering. The underwriters must close out any short position by purchasing Series B
Preferred Shares in the open market. A short position is more likely to be created if the underwriters are concerned
that there may be downward pressure on the price of the Series B Preferred Shares in the open market after pricing
that could adversely affect investors who purchase in the offering.

The underwriters may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from
a syndicate member when the representative repurchases Series B Preferred Shares originally sold by that syndicate
member in order to cover syndicate short positions or make stabilizing purchases.

Similar to other purchase transactions, the underwriters� purchases to cover the syndicate short sales may have the
effect of raising or maintaining the market price of the Series B Preferred Shares or preventing or retarding a decline
in the market price of the Series B Preferred Shares. As a result, the price of the Series B Preferred Shares may be
higher than the price that might otherwise exist in the open market.

None of the Fund, the Investment Adviser or any of the underwriters makes any representation or prediction as to the
direction or magnitude of any effect that the transactions described above may have on the price of the Series B
Preferred Shares. In addition, none of the Fund, the Investment Adviser or any of the underwriters makes any
representation that the representative will engage in these transactions or that these transactions, once commenced,
will not be discontinued without notice.

Other Relationships

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking
and other commercial dealings in the ordinary course of business with the Fund, the Investment Adviser or their
respective affiliates. They have received, or may in the future receive, customary fees and commissions for these
transactions.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such investments
and securities activities may involve securities and/or instruments of the Fund, the Investment Adviser or their
respective affiliates. The underwriters and their affiliates may also make investment recommendations and/or publish
or express independent research views in respect of such securities or financial instruments and may hold, or
recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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The Fund anticipates that, from time to time, certain underwriters may act as brokers or dealers in connection with the
Fund�s execution of the Fund�s portfolio transactions after they have ceased to be underwriters and, subject to certain
restrictions, may act as brokers while they are underwriters.
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G.research, Inc. is a wholly-owned subsidiary of Gabelli Securities, Inc., which is a majority-owned subsidiary of the
parent company of the Investment Adviser, which is, in turn, indirectly majority-owned by Mario J. Gabelli. As a
result of these relationships, Mr. Gabelli is a �controlling person� of G.research, Inc.

The principal business address of Merrill Lynch, Pierce, Fenner & Smith Incorporated is One Bryant Park, New York,
New York 10036. The principal business address of G.research, Inc. is One Corporate Center, Rye, New York 10580.

LEGAL MATTERS

Certain legal matters will be passed on by Willkie Farr & Gallagher LLP, New York, New York, counsel to the Fund
in connection with the offering of the Series B Preferred Shares. Certain legal matters in connection with this offering
will be passed upon for the underwriters by Simpson Thacher & Bartlett LLP. Willkie Farr & Gallagher LLP and
Simpson Thacher & Bartlett LLP may rely as to certain matters of Delaware law on the opinion of Richards, Layton &
Finger, P.A.

FINANCIAL STATEMENTS

The Fund�s unaudited financial statements as of and for the six months ended June 30, 2014 included below should be
read in conjunction with the audited financial statements of the Fund and the Notes thereto included in the Annual
Report to the Fund�s shareholders for the fiscal year ended December 31, 2013. The audited annual financial
statements of the Fund and the unaudited semiannual financial statements of the Fund are incorporated by reference
into this Prospectus Supplement, the accompanying Prospectus and the Statement of Additional Information.
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The Gabelli Healthcare & WellnessRx Trust

Semiannual Report � June 30, 2014

To Our Shareholders,

For the six months ended June 30, 2014, the net asset value (�NAV�) total return of The Gabelli Healthcare &
WellnessRx Trust (the �Fund�) was 7.8%, compared with a total return of 10.6% for the Standard & Poor�s (�S&P�) 500
Health Care Index. The total return for the Fund�s publicly traded shares was 5.6%. The Fund�s NAV per share was
$11.97, while the price of the publicly traded shares closed at $10.34 on the New York Stock Exchange (�NYSE�). See
below for additional performance information.

Enclosed are the schedule of investments and financial statements as of June 30, 2014.

Comparative Results

Average Annual Returns through June 30, 2014 (a) (Unaudited)

Since
Inception

Year to Date 1 Year 3 Year 5 Year (06/28/07)
Gabelli Healthcare & WellnessRx Trust
NAV Total Return (b) 7.84% 22.90% 20.19% 20.94% 11.62%
Investment Total Return (c) 5.63 19.55 21.84 23.88 9.43
S&P 500 Health Care Index 10.59 30.09 22.20 20.65 10.31
S&P 500 Index 7.14 24.61 16.58 18.83 6.16(d)
S&P 500 Consumer Staples Index 5.18 15.21 15.79 17.46 10.56
50% S&P 500 Health Care Index and
50% S&P 500 Consumer Staples Index 7.89 22.65 19.00 19.06 10.44
(a) Returns represent past performance and do not guarantee future results. Investment returns and the principal

value of an investment will fluctuate. When shares are sold, they may be worth more or less than their original
cost. Current performance may be lower or higher than the performance data presented. Visit www.gabelli.com
for performance information as of the most recent month end. Performance returns for periods of less than one
year are not annualized. Investors should carefully consider the investment objectives, risks, charges, and
expenses of the Fund before investing. The S&P 500 Health Care Index is an unmanaged indicator of health care
equipment and services, pharmaceuticals, biotechnology, and life sciences stock performance. The S&P 500
Index is an unmanaged indicator of stock market performance. The S&P 500 Consumer Staples Index is an
unmanaged indicator of food and staples retailing, food, beverage and tobacco, and household and personal
products stock performance. Dividends are considered reinvested. You cannot invest directly in an index.

(b) Total returns and average annual returns reflect changes in the NAV per share, reinvestment of distributions at
NAV on the ex-dividend date, and adjustments for rights offerings and are net of expenses. Since inception
return is based on an initial NAV of $8.00.

(c)
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Total returns and average annual returns reflect changes in closing market values on the NYSE, reinvestment of
distributions, and adjustments for rights offerings. Since inception return is based on an initial offering price of
$8.00.

(d) From June 30, 2007, the date closest to the Fund�s inception for which data is available.
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Summary of Portfolio Holdings (Unaudited)

The following table presents portfolio holdings as a percent of total investments as of June 30, 2014:

The Gabelli Healthcare & WellnessRx Trust

Food 22.3% 
Health Care Equipment and Supplies 18.2% 
Pharmaceuticals 16.4% 
Health Care Providers and Services 14.2% 
Beverages 8.3% 
Food and Staples Retailing 7.7% 
Biotechnology 4.2% 
Household and Personal Products 3.8% 
U.S. Government Obligations 2.9% 
Computer Software and Services 1.1% 
Specialty Chemicals 0.6% 
Hotels and Gaming 0.2% 
Consumer Services and Supplies 0.1% 
Health Care 0.0%* 

    100.0% 

* Amount represents less than 0.05%.

The Fund files a complete schedule of portfolio holdings with the Securities and Exchange Commission (the �SEC�) for
the first and third quarters of each fiscal year on Form N-Q. Shareholders may obtain this information at
www.gabelli.com or by calling the Fund at 800-GABELLI (800-422-3554). The Fund�s Form N-Q is available on the
SEC�s website at www.sec.gov and may also be reviewed and copied at the SEC�s Public Reference Room in
Washington, DC. Information on the operation of the Public Reference Room may be obtained by calling
800-SEC-0330.

Proxy Voting

The Fund files Form N-PX with its complete proxy voting record for the twelve months ended June 30, no later than
August 31 of each year. A description of the Fund�s proxy voting policies, procedures, and how the Fund voted proxies
relating to portfolio securities is available without charge, upon request, by (i) calling 800-GABELLI (800-422-3554);
(ii) writing to The Gabelli Funds at One Corporate Center, Rye, NY 10580-1422; or (iii) visiting the SEC�s website at
www.sec.gov.
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Certifications

The Fund�s Chief Executive Officer has certified to the New York Stock Exchange (�NYSE�) that, as of June 11, 2014,
she was not aware of any violation by the Fund of applicable NYSE corporate governance listing standards. The Fund
reports to the SEC on Form N-CSR which contains certifications by the Fund�s principal executive officer and
principal financial officer that relate to the Fund�s disclosure in such reports and that are required by Rule 30a-2(a)
under the 1940 Act.
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The Gabelli Healthcare & WellnessRx Trust

Schedule of Investments � June 30, 2014 (Unaudited)

Shares Cost

Market

Value
COMMON STOCKS � 97.1%
Beverages � 8.3%

25,000 Campbell Soup Co. $ 950,303 $ 1,145,250
30,000 Danone SA 1,708,783 2,228,126
45,000 Dr Pepper Snapple Group Inc. 1,287,601 2,636,100
26,000 ITO EN Ltd. 400,457 666,522
35,000 Morinaga Milk Industry Co. Ltd. 121,875 126,104

340,000 Parmalat SpA 926,208 1,162,974
35,000 PepsiCo Inc. 2,326,366 3,126,900
30,000 Suntory Beverage & Food Ltd. 1,001,275 1,177,138
60,000 The Coca-Cola Co. 1,666,457 2,541,600
60,000 The WhiteWave Foods Co., Cl. A� 1,019,796 1,942,200

424,000 Vitasoy International Holdings Ltd. 253,570 541,051

  11,662,691   17,293,965

Biotechnology � 4.2%
20,000 Amgen Inc. 1,768,793 2,367,400
10,000 Cubist Pharmaceuticals Inc.� 718,642 698,200

106,000 Idenix Pharmaceuticals Inc.� 2,523,397 2,554,600
7,000 Illumina Inc.� 357,796 1,249,780

100,000 Lexicon Pharmaceuticals Inc.� 242,099 161,000
450,000 NeoGenomics Inc.� 1,365,037 1,494,000
10,000 Tetraphase Pharmaceuticals Inc.� 131,483 134,900

7,107,247 8,659,880

Computer Software and Services � 1.1%
90,000 Computer Task Group Inc. 1,574,633 1,481,400
40,000 MedAssets Inc.� 791,196 913,600

2,365,829 2,395,000

Consumer Services and Supplies � 0.1%
15,000 Weight Watchers International Inc. 440,819 302,550
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Food � 22.3%
94,000 Boulder Brands Inc.� 719,567 1,332,920
7,000 Calavo Growers Inc. 163,583 236,810

25,000 China Mengniu Dairy Co. Ltd. 115,814 115,639
80,000 ConAgra Foods Inc. 2,643,435 2,374,400
8,000 Dean Foods Co. 153,494 140,720

67,500 Flowers Foods Inc. 657,458 1,422,900
61,000 General Mills Inc. 1,922,884 3,204,940
70,200 Inventure Foods Inc.� 295,204 791,154
38,000 Kellogg Co. 1,914,212 2,496,600
34,000 Kerry Group plc, Cl. A 1,265,743 2,540,572

150,000 Kikkoman Corp. 1,768,541 3,124,229
25,000 Kraft Foods Group Inc. 882,253 1,498,750
56,707 Lifeway Foods Inc. 556,597 792,764
10,000 MEIJI Holdings Co. Ltd. 433,330 662,356
80,000 Mondelēz International Inc., Cl. A 1,792,163 3,008,800
66,000 Nestlé SA 3,208,326 5,112,991
20,000 Post Holdings Inc.� 706,353 1,018,200

Shares Cost

Market

Value
4,000 Rock Field Co. Ltd. $ 52,891 $ 76,798

50,000 Snyder�s-Lance Inc. 992,296 1,323,000
16,000 The Hain Celestial Group Inc.� 303,196 1,419,840
80,000 The Hillshire Brands Co. 2,471,924 4,984,000
24,000 The J.M. Smucker Co. 1,307,314 2,557,680

110,000 Tingyi (Cayman Islands) Holding Corp. 176,608 307,984
60,000 Unilever plc, ADR 1,850,196 2,718,600
65,000 Yakult Honsha Co. Ltd. 1,908,326 3,291,545

  28,261,708   46,554,192

Food and Staples Retailing � 7.7%
20,000 CST Brands Inc. 665,541 690,000
77,000 CVS Caremark Corp. 2,596,984 5,803,490
30,000 GNC Holdings Inc., Cl. A 1,160,161 1,023,000
30,000 Ingles Markets Inc., Cl. A 454,430 790,500
1,000 Nutraceutical International Corp.� 16,338 23,860
7,000 The Fresh Market Inc.� 328,124 234,290

40,000 The Kroger Co. 852,218 1,977,200
30,000 United Natural Foods Inc.� 1,034,476 1,953,000
18,882 Vitamin Shoppe, Inc.� 860,311 812,304
10,000 Walgreen Co. 300,300 741,300
53,000 Whole Foods Market Inc. 764,315 2,047,390

9,033,198 16,096,334

Health Care Equipment and Supplies � 18.2%
16,900 Aramark 415,700 437,372
35,000 Baxter International Inc. 2,266,758 2,530,500
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10,000 Becton, Dickinson and Co. 784,787 1,183,000
65,000 BioTelemetry Inc.� 561,121 466,050
46,000 Boston Scientific Corp.� 305,682 587,420
33,188 Chindex International Inc.� 785,625 786,224
32,000 Covidien plc 1,424,776 2,885,760
30,000 Cutera Inc.� 282,060 311,700
9,000 Exactech Inc.� 159,214 227,070

35,000 Gerresheimer AG 1,612,273 2,414,487
35,479 Greatbatch Inc.� 1,020,347 1,740,600
9,400 Henry Schein Inc.� 418,608 1,115,498

16,000 Hospira Inc.� 530,111 821,920
20,500 ICU Medical Inc.� 859,922 1,246,605
15,000 Masimo Corp.� 302,929 354,000
25,000 Medical Action Industries Inc.� 179,490 343,250
35,000 Medtronic Inc. 1,538,576 2,231,600

350,000 Nordion Inc.� 4,383,448 4,396,000
3,500 NuVasive Inc.� 119,611 124,495

19,090 Perrigo Co. plc 2,969,449 2,782,558
1,000 Smith & Nephew plc, ADR 89,710 89,280

60,000 Sparton Corp.� 1,827,213 1,664,400
35,000 St. Jude Medical Inc. 1,796,956 2,423,750
25,000 Stryker Corp. 1,379,039 2,108,000
63,255 SurModics Inc.� 1,394,919 1,354,922

See accompanying notes to financial statements.
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The Gabelli Healthcare & WellnessRx Trust

Schedule of Investments (Continued) � June 30, 2014 (Unaudited)

Shares Cost

Market

Value
COMMON STOCKS (Continued)
Health Care Equipment and Supplies (Continued)

25,000 The Cooper Companies Inc. $ 2,422,189 $ 3,388,250

29,830,513 38,014,711

Health Care Providers and Services � 14.2%
279,924 AdCare Health Systems Inc.� 1,002,036 1,198,075
25,000 Aetna Inc. 1,074,473 2,027,000
80,000 Alere Inc.� 2,320,170 2,993,600
35,000 AmerisourceBergen Corp. 1,144,374 2,543,100
10,000 Chemed Corp. 645,300 937,200
25,000 Cigna Corp. 959,873 2,299,250
51,000 DaVita HealthCare Partners Inc.� 2,831,487 3,688,320
19,000 Gentiva Health Services Inc.� 188,292 286,140
55,000 HCA Holdings Inc.� 1,880,262 3,100,900
7,500 Humana Inc. 521,822 957,900
1,500 Laboratory Corp. of America Holdings� 132,876 153,600

15,000 McKesson Corp. 1,044,224 2,793,150
65,000 Quality Systems Inc. 1,249,583 1,043,250
45,000 Rhoen Klinikum AG 1,328,593 1,486,239
26,500 Tenet Healthcare Corp.� 1,140,930 1,243,910
36,000 UnitedHealth Group Inc. 1,743,209 2,943,000

  19,207,504   29,694,634

Hotels and Gaming � 0.2%
7,921 Ryman Hospitality Properties Inc. 187,095 381,396

Household and Personal Products � 3.8%
18,000 Avon Products Inc. 306,794 262,980
20,000 Church & Dwight Co. Inc. 1,233,997 1,399,000
15,000 Colgate-Palmolive Co. 894,048 1,022,700

130,000 Coty Inc., Cl. A 2,127,917 2,226,900
20,000 Sally Beauty Holdings Inc.� 538,300 501,600
12,000 804,725 891,120
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The Estee Lauder Companies Inc.,
Cl. A

20,000 The Procter & Gamble Co. 1,540,610 1,571,800

7,446,391 7,876,100

Pharmaceuticals � 16.4%
30,000 Abbott Laboratories 767,033 1,227,000
12,200 Achaogen Inc.� 193,426 170,312
26,800 Actavis plc� 3,868,053 5,977,740
55,000 Akorn Inc.� 839,368 1,828,750

800 Allergan Inc. 56,712 135,376
352,000 BioScrip Inc.� 2,455,813 2,935,680
42,000 Bristol-Myers Squibb Co. 1,365,258 2,037,420
12,000 Cempra Inc.� 131,086 128,760

101,200 Columbia Laboratories Inc.� 705,022 693,220
12,000 Durata Therapeutics Inc.� 199,944 204,360
58,500 Express Scripts Holding Co.� 3,071,789 4,055,805
42,000 Johnson & Johnson 2,544,575 4,394,040

176,259 Liberator Medical Holdings Inc. 667,049 660,971
25,027 Medivation Inc.� 1,717,969 1,929,081

Shares Cost

Market

Value
50,000 Merck & Co. Inc. $ 1,719,422 $ 2,892,500
45,000 Mylan Inc.� 753,616 2,320,200
68,000 Pfizer Inc. 1,476,615 2,018,240
12,000 Roche Holding AG, ADR 250,095 447,600

200 Shire plc, ADR 36,960 47,098
1,000 Zoetis Inc. 26,000 32,270

22,845,805 34,136,423

Specialty Chemicals � 0.6%
10,000 FMC Corp. 393,194 711,900
5,000 International Flavors & Fragrances Inc. 490,525 521,400

883,719 1,233,300

TOTAL COMMON STOCKS 139,272,519 202,638,485

RIGHTS � 0.0%
Health Care � 0.0%

40,000 American Medical Alert Corp.� 0 400
20,000 Cubist Pharmaceuticals Inc., CVR� 44,450 2,318

130,000 Trius Therapeutics, CVR� 0 16,900

TOTAL RIGHTS 44,450 19,618
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Principal
Amount

U.S. GOVERNMENT OBLIGATIONS � 2.9%
$6,042,000 U.S. Treasury Bills,

0.020% to 0.060%��,
07/24/14 to 11/20/14 6,041,483 6,041,517

TOTAL INVESTMENTS � 100.0% $  145,358,452 208,699,620

Other Assets and Liabilities (Net) 265,424
PREFERRED STOCK
    (1,200,000 preferred shares outstanding) (30,000,000) 

NET ASSETS � COMMON STOCK
    (14,956,614 common shares outstanding) $  178,965,044

NET ASSET VALUE PER COMMON SHARE
    ($178,965,044 ÷ 14,956,614 shares outstanding) $ 11.97

� Non-income producing security.
�� Represents annualized yield at date of purchase.
ADRAmerican Depositary Receipt
CVRContingent Value Right

See accompanying notes to financial statements.
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The Gabelli Healthcare & WellnessRx Trust

Schedule of Investments (Continued) � June 30, 2014 (Unaudited)

Geographic Diversification

% of
Market
Value

Market

Value
North America 82.2% $ 171,498,787
Europe 13.0 27,111,466
Japan 4.4 9,124,693
Asia/Pacific 0.4 964,674

Total Investments 100.0% $ 208,699,620

See accompanying notes to financial statements.
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The Gabelli Healthcare & WellnessRx Trust

Statement of Assets and Liabilities

June 30, 2014 (Unaudited)
Assets:
Investments, at value (cost $145,358,452) $ 208,699,620
Receivable for investments sold 327,193
Dividends receivable 260,806
Prepaid expenses 46,384
Deferred offering expense 34,906

Total Assets 209,368,909

Liabilities:
Foreign currency, payable to custodian (cost $4,681) 4,746
Payable to custodian 12,356
Distributions payable 24,000
Payable for investments purchased 40,778
Payable for investment advisory fees 171,066
Payable for payroll expenses 86,654
Payable for accounting fees 11,250
Payable for legal and audit fees 42,072
Other accrued expenses 10,943

Total Liabilities 403,865

Preferred Shares:
Series A Cumulative Preferred Shares (5.760%,
$25 liquidation value, $0.001 par value,
1,200,000 shares authorized, issued, and outstanding) 30,000,000

Net Assets Attributable to Common Shareholders $ 178,965,044

Net Assets Attributable to Common Shareholders Consist of:
Paid-in capital $ 114,337,840
Accumulated net investment loss (83,731) 
Accumulated net realized gain on investments and foreign currency transactions 1,368,610
Net unrealized appreciation on investments 63,341,168
Net unrealized appreciation on foreign currency translations 1,157

Net Assets $ 178,965,044

Net Asset Value per Common Share:
($178,965,044 ÷ 14,956,614 shares outstanding
at $0.001 par value; unlimited number of

$ 11.97
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shares authorized)

Statement of Operations

For the Six Months Ended June 30, 2014 (Unaudited)
Investment Income:
Dividends (net of foreign withholding taxes of $23,169) $ 1,322,783
Interest 3,447

Total Investment Income 1,326,230

Expenses:
Investment advisory fees 1,000,925
Shareholder communications expenses 92,540
Payroll expenses 69,837
Legal and audit fees 50,369
Shareholder services fees 46,999
Shelf registration expense 43,684
Trustees� fees 30,133
Accounting fees 22,500
Custodian fees 10,366
Miscellaneous expenses 42,608

Total Expenses 1,409,961

Net Investment Loss (83,731) 

Net Realized and Unrealized Gain on Investments and Foreign Currency:
Net realized gain on investments 6,164,087
Net realized gain on foreign currency transactions 3,728

Net realized gain on investments and foreign currency transactions 6,167,815

Net change in unrealized appreciation/depreciation:
on investments 7,833,843
on foreign currency translations 217

Net change in unrealized appreciation/depreciation on investments and foreign currency
translations 7,834,060

Net Realized and Unrealized Gain on Investments and Foreign Currency 14,001,875

Net Increase in Net Assets Resulting from Operations 13,918,144

Total Distributions to Preferred Shareholders (859,200) 

Net Increase in Net Assets Attributable to Common Shareholders Resulting from
Operations $ 13,058,944

Edgar Filing: Gabelli Healthcare & WellnessRx Trust - Form 497

Table of Contents 44



See accompanying notes to financial statements.
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The Gabelli Healthcare & WellnessRx Trust

Statement of Changes in Net Assets Attributable To Common Shareholders

Six Months Ended
June 30, 2014 Year Ended
(Unaudited) December 31, 2013

Operations:
Net investment income/(loss) $ (83,731) $ 30,753
Net realized gain on investments and foreign currency transactions 6,167,815 14,585,136
Net change in unrealized appreciation/depreciation on investments and
foreign currency translations 7,834,060 29,017,592

Net Increase in Net Assets Resulting from Operations 13,918,144 43,633,481

Distributions to Preferred Shareholders:
Net investment income � (16,800)
Net realized short term gain � (428,640)
Net realized long term gain (859,200)* (1,282,560)

Total Distributions to Preferred Shareholders (859,200) (1,728,000)

Net Increase in Net Assets Attributable to Common Shareholders
Resulting from Operations 13,058,944 41,905,481

Distributions to Common Shareholders:
Net investment income � (125,800)
Net realized short term gain � (3,191,643)
Net realized long term gain (3,589,587)* (9,545,246)

Total Distributions to Common Shareholders (3,589,587) (12,862,689)

Fund Share Transactions:
Net increase in net assets from common shares issued in rights offering � 33,652,386
Offering costs for common shares charged to paid-in capital (7,277) (372,984)

Net Increase/(Decrease) in Net Assets from Fund Share
Transactions (7,277) 33,279,402

Net Increase in Net Assets Attributable to Common Shareholders 9,462,080 62,322,194

Net Assets Attributable to Common Shareholders:
Beginning of year 169,502,964 107,180,770
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End of period (including undistributed net investment income of $0
and $0, respectively) $ 178,965,044 $ 169,502,964

* Based on year to date book income. Amounts are subject to change and recharacterization at year end.

See accompanying notes to financial statements.
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The Gabelli Healthcare & WellnessRx Trust

Financial Highlights

Selected data for a share of beneficial interest outstanding throughout each period:

Six Months Ended
June 30,

2014 Year Ended December 31,
(Unaudited)         2013         2012         2011         2010         2009

Operating Performance:
Net asset value, beginning of year $ 11.33 $ 9.55 $ 8.51 $ 8.47 $ 7.76 $ 6.21

Net investment income/(loss) (0.01) 0.04 0.05 0.01 (0.05) (0.05) 
Net realized and unrealized
gain/(loss) on investments, and
foreign currency transactions 0.95 3.53 2.25 0.95 0.98 1.60

Total from investment operations 0.94 3.57 2.30 0.96 0.93 1.55

Distributions to Preferred
Shareholders: (a)
Net investment income � (0.01) (0.00)(b) � (0.07) �
Net realized short term/long term
gain (0.06)* (0.12) (0.15) (0.16) � �

Total distributions to preferred
shareholders (0.06) (0.13) (0.15) (0.16) (0.07) �

Net Increase/(Decrease) in Net
Assets Attributable to Common
Shareholders Resulting from
Operations 0.88 3.44 2.15 0.80 0.86 1.55

Distributions to Common
Shareholders:
Net investment income � (0.01) (0.05) � � �
Net realized short term/long term
gain (0.24)* (0.90) (1.04) � � �
Return of capital � � (0.02) � � �

Total distributions to common
shareholders (0.24) (0.91) (1.11) � � �

Edgar Filing: Gabelli Healthcare & WellnessRx Trust - Form 497

Table of Contents 48



Fund Share Transactions:
Increase in net asset value from
common share transactions � � � � 0.01 �
Decrease in net asset value from
common shares issued in rights
offering � (0.72) � (0.72) � �
Offering costs for preferred shares
charged to paid-in capital � � � � (0.16) �
Offering costs for common shares
charged to paid-in capital (0.00)(b) (0.03) (0.00)(b) (0.04) � �

Total Fund share transactions (0.00)(b) (0.75) (0.00)(b) (0.76) (0.15) �

Net Asset Value Attributable to
Common Shareholders, End of
Period $ 11.97 $ 11.33 $ 9.55 $ 8.51 $ 8.47 $ 7.76

NAV total return� 7.84% 36.86% 25.37% 8.80% 9.15% 24.96% 

Market value, end of period $ 10.34 $ 10.38 $ 8.62 $ 7.14 $ 7.08 $ 6.70

Investment total return �� 5.63% 35.99% 36.33% 6.68% 5.67% 33.73% 

See accompanying notes to financial statements.
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The Gabelli Healthcare & WellnessRx Trust

Financial Highlights (Continued)

Selected data for a share of beneficial interest outstanding throughout each period:

Six Months Ended
June 30,

2014 Year Ended December 31,
(Unaudited)         2013         2012         2011         2010         2009

Ratios to Average Net
Assets and
Supplemental Data:
Net assets including
liquidation value of
preferred shares, end of
period (in 000�s) $ 208,965 $ 199,503 $ 137,181 $ 125,576 $ 101,440 �
Net assets attributable to
common shares, end of
period (in 000�s) $ 178,965 $ 169,503 $ 107,181 $ 95,576 $ 71,440 $ 65,750
Ratio of net investment
income/(loss) to average
net assets attributable to
common shares before
preferred share
distributions (0.10)%(c) 0.02% 0.56% (0.44)% (0.65)% (0.72)% 
Ratio of operating
expenses to average net
assets attributable to
common shares 1.65%(c) 1.71% 1.94% 2.22% 2.11% 2.04% 
Ratio of operating
expenses to average net
assets including
liquidation value of
preferred shares 1.41%(c) 1.41% 1.52% 1.66% 1.82% �
Portfolio turnover rate 17.4% 52.1% 46.6% 66.2% 45.2% 55.7% 
Preferred Shares:
5.760% Series A
Cumulative Preferred
Shares
Liquidation value, end of
period (in 000�s) $ 30,000 $ 30,000 $ 30,000 $ 30,000 $ 30,000 �
Total shares outstanding
(in 000�s) 1,200 1,200 1,200 1,200 1,200 �
Liquidation preference
per share $ 25.00 $ 25.00 $ 25.00 $ 25.00 $ 25.00 �
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Average market value (d) $ 25.81 $ 26.47 $ 27.46 $ 26.34 $ 25.35 �
Asset coverage per share $ 174.14 $ 166.25 $ 114.32 $ 104.65 $ 84.53 �
Asset Coverage 697% 665% 457% 419% 338% �

� Based on net asset value per share at commencement of operations of $8.00 per share, adjusted for reinvestment
of distributions at the net asset value per share on ex-dividend dates including the effect of shares issued pursuant
to the rights offerings, assuming full subscription by shareholders. Total return for a period of less than one year
is not annualized.

�� Based on market value per share at initial public offering of $8.00 per share, adjusted for reinvestment of
distributions at prices determined under the Fund�s dividend reinvestment plan including the effect of shares
issued pursuant to the rights offerings, assuming full subscription by shareholders. Total return for a period of
less than one year is not annualized.

* Based on year to date book income. Amounts are subject to change and recharacterization at year end.
(a) Calculated based upon average common shares outstanding on the record dates throughout the periods.
(b) Amount represents less than $0.005 per share.
(c) Annualized.
(d) Based on weekly prices.

See accompanying notes to financial statements.
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The Gabelli Healthcare & WellnessRx Trust

Notes to Financial Statements (Unaudited)

1. Organization. The Gabelli Healthcare & WellnessRx Trust (the �Fund�) currently operates as a diversified closed-end
management investment company organized as a Delaware statutory trust on February 20, 2007 and registered under
the Investment Company Act of 1940 as amended (the �1940 Act�). Investment operations commenced on June 28,
2007.

The Fund�s investment objective is long term growth of capital. The Fund will invest at least 80% of its assets, under
normal market conditions, in equity securities and income producing securities of domestic and foreign companies in
the healthcare and wellness industries. As a result, the Fund may be more susceptible to economic, political, and
regulatory developments in this particular sector of the market, positive or negative, and may experience increased
volatility to the Fund�s NAV and a magnified effect in its total return.

2. Significant Accounting Policies. The Fund�s financial statements are prepared in accordance with U.S. Generally
Accepted Accounting Principles (�GAAP�), which may require the use of management estimates and assumptions.
Actual results could differ from those estimates. The following is a summary of significant accounting policies
followed by the Fund in the preparation of its financial statements.

Security Valuation. Portfolio securities listed or traded on a nationally recognized securities exchange or traded in the
U.S. over-the-counter market for which market quotations are readily available are valued at the last quoted sale price
or a market�s official closing price as of the close of business on the day the securities are being valued. If there were
no sales that day, the security is valued at the average of the closing bid and asked prices or, if there were no asked
prices quoted on that day, then the security is valued at the closing bid price on that day. If no bid or asked prices are
quoted on such day, the security is valued at the most recently available price or, if the Board of Trustees (the �Board�)
so determines, by such other method as the Board shall determine in good faith to reflect its fair market value.
Portfolio securities traded on more than one national securities exchange or market are valued according to the
broadest and most representative market, as determined by Gabelli Funds, LLC (the �Adviser�).

Portfolio securities primarily traded on a foreign market are generally valued at the preceding closing values of such
securities on the relevant market, but may be fair valued pursuant to procedures established by the Board if market
conditions change significantly after the close of the foreign market, but prior to the close of business on the day the
securities are being valued. Debt instruments with remaining maturities of sixty days or less that are not credit
impaired are valued at amortized cost, unless the Board determines such amount does not reflect the securities� fair
value, in which case these securities will be fair valued as determined by the Board. Debt instruments having a
maturity greater than sixty days for which market quotations are readily available are valued at the average of the
latest bid and asked prices. If there were no asked prices quoted on such day, the security is valued using the closing
bid price. U.S. government obligations with maturities greater than sixty days are normally valued using a model that
incorporates market observable data such as reported sales of similar securities, broker quotes, yields, bids, offers, and
reference data. Certain securities are valued principally using dealer quotations. Futures contracts are valued at the
closing settlement price of the exchange or board of trade on which the applicable contract is traded.
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Securities and assets for which market quotations are not readily available are fair valued as determined by the Board.
Fair valuation methodologies and procedures may include, but are not limited to: analysis and review of available
financial and non-financial information about the company; comparisons with the valuation and changes in valuation
of similar securities, including a comparison of foreign securities with the equivalent U.S.
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dollar value American Depository Receipts securities at the close of the U.S. exchange; and evaluation of any other
information that could be indicative of the value of the security.

The inputs and valuation techniques used to measure fair value of the Fund�s investments are summarized into three
levels as described in the hierarchy below:

� Level 1 � quoted prices in active markets for identical securities;

� Level 2 � other significant observable inputs (including quoted prices for similar securities, interest rates,
prepayment speeds, credit risk, etc.); and

� Level 3 � significant unobservable inputs (including the Board�s determinations as to the fair value of
investments).

A financial instrument�s level within the fair value hierarchy is based on the lowest level of any input both individually
and in the aggregate that is significant to the fair value measurement. The inputs or methodology used for valuing
securities are not necessarily an indication of the risk associated with investing in those securities. The summary of the
Fund�s investments in securities by inputs used to value the Fund�s investments as of June 30, 2014 is as follows:

Valuation Inputs

Level 1
Quoted Prices

Level 2 Other Significant
Observable

Inputs
Level 3 Significant

Unobservable Inputs
Total Market Value

at 6/30/14
INVESTMENTS IN
SECURITIES:
ASSETS (Market Value):
Common Stocks(a) $ 202,638,485 � � $ 202,638,485
Rights(a) 2,318 � $ 17,300 19,618
U.S. Government Obligations � $ 6,041,517 � 6,041,517
TOTAL INVESTMENTS IN
SECURITIES � ASSETS $ 202,640,803 $ 6,041,517 $ 17,300 $ 208,699,620

(a) Please refer to the Schedule of Investments for the industry classifications of these portfolio holdings.
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The Fund did not have transfers among Level 1, Level 2, and Level 3 during the six months ended June 30, 2014. The
Fund�s policy is to recognize transfers among Levels as of the beginning of the reporting period.

Additional Information to Evaluate Qualitative Information.

General. The Fund uses recognized industry pricing services � approved by the Board and unaffiliated with the
Adviser � to value most of its securities, and uses broker quotes provided by market makers of securities not valued by
these and other recognized pricing sources. Several different pricing feeds are received to value domestic equity
securities, international equity securities, preferred equity securities, and fixed income securities. The data within
these feeds is ultimately sourced from major stock exchanges and trading systems where these securities trade. The
prices supplied by external sources are checked by obtaining quotations or actual transaction prices from market
participants. If a price obtained from the pricing source is deemed unreliable, prices will be sought from another
pricing service or from a broker/dealer that trades that security or similar securities.

Fair Valuation. Fair valued securities may be common and preferred equities, warrants, options, rights, and fixed
income obligations. Where appropriate, Level 3 securities are those for which market quotations are not available,
such as securities not traded for several days, or for which current bids are not available, or which are restricted as to
transfer. Among the factors to be considered to fair value a security are recent prices
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of comparable securities that are publicly traded, reliable prices of securities not publicly traded, the use of valuation
models, current analyst reports, valuing the income or cash flow of the issuer, or cost if the preceding factors do not
apply. A significant change in the unobservable inputs could result in a lower or higher value in Level 3 securities.
The circumstances of Level 3 securities are frequently monitored to determine if fair valuation measures continue to
apply.

The Adviser reports quarterly to the Board the results of the application of fair valuation policies and procedures.
These include back testing the prices realized in subsequent trades of these fair valued securities to fair values
previously recognized.

Derivative Financial Instruments. The Fund may engage in various portfolio investment strategies by investing in a
number of derivative financial instruments for the purposes of increasing the income of the Fund, hedging against
changes in the value of its portfolio securities and in the value of securities it intends to purchase, or hedging against a
specific transaction with respect to either the currency in which the transaction is denominated or another currency.
Investing in certain derivative financial instruments, including participation in the options, futures, or swap markets,
entails certain execution, liquidity, hedging, tax, and securities, interest, credit, or currency market risks. Losses may
arise if the Adviser�s prediction of movements in the direction of the securities, foreign currency, and interest rate
markets is inaccurate. Losses may also arise if the counterparty does not perform its duties under a contract, or that, in
the event of default, the Fund may be delayed in or prevented from obtaining payments or other contractual remedies
owed to it under derivative contracts. The creditworthiness of the counterparties is closely monitored in order to
minimize these risks. Participation in derivative transactions involves investment risks, transaction costs, and potential
losses to which the Fund would not be subject absent the use of these strategies. The consequences of these risks,
transaction costs, and losses may have a negative impact on the Fund�s ability to pay distributions.

Forward Foreign Exchange Contracts. The Fund may engage in forward foreign exchange contracts for the purpose
of hedging a specific transaction with respect to either the currency in which the transaction is denominated or another
currency as deemed appropriate by the Adviser. Forward foreign exchange contracts are valued at the forward rate and
are marked-to-market daily. The change in market value is included in unrealized appreciation/depreciation on
investments and foreign currency translations. When the contract is closed, the Fund records a realized gain or loss
equal to the difference between the value of the contract at the time it was opened and the value at the time it was
closed.

The use of forward foreign exchange contracts does not eliminate fluctuations in the underlying prices of the Fund�s
portfolio securities, but it does establish a rate of exchange that can be achieved in the future. Although forward
foreign exchange contracts limit the risk of loss due to a decline in the value of the hedged currency, they also limit
any potential gain that might result should the value of the currency increase. During the six months ended June 30,
2014, the Fund held no investments in forward foreign exchange contracts.

Limitations on the Purchase and Sale of Futures Contracts, Certain Options, and Swaps. Subject to the guidelines
of the Board, the Fund may engage in �commodity interest� transactions (generally, transactions in futures, certain
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options, certain currency transactions, and certain types of swaps) only for bona fide hedging or other permissible
transactions in accordance with the rules and regulations of the Commodity Futures Trading Commission (�CFTC�).
Pursuant to amendments by the CFTC to Rule 4.5 under the Commodity Exchange Act (�CEA�), the Adviser has filed a
notice of exemption from registration as a �commodity pool operator� with
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respect to the Fund. The Fund and the Adviser are therefore not subject to registration or regulation as a commodity
pool operator under the CEA. In addition, certain trading restrictions are now applicable to the Fund as of January 1,
2013. These trading restrictions permit the Fund to engage in commodity interest transactions that include (i) �bona
fide hedging� transactions, as that term is defined and interpreted by the CFTC and its staff, without regard to the
percentage of the Fund�s assets committed to margin and options premiums and (ii) non-bona fide hedging
transactions, provided that the Fund does not enter into such non-bona fide hedging transactions if, immediately
thereafter, either (a) the sum of the amount of initial margin deposits on the Fund�s existing futures positions or swaps
positions and option or swaption premiums would exceed 5% of the market value of the Fund�s liquidating value, after
taking into account unrealized profits and unrealized losses on any such transactions, or (b) the aggregate net notional
value of the Fund�s commodity interest transactions would not exceed 100% of the market value of the Fund�s
liquidating value, after taking into account unrealized profits and unrealized losses on any such transactions.
Therefore, in order to claim the Rule 4.5 exemption, the Fund is limited in its ability to invest in commodity futures,
options, and certain types of swaps (including securities futures, broad based stock index futures, and financial futures
contracts). As a result, in the future, the Fund will be more limited in its ability to use these instruments than in the
past, and these limitations may have a negative impact on the ability of the Adviser to manage the Fund, and on the
Fund�s performance.

Foreign Currency Translations. The books and records of the Fund are maintained in U.S. dollars. Foreign
currencies, investments, and other assets and liabilities are translated into U.S. dollars at current exchange rates.
Purchases and sales of investment securities, income, and expenses are translated at the exchange rate prevailing on
the respective dates of such transactions. Unrealized gains and losses that result from changes in foreign exchange
rates and/or changes in market prices of securities have been included in unrealized appreciation/depreciation on
investments and foreign currency translations. Net realized foreign currency gains and losses resulting from changes
in exchange rates include foreign currency gains and losses between trade date and settlement date on investment
securities transactions, foreign currency transactions, and the difference between the amounts of interest and dividends
recorded on the books of the Fund and the amounts actually received. The portion of foreign currency gains and losses
related to fluctuation in exchange rates between the initial purchase trade date and subsequent sale trade date is
included in realized gain/(loss) on investments.

Foreign Securities. The Fund may directly purchase securities of foreign issuers. Investing in securities of foreign
issuers involves special risks not typically associated with investing in securities of U.S. issuers. The risks include
possible revaluation of currencies, the inability to repatriate funds, less complete financial information about
companies, and possible future adverse political and economic developments. Moreover, securities of many foreign
issuers and their markets may be less liquid and their prices more volatile than securities of comparable U.S. issuers.

Foreign Taxes. The Fund may be subject to foreign taxes on income, gains on investments, or currency repatriation, a
portion of which may be recoverable. The Fund will accrue such taxes and recoveries as applicable, based upon its
current interpretation of tax rules and regulations that exist in the markets in which it invests.
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Restricted Securities. The Fund may invest without limit in restricted securities. Restricted securities include
securities whose disposition is subject to substantial legal or contractual restrictions. The sale of restricted securities
often requires more time and results in higher brokerage charges or dealer discounts and other selling expenses than
does the sale of securities eligible for trading on national securities exchanges or in the
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over-the-counter markets. Restricted securities may sell at a price lower than similar securities that are not subject to
restrictions on resale. Securities freely saleable among qualified institutional investors under special rules adopted by
the SEC may be treated as liquid if they satisfy liquidity standards established by the Board. The continued liquidity
of such securities is not as well assured as that of publicly traded securities, and accordingly the Board will monitor
their liquidity. The Fund held no restricted securities at June 30, 2014.

Securities Transactions and Investment Income. Securities transactions are accounted for on the trade date with
realized gain/(loss) on investments determined by using the identified cost method. Interest income (including
amortization of premium and accretion of discount) is recorded on the accrual basis. Premiums and discounts on debt
securities are amortized using the effective yield to maturity method. Dividend income is recorded on the ex-dividend
date, except for certain dividends from foreign securities that are recorded as soon after the ex-dividend date as the
Fund becomes aware of such dividends.

Custodian Fee Credits and Interest Expense. When cash balances are maintained in the custody account, the Fund
receives credits which are used to offset custodian fees. The gross expenses paid under the custody arrangement are
included in custodian fees in the Statement of Operations with the corresponding expense offset, if any, shown as
�Custodian fee credits.� When cash balances are overdrawn, the Fund is charged an overdraft fee equal to 110% of the
90 day Treasury Bill rate on outstanding balances. This amount, if any, would be included in the Statement of
Operations.

Distributions to Shareholders. Distributions to common shareholders are recorded on the ex-dividend date.
Distributions to shareholders are based on income and capital gains as determined in accordance with federal income
tax regulations, which may differ from income and capital gains as determined under GAAP. These differences are
primarily due to differing treatments of income and gains on various investment securities and foreign currency
transactions held by the Fund, timing differences, and differing characterizations of distributions made by the Fund.
Distributions from net investment income for federal income tax purposes include net realized gains on foreign
currency transactions. These book/tax differences are either temporary or permanent in nature. To the extent these
differences are permanent, adjustments are made to the appropriate capital accounts in the period when the differences
arise. These reclassifications have no impact on the NAV of the Fund.

Distributions to shareholders of the Fund�s 5.76% Series A Cumulative Preferred Shares (�Series A Preferred�) are
recorded on a daily basis and are determined as described in Note 5.

The tax character of distributions paid during the year ended December 31, 2013 was as follows:

Year Ended
December 31, 2013

Common Preferred
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Distributions paid from:
Ordinary income (inclusive of short term capital gains) $ 3,370,327 $ 452,777
Net long term capital gains 9,492,362 1,275,223

Total distributions paid $ 12,862,689 $ 1,728,000

Provision for Income Taxes. The Fund intends to continue to qualify as a regulated investment company under
Subchapter M of the Internal Revenue Code of 1986, as amended (the �Code�). It is the policy of the Fund to comply
with the requirements of the Code applicable to regulated investment companies and to distribute

14

Edgar Filing: Gabelli Healthcare & WellnessRx Trust - Form 497

Table of Contents 61



Table of Contents

The Gabelli Healthcare & WellnessRx Trust

Notes to Financial Statements (Unaudited) (Continued)

substantially all of its net investment company taxable income and net capital gains. Therefore, no provision for
federal income taxes is required.

As of December 31, 2013, the components of accumulated earnings/losses on a tax basis were as follows:

Undistributed long term capital gains $ 315,185
Net unrealized appreciation on investments and foreign currency
translations 54,842,662

Total $ 55,157,847

Under the Regulated Investment Company Modernization Act of 2010, the Fund is permitted to carry forward for an
unlimited period capital losses incurred. As a result of the rule, post-enactment capital losses that are carried forward
will retain their character as either short term or long term capital losses rather than being considered all short term as
under previous law.

The following summarizes the tax cost of investments and the related net unrealized appreciation/depreciation at
June 30, 2014:

Cost

Gross
Unrealized

Appreciation

Gross
Unrealized

Depreciation
Net Unrealized
Appreciation

Investments $ 145,903,469 $ 65,092,697 $ (2,296,546) $ 62,796,151
The Fund is required to evaluate tax positions taken or expected to be taken in the course of preparing the Fund�s tax
returns to determine whether the tax positions are �more-likely-than-not� of being sustained by the applicable tax
authority. Income tax and related interest and penalties would be recognized by the Fund as tax expense in the
Statement of Operations if the tax positions were deemed not to meet the more-likely-than-not threshold. For the six
months ended June 30, 2014, the Fund did not incur any income tax, interest, or penalties. As of June 30, 2014, the
Adviser has reviewed all open tax years and concluded that there was no impact to the Fund�s net assets or results of
operations. The Fund�s federal and state tax returns for the prior three fiscal years remain open, subject to examination.
On an ongoing basis, the Adviser will monitor the Fund�s tax positions to determine if adjustments to this conclusion
are necessary.

3. Agreements and Transactions with Affiliates. The Fund has entered into an investment advisory agreement (the
�Advisory Agreement�) with the Adviser which provides that the Fund will pay the Adviser a fee, computed weekly and
paid monthly, equal on an annual basis to 1.00% of the value of the Fund�s average weekly net assets including the
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liquidation value of preferred shares. In accordance with the Advisory Agreement, the Adviser provides a continuous
investment program for the Fund�s portfolio and oversees the administration of all aspects of the Fund�s business and
affairs.

During the six months ended June 30, 2014, the Fund paid brokerage commissions on security trades of $28,172 to
G.research, Inc., an affiliate of the Adviser.

The cost of calculating the Fund�s NAV per share is a Fund expense pursuant to the Advisory Agreement. During the
six months ended June 30, 2014, the Fund paid or accrued $22,500 to the Adviser in connection with the cost of
computing the Fund�s NAV.

As per the approval of the Board, the Fund compensates officers of the Fund, who are employed by the Fund and are
not employed by the Adviser (although the officers may receive incentive based variable compensation
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from affiliates of the Adviser). For the six months ended June 30, 2014, the Fund accrued $69,837 in payroll expenses
in the Statement of Operations.

The Fund pays each Trustee who is not considered an affiliated person an annual retainer of $3,000 plus $1,000 for
each Board meeting attended. Each Trustee is reimbursed by the Fund for any out of pocket expenses incurred in
attending meetings. All Board committee members receive $500 per meeting attended. In addition, the Audit
Committee Chairman receives an annual fee of $3,000, the Nominating Committee Chairman receives an annual fee
of $2,000, and the Lead Trustee receives an annual fee of $1,000. A Trustee may receive a single meeting fee,
allocated among the participating funds, for participation in certain meetings held on behalf of multiple funds.
Trustees who are directors or employees of the Adviser or an affiliated company receive no compensation or expense
reimbursement from the Fund.

4. Portfolio Securities. Purchases and sales of securities during the six months ended June 30, 2014, other than short
term securities and U.S. Government obligations, aggregated $33,301,550 and $35,667,219, respectively.

5. Capital. The Fund is authorized to issue an unlimited number of shares of beneficial interest (par value $0.001).
The Board has authorized the repurchase of its shares on the open market when the shares are trading on the NYSE at
a discount of 10% or more (or such other percentage as the Board may determine from time to time) from the NAV of
the shares. There were no common shares repurchased during the six months ended June 30, 2014 and the year ended
December 31, 2013.

The Fund filed a $200 million shelf registration statement with the SEC that went effective May 16, 2014, enabling
the Fund to offer additional common and preferred shares.

On June 17, 2013, the Fund distributed one transferable right for each of the 11,217,460 common shares outstanding
on that date. Three rights were required to purchase one additional common share at the subscription price of $9.00
per share. On July 25, 2013, the Fund issued 3,739,154 common shares receiving proceeds of $33,279,402, after the
deduction of offering expenses of $372,984. The NAV per share of the Fund was reduced by approximately $0.75 per
share as a result of the issuance of shares below NAV.

On June 3, 2014, the Fund distributed one transferable right for each of the 14,956,614 common shares outstanding on
that date. Three rights were required to purchase one additional common share at the subscription price of $9.00 per
share authorized by the Board in accordance with the offering document.

The Fund�s Declaration of Trust, as amended, authorizes the issuance of an unlimited number of shares of $0.001 par
value Preferred Shares. The Preferred Shares are senior to the common shares and result in the financial leveraging of
the common shares. Such leveraging tends to magnify both the risks and opportunities to common shareholders.
Dividends on Series A Preferred are cumulative. The Fund is required by the 1940 Act and by the Statement of
Preferences to meet certain asset coverage tests with respect to the Preferred Shares. If the Fund fails to meet these
requirements and does not correct such failure, the Fund may be required to redeem, in part or in full, the Preferred
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Shares at redemption prices of $25 per share plus an amount equal to the accumulated and unpaid dividends whether
or not declared on such shares in order to meet these requirements. Additionally, failure to meet the foregoing asset
coverage requirements could restrict the Fund�s ability to pay dividends to common shareholders and could lead to
sales of portfolio securities at inopportune times. The
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income received on the Fund�s assets may vary in a manner unrelated to the 5.76% rate, which could have either a
beneficial or detrimental impact on net investment income and gains available to common shareholders.

On August 20, 2010, the Fund received net proceeds of $28,725,173 (after underwriting discounts of $945,000 and
offering expenses of $329,827) from the public offering of 1,200,000 shares of Series A Preferred. Commencing
August 20, 2015 and at any time thereafter, the Fund, at its option, may redeem the Series A Preferred in whole or in
part at the redemption price. The Board has authorized the repurchase of the Series A Preferred in the open market at
prices less than the $25 liquidation value per share. During the six months ended June 30, 2014, the Fund did not
repurchase any of the Series A Preferred. At June 30, 2014, 1,200,000 Series A Preferred were outstanding and
accrued dividends amounted to $24,000.

The holders of Preferred Shares generally are entitled to one vote per share held on each matter submitted to a vote of
shareholders of the Fund and will vote together with holders of common stock as a single class. The holders of
Preferred Shares voting together as a single class also have the right currently to elect two Trustees and under certain
circumstances are entitled to elect a majority of the Board. In addition, the affirmative vote of a majority of the votes
entitled to be cast by holders of all outstanding shares of the Preferred Shares, voting as a single class, will be required
to approve any plan of reorganization adversely affecting the Preferred Shares, and the approval of two-thirds of each
class, voting separately, of the Fund�s outstanding voting stock must approve the conversion of the Fund from a
closed-end to an open-end investment company. The approval of a majority (as defined in the 1940 Act) of the
outstanding Preferred Shares and a majority (as defined in the 1940 Act) of the Fund�s outstanding voting securities are
required to approve certain other actions, including changes in the Fund�s investment objectives or fundamental
investment policies.

6. Industry Concentration. Because the Fund primarily invests in common stocks and other securities of foreign and
domestic companies in the health care, pharmaceuticals, and food and beverage industries, its portfolio may be subject
to greater risk and market fluctuations than a portfolio of securities representing a broad range of investments.

7. Indemnifications. The Fund enters into contracts that contain a variety of indemnifications. The Fund�s maximum
exposure under these arrangements is unknown. However, the Fund has not had prior claims or losses pursuant to
these contracts. Management has reviewed the Fund�s existing contracts and expects the risk of loss to be remote.

8. Other Matters. On April 24, 2008, the Adviser entered into a settlement with the SEC to resolve an inquiry
regarding prior frequent trading in shares of the GAMCO Global Growth Fund (the �Global Growth Fund�) by one
investor who was banned from the Global Growth Fund in August 2002. Under the terms of the settlement, the
Adviser, without admitting or denying the SEC�s findings and allegations, paid $16 million (which included a $5
million civil monetary penalty). On the same day, the SEC filed a civil action in the U.S. District Court for the
Southern District of New York (the �Court�) against the Executive Vice President and Chief Operating Officer (the
�Officer�) of the Adviser, alleging violations of certain federal securities laws arising from the same matter. On May 2,
2014, the SEC filed with the Court, a stipulation of voluntary dismissal of the civil action against the Officer, and on
June 19, 2014, the Court approved the stipulation and entered an order of dismissal of the
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action against the Officer. The settlement by the Adviser and its disposition of the action against the Officer did not
have a material adverse impact on the Adviser or its ability to fulfill its obligations under the Advisory Agreement.

9. Subsequent Events. On July 17, 2014, the Fund issued 4,985,538 shares of common stock, receiving net proceeds
of $44,489,842, after estimated offering expenses of $380,000. The NAV per share of the Fund was reduced by
approximately $0.77 per share as a result of the issuance of shares below NAV.

Management has evaluated the impact on all other subsequent events of the Fund and has determined that there were
no other subsequent events requiring recognition or disclosure in the financial statements.
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Shareholder Meeting � May 12, 2014 � Final Results

The Fund�s Annual Meeting of Shareholders was held on May 12, 2014 at the Greenwich Library in Greenwich,
Connecticut. At that meeting, common and preferred shareholders, voting together as a single class, elected Mario J.
Gabelli, CFA, Vincent D. Enright, and Anthonie C. van Ekris as Trustees of the Fund. A total of 13,802,989 votes,
13,793,804 votes, and 13,760,348 votes were cast in favor of these Trustees and a total of 199,969 votes, 209,154
votes, and 242,609 votes were withheld for these Trustees, respectively.

Anthony J. Colavita, James P. Conn, Robert C. Kolodny, Kuni Nakamura, and Salvatore J. Zizza continue to serve in
their capacities as Trustees of the Fund.

We thank you for your participation and appreciate your continued support.
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Section 15(c) of the Investment Company Act of 1940, as amended (the �1940 Act�), contemplates that the Board of
Trustees (the �Board�) of The Gabelli Healthcare & WellnessRx Trust (the �Fund�), including a majority of the Trustees
who have no direct or indirect interest in the Investment Advisory Agreement (the �Advisory Agreement�) and are not
�interested persons� of the Fund, as defined in the 1940 Act (the �Independent Board Members�), are required to review
and approve the terms of the Fund�s proposed Advisory Agreement. In this regard, the Board reviewed and approved,
during the most recent six month period covered by this report, the Advisory Agreement with Gabelli Funds, LLC (the
�Adviser�) for the Fund.

More specifically, at a meeting held on February 25, 2014, the Board, including the Independent Board Members,
considered the factors and reached the conclusions described below relating to the selection of the Adviser and the
approval of the Advisory Agreement.

Nature, Extent, and Quality of Services.

The Independent Board Members considered information regarding the portfolio managers, the depth of the analyst
pool available to the Adviser and the portfolio managers, the scope of administrative, shareholder, and other services
supervised or provided by the Adviser and the absence of significant service problems reported to the Board. The
Independent Board Members noted the experience, length of service, and reputation of the portfolio managers.

Investment Performance of the Fund and Adviser.

The Independent Board Members considered one year, three year and five year investment performance for the Fund
as compared with relevant sector equity indices and the performance of other sector equity closed-end and open-end
funds prepared by Lipper, including other funds focused on healthcare or biotechnology. The Independent Board
Members noted that the Fund�s performance was above the median of funds in its Lipper peer group for the prior five
year and three year periods and below the median of funds in its Lipper peer group for the prior one year period. The
Independent Board Members also recognized that the performance of many of the funds in the Lipper peer group is
not necessarily a good comparison for the Fund because of the Fund�s unique investment strategy compared with the
investment strategies of many funds in the peer group. The Independent Board Members therefore recognized the
more limited usefulness of the peer group comparison and concluded that the Adviser was delivering satisfactory
performance results consistent with the investment strategy being pursued by the Fund. The Independent Board
Members also noted that the net asset value of the Fund had (i) outperformed the S&P 500 Health Care Index over the
five year period and underperformed the S&P 500 Health Care Index over the one year and three year periods,
(ii) outperformed the S&P 500 Consumer Staples Index over the one year, three year, and five year periods, and
(iii) outperformed an index comprised of 50% S&P 500 Health Care Index and 50% S&P 500 Consumer Staples
Index over the one year, three year and five year periods.

Costs of Services and Profits Realized by the Adviser.

(a) Costs of Services to Fund: Fees and Expenses. The Independent Board Members considered the Fund�s
management fee rate and expense ratio relative to industry averages for the Fund�s peer group category and the
advisory fees charged by the Adviser and its affiliates to other fund and non-fund clients. The Independent Board
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Members noted that the mix of services under the Agreement is much more extensive than those under the advisory
agreements for non-fund clients. The Independent Board Members noted that the investment advisory fee (as a
percentage of assets attributable to common shares), management fee (as a percentage of total managed assets), other
non-management expenses and total expense ratio paid by the Fund are higher than
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the median and average for its peer group. They were advised that the above average other and total expenses related
to the large number of shareholder accounts and related transfer agency costs. They concluded that the management
fee is acceptable based upon the qualifications, experience, reputation, and performance of the Adviser.

(b) Profitability and Costs of Services to Adviser. The Independent Board Members considered the Adviser�s overall
profitability and costs. The Independent Board Members referred to the Board Materials for the pro forma income
statements for the Adviser and the Fund for the period ended December 31, 2013. They noted how the pro forma
income statements for the Fund illustrated how the Adviser�s profitability would be affected as the Fund asset levels
change. The Independent Board Members also considered whether the amount of profit is a fair entrepreneurial profit
for the management of the Fund, and noted that the Adviser has substantially increased its resources devoted to Fund
matters in response to recently enacted regulatory requirements and new or enhanced Fund policies and procedures.
The Independent Board Members concluded that the profitability to the Adviser of managing the Fund was
reasonable.

Extent of Economies of Scale as Fund Grows.

The Independent Board Members considered whether there have been economies of scale with respect to the
management of the Fund and whether the Fund has appropriately benefited from any economies of scale. The
Independent Board Members noted that, although the ability of the Fund to realize economies of scale is limited,
economies of scale may develop for certain funds as their assets increase and their fund level expenses decline as a
percentage of assets, but that fund level economies of scale may not necessarily result in Adviser level economies of
scale. The Independent Board Members concluded that there was an appropriate sharing of economies of scale.

Whether Fee Levels Reflect Economies of Scale.

The Independent Board Members also considered whether the management fee rate is reasonable in relation to the
asset size of the Fund and any economies of scale that may exist, and concluded that the Fund�s current management
fee structure (that is, without breakpoints) was considered reasonable.

Other Relevant Considerations.

(a) Adviser Personnel and Methods. The Independent Board Members considered the size, education, and
experience of the Adviser�s staff, the Adviser�s fundamental research capabilities, and the Adviser�s approach to
recruiting, training, and retaining portfolio managers and other research and management personnel, and concluded
that in each of these areas the Adviser was structured in such a way to support the high level of services being
provided to the Fund.

(b) Other Benefits to the Adviser. The Independent Board Members also considered the character and amount of
other incidental benefits received by the Adviser and its affiliates from its association with the Fund. The Independent
Board Members considered the brokerage commissions paid to an affiliate of the Adviser. The Independent Board
Members concluded that potential �fall-out� benefits that the Adviser and its affiliates may receive, such as affiliated
brokerage commissions, greater name recognition, or increased ability to obtain research services, appear to be
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Conclusions

In considering the Advisory Agreement, the Independent Board Members did not identify any factor as all important
or all controlling, and instead considered these factors collectively in light of the Fund�s surrounding circumstances.
Based on this review, it was the judgment of the Independent Board Members that shareholders had received
satisfactory absolute and relative performance at reasonable fees and, therefore, re-approval of the Agreement was in
the best interests of the Fund and its shareholders. As a part of its decision making process, the Independent Board
Members considered, generally, that shareholders invested in the Fund knowing that the Adviser managed the Fund
and knowing its investment management fee schedule. As such, the Independent Board Members considered, in
particular, whether the Adviser managed the Fund in accordance with its investment objectives and policies as
disclosed to shareholders. The Independent Board Members concluded that the Fund was managed by the Adviser
consistent with its investment objectives and policies.
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Portfolio Management Team Biographies

Mario J. Gabelli, CFA, is Chairman and Chief Executive Officer of GAMCO Investors, Inc. that he founded in 1977
and Chief Investment Officer � Value Portfolios of Gabelli Funds, LLC and GAMCO Asset Management Inc.
Mr. Gabelli is a summa cum laude graduate of Fordham University and holds an MBA degree from Columbia
Business School and Honorary Doctorates from Fordham University and Roger Williams University.

Jeffrey J. Jonas, CFA, joined Gabelli in 2003 as a research analyst. He focuses on companies in the cardiovascular,
healthcare services, and pharmacy benefits management sectors, among others. He also serves as a portfolio manager
of Gabelli Funds, LLC and manages several funds within the Gabelli/GAMCO Funds Complex. Mr. Jonas was a
Presidential Scholar at Boston College, where he received a BS in Finance and Management Information Systems.

Kevin V. Dreyer joined Gabelli in 2005 as a research analyst covering companies within the consumer sector. He
currently serves as a portfolio manager of Gabelli Funds, LLC and manages several funds within the Gabelli/GAMCO
Funds Complex. Mr. Dreyer received a BSE from the University of Pennsylvania and an MBA from Columbia
Business School.

We have separated the portfolio managers� commentary from the financial statements and investment portfolio due to
corporate governance regulations stipulated by the Sarbanes-Oxley Act of 2002. We have done this to ensure that the
content of the portfolio managers� commentary is unrestricted. Both the commentary and the financial statements,
including the portfolio of investments, will be available on our website at www.gabelli.com.

The Net Asset Value per share appears in the Publicly Traded Funds column, under the heading �Specialized Equity
Funds,� in Monday�s The Wall Street Journal. It is also listed in Barron�s Mutual Funds/Closed End Funds section under
the heading �Specialized Equity Funds.�

The Net Asset Value per share may be obtained each day by calling (914) 921-5070 or visiting www.gabelli.com.

The NASDAQ symbol for the Net Asset Value is �XXGRX.�

Notice is hereby given in accordance with Section 23(c) of the Investment Company Act of 1940, as amended, that the
Fund may from time to time purchase its common shares in the open market when the Fund�s shares are trading at a
discount of 10% or more from the net asset value of the shares. The Fund may also, from time to time, purchase its
preferred shares in the open market when the preferred shares are trading at a discount to the liquidation value.
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PROSPECTUS

$200,000,000

The Gabelli Healthcare & WellnessRx Trust
Common Shares of Beneficial Interest

Preferred Shares of Beneficial Interest

Subscription Rights to Purchase Common Shares

Subscription Rights to Purchase Preferred Shares

Notes

Investment Objective. The Gabelli Healthcare & WellnessRx Trust (the �Fund�) is a diversified, closed-end management investment company
registered under the Investment Company Act of 1940, as amended (the �1940 Act�). The Fund�s investment objective is long-term growth of
capital. The Fund�s investment adviser is Gabelli Funds, LLC (the �Investment Adviser�). An investment in the Fund is not appropriate for all
investors. We cannot assure you that the Fund�s investment objective will be achieved.

Under normal market conditions, the Fund will invest at least 80% of its assets (plus borrowings made for investment purposes) in equity
securities (such as common stock and preferred stock) and income producing securities (such as fixed income debt securities and securities
convertible into common stock) of domestic and foreign companies in the healthcare and wellness industries. Companies in the healthcare and
wellness industries are defined as those companies which are primarily engaged in providing products, services and/or equipment related to
healthcare, medical, or lifestyle needs (i.e., food, beverages, nutrition and weight management). �Primarily engaged,� as defined in this registration
statement, means a company that derives at least 50% of its revenues or earnings from, or devotes at least 50% of its assets to, the indicated
business. Specific sector investments for the Fund will include, but are not limited to, dental, orthopedics, cardiology, hearing aid, life science,
in-vitro diagnostics, medical supplies and products, aesthetics and plastic surgery, veterinary, pharmacy benefits management, healthcare
distribution, healthcare imaging, pharmaceuticals, biotechnology, healthcare plans, healthcare services, and healthcare equipment, as well as
food, beverages, nutrition and weight management. The Fund will focus on companies that are growing globally due to favorable demographic
trends and may invest without limitation in securities of foreign issuers, including issuers in emerging markets. See �Investment Objective and
Policies.�

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

Our shares may be offered directly to one or more purchasers, including existing shareholders in a rights offering, through agents designated
from time to time by us, or to or through underwriters or dealers. The Prospectus Supplement relating to the offering will identify any agents or
underwriters involved in the sale of our shares, and will set forth any applicable purchase price, fee, commission or discount arrangement
between us and our agents or underwriters, or among our underwriters, or the basis upon which such amount may be calculated. The Prospectus
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Supplement relating to any sale of preferred shares will set forth the liquidation preference and information about the dividend period, dividend
rate, any call protection or non-call period, and other matters. The Prospectus Supplement relating to any offering of subscription rights will set
forth the number of shares (preferred or common) issuable upon the exercise of each right (or number of rights) and the other terms of such
rights offering. We may not sell any of our securities through agents, underwriters or dealers without delivery of a Prospectus Supplement
describing the method and terms of the particular offering. Our common shares are listed on the New York Stock Exchange (the �NYSE�) under
the symbol �GRX.� Our 5.76% Series A Cumulative Preferred Shares, liquidation value $25.00 per share, are listed on the NYSE under the
symbol �GRX PrA.� Any future series of fixed rate preferred shares would also likely be listed on a stock exchange. On September 15, 2014, the
last reported sale price of our common shares was $10.06. The net asset value of the Fund�s common shares at the close of business on
September 15, 2014 was $11.32 per share. Shares of closed-end funds often trade at a discount from net asset value. This creates a risk of
loss for an investor purchasing shares in a public offering.

Investing in the Fund�s shares involves risks. See �Risk Factors and Special Considerations� on page 25 for factors
that should be considered before investing in shares of the Fund.

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

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

This Prospectus sets forth concisely the information about the Fund that a prospective investor should know before investing. You should read
this Prospectus, which contains important information about the Fund, before deciding whether to invest in the shares, and retain it for future
reference. A Statement of Additional Information, dated September 16, 2014, containing additional information about the Fund, has been filed
with the Securities and Exchange Commission and is incorporated by reference in its entirety into this Prospectus. You may request a free copy
of our annual and semi-annual reports, request a free copy of the Statement of Additional Information, the table of contents of which is on page
65 of this Prospectus, request other information about us and make shareholder inquiries by calling (800) GABELLI (422-3554), by accessing
our website (http://www.gabelli.com) or by writing to the Fund, or obtain a copy (and other information regarding the Fund) from the Securities
and Exchange Commission�s web site (http://www.sec.gov). References to the websites above do not incorporate their contents into this
prospectus.

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

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

This is only a summary. This summary may not contain all of the information that you should consider before investing in our shares. You
should review the more detailed information contained in this Prospectus and the Statement of Additional Information, dated September 16,
2014 (the �SAI�).

The Fund

The Gabelli Healthcare & WellnessRx Trust is a diversified, closed-end management investment company organized under the laws of the State
of Delaware. Throughout this Prospectus, we refer to The Gabelli Healthcare & WellnessRx Trust as the �Fund� or as �we.� See �The Fund.�

The Fund�s outstanding common shares, par value $0.001 per share, are listed on the New York Stock Exchange (�NYSE�) under the trading or
�ticker� symbol �GRX,� and any newly issued common shares issued will trade under the same symbol. As of June 30, 2014, the net assets of the
Fund attributable to its common shares were $178,965,044. As of June 30, 2014, the Fund had outstanding 14,956,614 common shares and
1,200,000 shares of 5.76% Series A Cumulative Preferred Shares, liquidation preference $25 per share (the �Series A Preferred�). Any preferred
shares that are issued in the future will have the same seniority with respect to distributions and liquidation preference as the Series A Preferred.
On September 15, 2014, the last reported sale price of our common shares on the NYSE was $10.06 per share. The net asset value (�NAV�) of the
Fund�s common shares at the close of business on September 15, 2014 was $11.32 per share.

The Offering

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

Investment Objective and Policies

The Fund�s investment objective is long-term growth of capital. Under normal market conditions, the Fund will invest at least 80% of its assets
(plus borrowings made for investment purposes) in equity securities (such as common stock and preferred stock) and income producing
securities (such as fixed income debt securities and securities convertible into common stock) of domestic and foreign companies in the
healthcare and wellness industries. Companies in the healthcare and wellness industries are defined as those companies which are primarily
engaged in providing products, services and/or equipment related to healthcare, medical, or lifestyle needs (i.e., food, beverages, nutrition and
weight management). �Primarily engaged,� as defined in this Prospectus, means a company that derives at least 50% of its revenues or earnings
from, or devotes at least 50% of its assets to, the indicated business. Specific sector investments for the Fund will include, but are not limited to,
dental, orthopedics, cardiology, hearing aid, life science, in-vitro diagnostics, medical supplies and products, aesthetics and plastic surgery,
veterinary, pharmacy benefits management, healthcare distribution, healthcare imaging, pharmaceuticals, biotechnology, healthcare plans,
healthcare services, and healthcare equipment, as well as food, beverages, nutrition and weight management. The Fund will focus on companies
that are growing globally due to favorable demographic
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trends and may invest without limitation in securities of foreign issuers, including issuers in emerging markets. No assurances can be given that
the Fund�s investment objective will be achieved. The Fund�s investment objective is �fundamental� and therefore may not be changed without the
approval of the holders of a majority of the Fund�s outstanding voting securities, as defined in the Investment Company Act of 1940, as amended
(the �1940 Act�). Except as expressly stated herein, none of the Fund�s policies are fundamental and may be modified by the Board of Trustees (the
�Board,� each member of the Board individually a �Trustee�) without shareholder approval.

The Fund will invest primarily in equity securities of companies in the healthcare and wellness industries. However, the Fund may also invest in
preferred stocks and debt securities of any quality and any maturity of such companies when it appears that the Fund will be better able to
achieve its investment objective through investments in such securities or when the Fund is temporarily in a defensive position. The remaining
20% of its assets may be invested in other securities, including stocks, debt obligations and money market instruments, as well as certain
derivative instruments in the healthcare and wellness industries or other industries. Moreover, should extraordinary conditions affecting such
sectors or securities markets as a whole warrant, the Fund may temporarily be primarily invested in money market instruments. These factors
may change rapidly. The Fund emphasizes quality in selecting healthcare and wellness investments, and looks for companies that have sound
financial structures and identifiable growth prospects. Believing that demographic trends will affect global market opportunities, the Fund
intends to position itself to take advantage of these trends.

The Fund may invest without limitation in securities of foreign issuers, which generally are denominated in foreign currencies, and may include
issuers in emerging markets. Foreign investments may involve certain risk and opportunity considerations not typically associated with investing
in domestic companies and could cause the Fund to be affected favorably or unfavorably by changes in currency exchange rates and revaluations
of currencies.

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

Common Shares

The Fund is authorized to issue an unlimited number of shares of beneficial interest, par value $0.001 per share, in multiple classes and series
thereof as determined from time to time by the Board of Trustees of the Fund (the �Board�). The Board has authorized issuance of an unlimited
number of shares of two classes, the common shares and preferred shares. Each share within a particular class or series thereof has equal voting,
dividend, distribution and liquidation rights. The common shares are not redeemable and have no preemptive, conversion or cumulative voting
rights. In the event of liquidation, each common share is entitled to its proportion of the Fund�s assets after payment of debts and expenses and
the amounts payable to holders of the Fund�s preferred shares ranking senior to the common shares of the Fund as described below. As of
June 30, 2014, 14,956,614 common shares of the Fund were outstanding.

Preferred Shares and Borrowings

Currently, an unlimited number of the Fund�s shares have been classified by the Board as preferred shares, par value $0.001 per share. The terms
of each series of preferred shares may be fixed by the Board and may materially limit and/or qualify the rights of holders of the Fund�s common
shares. If the Board determines that it may be advantageous to the holders of the Fund�s common shares for the Fund to utilize additional
leverage, the Fund may issue additional series of fixed rate preferred shares (�Fixed Rate Preferred Shares�). Any Fixed Rate Preferred Shares
issued by the Fund will pay distributions at a fixed rate. Any borrowings may be at fixed or floating rates. As of June 30, 2014, 1,200,000 shares
of Series A Preferred were outstanding. Leverage creates a greater risk of loss as well as a potential for more gains for the common shares than if
leverage were not used. See �Risk Factors and Special Considerations�Leverage Risk� and �Certain Investment Practices � Leveraging.� The Fund
may also engage in investment management techniques which will not be considered senior securities if the Fund establishes in a segregated
account cash or other liquid securities equal to the Fund�s obligations in respect of such techniques. The Fund may borrow money to the extent
permitted by applicable law in accordance with its investment restrictions.
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Dividends and Distributions

Preferred Share Distributions. In accordance with the Fund�s Declaration of Trust as amended and supplemented (including the Statements of
Preferences thereto) (the �Declaration of Trust�) and as required by the 1940 Act, all preferred shares of the Fund must have the same seniority
with respect to distributions. Accordingly, no full distribution will be declared or paid on any series of preferred shares of the Fund for any
dividend period, or part thereof, unless full cumulative dividends and distributions due have been declared and made on all outstanding preferred
shares of the Fund. Any partial distributions on such preferred shares will be made as nearly pro rata as possible in proportion to the respective
amounts of distributions accumulated but unmade on each such series of preferred shares on the relevant dividend payment date.

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

The distributions to the Fund�s preferred shareholders for the fiscal year ended December 31, 2013, were comprised of net investment income,
short-term capital gains, and long-term capital gains.

Common Share Distributions. In order to allow its common shareholders to realize a predictable, but not assured, level of cash flow and some
liquidity periodically on their investment without having to sell shares, the Fund has adopted a managed distribution policy, which may be
modified at any time by the Board. As of June 2014, the Fund pays to its common shareholders a distribution of $0.12 per share each quarter
and, if necessary, an adjusting distribution in December which includes any additional income and net realized capital gains in excess of the
quarterly distributions for that year to satisfy the minimum distribution requirements of the Internal Revenue Code of 1986, as amended (the
�Code�). In the event the Fund does not generate a total return from dividends and interest received and net realized capital gains in an amount
equal to or in excess of its stated distribution in a given year, the Fund may return capital as part of such distribution, which may have the effect
of decreasing the asset coverage per share with respect to the Fund�s preferred shares. Any return of capital that is a component of a distribution
is not sourced from realized or unrealized profits of the Fund and that portion should not be considered by investors as yield or total return on
their investment in the Fund. Shareholders should not assume that a distribution from the Fund is comprised exclusively of net profits.

For the fiscal year ended December 31, 2013, the Fund made distributions of $0.91 per common share, of which none was deemed a return of
capital. The Fund has made quarterly distributions with respect to its common shares since June 2012. Under the Fund�s distribution policy, the
Fund declares and pays quarterly distributions from net investment income, capital gains, and paid-in capital. The actual source of the
distribution is determined after the end of the year. Pursuant to this policy, distributions during the year may be made in excess of required
distributions. To the extent such distributions are made from current earnings and profits, they are considered ordinary income or long-term
capital gains. The Fund�s current distribution policy may restrict the Fund�s ability to pass through to shareholders all of its net realized long-term
capital gains as a capital gain dividend, subject to the maximum federal income tax rate of 20% (plus an additional 3.8% Medicare Contribution
tax on income and net gain from investments), and may cause such gains to be treated as ordinary income subject to a maximum federal income
tax rate of 39.6%. Distributions sourced from paid-in capital should not be considered as dividend yield or the total return from an
investment in the Fund. Shareholders who periodically receive the payment of a dividend or other distribution consisting of a return of
capital may be under the impression that they are receiving net profits when they are not. Shareholders should not assume that the source of
a distribution from the Fund is net profit. The composition of each distribution is estimated based on the earnings of the Fund as of the record
date for each distribution. The actual composition of each of the current year�s distributions will be based on the Fund�s investment activity
through December 31, 2014. The composition of each distribution is estimated based on the earnings of the Fund as of the record date for each
distribution. The actual composition of each distribution may change based on the Fund�s investment activity through the end of the calendar
year. The Board monitors and reviews the Fund�s common share distribution policy on a regular basis.
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Limitations on Distributions. If at any time the Fund has borrowings outstanding, the Fund will be prohibited from paying any distributions on
any of its common shares (other than in additional shares), and from repurchasing any of its common shares or preferred shares, unless the value
of its total assets, less certain ordinary course liabilities, exceed 300% of the amount of the debt outstanding and exceed 200% of the sum of the
amount of the debt and preferred shares outstanding. In addition, in such circumstances the Fund will be prohibited from paying any
distributions on its preferred shares unless the value of its total assets, less certain ordinary course liabilities, exceed 200% of the amount of the
debt outstanding. The 1940 Act contains an exception, however, that permits dividends to be declared upon any preferred stock issued by the
Fund if the Fund�s indebtedness has an asset coverage of at least 200% at the time of declaration after deducting the amount of the dividend. In
addition, if the Fund issues non-public indebtedness (for example, if it enters into a loan agreement in a privately arranged transaction with a
bank), it may be able to continue to pay dividends on its capital stock even if the asset coverage ratio on its indebtedness falls below 300%. See
�Dividends and Distributions.�

Payment on Notes

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

Use of Proceeds

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

Exchange Listing

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

Market Price of Shares

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

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

The common shares are designed primarily for long-term investors, and you should not purchase common shares of the Fund if you intend to sell
them shortly after purchase.
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Fixed Rate Preferred Shares may also trade at premiums to or discounts from their liquidation preference for a variety of reasons, including
changes in interest rates.

Risk Factors and Special Considerations

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

Industry Concentration Risk. As a result of investing a significant portion of its assets in companies in the healthcare and wellness industries, the
value of the Fund�s shares will be more susceptible to factors affecting those particular types of companies, which may include, among others,
governmental regulation, changes in government subsidy and reimbursement levels, the governmental approval process, rapid obsolescence of
products and services and patent expirations. In addition, global demographic changes could have a positive or negative impact on the Fund�s
shares. The Investment Adviser believes that certain healthcare and wellness related companies could experience growth as a result of
demographic changes and the Fund intends to focus on companies that will benefit from these demographic trends. However, certain of these
companies may be less able to anticipate demographic trends and investments in these companies would not be likely to perform as well as
investments in those that do.

Long-Term Objective. The Fund seeks long-term growth of capital. The Fund is not meant to provide a vehicle for those who wish to exploit
short-term swings in the stock market. An investment in shares of the Fund should not be considered a complete investment program. Each
shareholder should take into account the shareholder�s investment objective when considering an investment in the Fund.

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

Lower Grade Securities. The Fund may invest up to 10% of its total assets in fixed-income securities rated below investment grade by
recognized statistical rating agencies or unrated securities of comparable quality. These securities, which may be preferred stock or debt, are
predominantly speculative and involve major risk exposure to adverse conditions. Debt securities that are not rated or that are rated lower than
�BBB� by Standard & Poor�s Rating Services, a division of the McGraw-Hill Companies, Inc. (�S&P�) or lower than �Baa� by Moody�s Investors
Service, Inc. (�Moody�s�) are referred to in the financial press as �junk bonds.� See �Risk Factors and Special Considerations � Lower Grade Securities.�

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

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

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

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

Value Investing Risk. The Fund focuses its investments on the securities of companies that the Investment Adviser believes to be undervalued or
inexpensive relative to other investments. These types of securities may present risks in addition to the general risks associated with investing in
common and preferred stocks. These securities generally are selected on the basis of an issuer�s fundamentals relative to current market price.
Such securities are subject to the risk of mis-estimation of certain fundamental factors. In addition, during certain time periods market dynamics
may strongly favor �growth� stocks of issuers that do not display strong fundamentals relative to market price based upon positive price
momentum and other factors. Disciplined adherence to a �value� investment mandate during such periods can result in significant
underperformance relative to overall market indices and other managed investment vehicles that pursue growth style investments and/or flexible
equity style mandates.

Smaller Companies. The Fund may invest in smaller companies that may benefit from the development of new products and services. These
smaller companies may present greater opportunities for capital appreciation, and
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may also involve greater investment risk than larger, more established companies. For example, smaller companies may have more limited
product lines, market, or financial resources, and their securities may trade less frequently and in lower volume than the securities of larger,
more established companies. As a result, the prices of the securities of such smaller companies may fluctuate to a greater degree than the prices
of securities of other issuers.

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

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

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

� the fact that skills needed to use these strategies are different from those needed to select portfolio securities;

� the possible absence of a liquid secondary market for any particular instrument at any time;

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

� the possible inability of the Fund to purchase or sell a security at a time that otherwise would be favorable for it to do so, or the
possible need for Fund to sell a security at a disadvantageous time due to a need for the Fund to maintain �cover� or to segregate
securities in connection with the hedging techniques.

Futures Transactions. The Fund may make investments in futures and options on futures. Risks include, but are not limited to, the following:

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

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

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

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

� imperfect correlation between the contracts and the securities being hedged; and
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� losses from investing in futures transactions that are potentially unlimited and the segregation requirements for such transactions.
Forward Currency Exchange Contracts. The use of forward currency exchange contracts may involve certain risks, including the failure of the
counterparty to perform its obligations under the contract and that the use of forward contracts may not serve as a complete hedge because of an
imperfect correlation between movements in the prices of the contracts and the prices of the currencies hedged or used for cover.
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Swap Agreements. The Fund may enter into total rate of return, credit default, interest rate or other types of swaps and related derivatives for
various purposes, including to gain economic exposure to an asset or group of assets that may be difficult or impractical to acquire or for
hedging and risk management. Swap agreements involve the risk that the party with whom the Fund has entered into the swap will default on its
obligation to pay the Fund and the risk that the Fund will not be able to meet its obligations to pay the other party to the agreement.

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

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

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

Portfolio Turnover. The Fund may have a high turnover ratio which may result in higher expenses and lower after-tax return to shareholders
than if the Fund had a lower turnover ratio.

Leverage Risk. The Fund currently uses, and intends to continue to use, financial leverage for investment purposes by issuing preferred shares.
As of June 30, 2014, the amount of leverage represented approximately 14% of the Fund�s total assets. The Fund�s leveraged capital structure
creates special risks not associated with unleveraged funds having a similar investment objective and policies. These include the possibility of
greater loss and the likelihood of higher volatility of the NAV of the Fund and the asset coverage for preferred shares. Such volatility may
increase the likelihood of the Fund having to sell investments in order to meet its obligations to make distributions on the preferred shares, or to
redeem preferred shares when it may be disadvantageous to do so. Also, if the Fund is utilizing leverage, a decline in NAV could affect the
ability of the Fund to make distributions and such a failure to pay dividends or make distributions could result in the Fund ceasing to qualify as a
regulated investment company under the Code. See �Taxation.�

Special Risks to Holders of Fixed Rate Preferred Shares. Prior to any offering, there will be no public market for Fixed Rate Preferred Shares. In
the event any additional series of Fixed Rate Preferred Shares are issued, prior application will have been made to list such shares on a national
securities exchange, which is expected to be the NYSE. However, during an initial period, which is not expected to exceed 30 days after the date
of its initial issuance, such shares may not be listed on any securities exchange. During such period, the underwriters may make a market in such
shares, although they will have no obligation to do so. Consequently, an investment in such shares may be illiquid during such period. Fixed
Rate Preferred Shares may trade at a premium to or discount from liquidation value for various reasons, including changes in interest rates.
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Portfolio Guidelines of Rating Agencies for Preferred Shares and/or Credit Facility. In order to obtain attractive credit quality ratings for
preferred shares or borrowings, the Fund must comply with investment quality, diversification and other guidelines established by the relevant
rating agencies. These guidelines could affect portfolio decisions and may be more stringent than those imposed by the 1940 Act.

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

Potential Dilution in Rights Offerings. To the extent that the Fund engages in a rights offering, shareholders who do not exercise their
subscription rights may, at the completion of such an offering, own a smaller proportional interest in the Fund than if they exercised their
subscription rights. As a result of such an offering, a shareholder also may experience dilution in NAV per share if the subscription price per
share is below the NAV per share on the expiration date. Specifically, if the subscription price per share is below the NAV per share of the
Fund�s shares on the expiration date of the rights offering, a shareholder will experience an immediate dilution of the aggregate NAV of their
shares if the shareholder does not participate in the offering and the shareholder will experience a reduction in the NAV per share of their shares
whether or not the shareholder participates in the offering. The Fund cannot state precisely the extent of this dilution (if any) if the shareholder
does not exercise his or her subscription rights because the Fund does not know what the NAV per share will be when a rights offering expires
or what proportion of the rights will be exercised.

There is also a risk that the Fund�s largest shareholders, record date shareholders of more than 5% of the outstanding shares of common stock of
the Fund, may increase their percentage ownership of the Fund through the exercise of the primary subscription and any over-subscription
privilege.

9
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Common Share Distribution Policy Risk. The Fund has adopted a policy, which may be changed at any time by the Board, of paying
distributions on its common shares of $0.12 per share per quarter. In the event the Fund does not generate a total return from dividends and
interest received and net realized capital gains in an amount equal to or in excess of its stated distribution in a given year, the Fund may return
capital as part of such distribution, which may have the effect of decreasing the asset coverage per share with respect to the Fund�s preferred
shares. Any return of capital should not be considered by investors as yield or total return on their investment in the Fund. For the fiscal year
ended December 31, 2013, the Fund made distributions of $0.91 per common share, of which none was deemed a return of capital. The Fund has
made quarterly distributions with respect to its common shares since June 2012. A portion of the distributions to holders of common shares
during one of the seven fiscal years since the Fund�s inception has constituted a return of capital. The composition of each distribution is
estimated based on the earnings of the Fund as of the record date for each distribution. The actual composition of each of the current year�s
distributions will be based on the Fund�s investment activity through the end of the calendar year. Under the Fund�s distribution policy, the Fund
declares and pays quarterly distributions from net investment income, capital gains, and paid-in capital. The actual source of the distribution is
determined after the end of the year. Pursuant to this policy, distributions during the year may be made in excess of required distributions. To the
extent such distributions are made from current earnings and profits, they are considered ordinary income or long-term capital gains. The Fund�s
current distribution policy may restrict the Fund�s ability to pass through to shareholders all of its net realized long-term capital gains as a capital
gain dividend, subject to the maximum federal income tax rate of 20%, and may cause such gains to be treated as ordinary income subject to a
maximum federal income tax rate of 39.6%. Distributions sourced from paid-in capital should not be considered as dividend yield or the total
return from an investment in the Fund.

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

Geopolitical Events. Geopolitical events, such as terrorist attacks and wars, have led to, and may in the future lead to, increased short-term
market volatility and may have long-term effects on U.S. and world economies and markets. The nature, scope and duration of a war and
occupation cannot be predicted with any certainty. Similar events in the future or other disruptions of financial markets could affect interest
rates, securities exchanges, auctions, secondary trading, ratings, credit risk, inflation, energy prices, and other factors relating to the common
shares.

Anti-Takeover Provisions. The Third Amended and Restated Agreement and Declaration of Trust (�Declaration of Trust�) and Second Amended
and Restated By-Laws (�By-Laws�) of the Fund (together, its �Governing Documents�) include provisions that could limit the ability of other
entities or persons to acquire control of the Fund or convert the Fund to an open-end fund.

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

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

Management and Fees

Gabelli Funds, LLC (the �Investment Adviser�) serves as the Fund�s Investment Adviser and is paid a fee for its services and its related expenses
computed weekly and paid monthly at the annual rate of 1.00% of the average weekly net assets of the Fund. The Fund�s average weekly net
assets will be deemed to be the average weekly value of the Fund�s total assets minus the sum of the Fund�s liabilities (such liabilities exclude (i)
the aggregate liquidation preference of outstanding preferred shares and accumulated dividends, if any, on those shares and (ii) the liabilities for
any money borrowed or notes issued). For purposes of the calculation of the fees payable to the Investment Adviser by the Fund, average weekly
net assets of the Fund are determined at the end of each month on the basis of its average net assets for each week during the month. The assets
for each weekly period are determined by averaging the net assets at the end of a week with the net assets at the end of the prior week. The fee
paid by the Fund may be higher when leverage (i.e., in the form of preferred shares) is utilized, giving the Investment Adviser an incentive to
utilize such leverage. The Investment Adviser is responsible for administration of the Fund and currently utilizes and pays the fees of a third
party sub-administrator. See �Management of the Fund.�

Repurchase of Shares

The Fund is authorized, subject to maintaining required asset coverage on its preferred shares, to repurchase its common shares in the open
market when the common shares are trading at a discount of 10% or more (or such other percentage as the Board may determine from time to
time) from NAV. Although the Board has authorized such repurchases, the Fund is not required to repurchase its common shares. The Board has
not established a limit on the amount of common shares that could be repurchased. Through June 30, 2014, the Fund has repurchased 66,039
common shares in the open market. Such repurchases are subject to certain notice and other requirements under the 1940 Act. See �Repurchase of
Common Shares.� Through June 30, 2014, the Fund has not repurchased any of its shares of the Series A Preferred.

Anti-Takeover Provisions

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

Custodian, Transfer Agent and Dividend Disbursing Agent

The Bank of New York Mellon Corporation (�BNY Mellon�), located at 135 Santilli Highway, Everett, Massachusetts 02149, serves as the
custodian (the �Custodian�) of the Fund�s assets pursuant to a custody agreement. Under the custody agreement, the Custodian holds the Fund�s
assets in compliance with the 1940 Act. For its services, the Custodian will receive a monthly fee paid by the Fund based upon, among other
things, the average value of the total assets of the Fund, plus certain charges for securities transactions and out-of-pocket expenses. Rules
adopted under the 1940 Act permit the Fund to maintain its foreign securities in the custody of certain eligible foreign banks and securities
depositories. Pursuant to those rules, any foreign securities in the
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portfolio of the Fund may be held by subcustodians approved by the Board in accordance with the regulations of the Securities and Exchange
Commission (the �SEC�). Selection of any such subcustodians will be made by the Board following a consideration of a number of factors,
including but not limited to the reliability and financial stability of the institution, the ability of the institution to perform capably custodial
services for the Fund, the reputation of the institution in its national market, the political and economic stability of the country or countries in
which the subcustodians are located, and risks of potential nationalization or expropriation of assets of the Fund.

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

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

SUMMARY OF FUND EXPENSES

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

Shareholder Transaction Expenses
Sales Load (as a percentage of offering price) 1.54%(1)
Offering Expenses Borne by the Fund (excluding Preferred Share Offering
Expenses) (as a percentage of offering price) 0.91%(1)
Dividend Reinvestment Plan Fees None(2)
Preferred Share Offering Expenses Borne by the Fund (as a percentage of net
assets attributable to common shares) 0.10%(3)

Percentage of Net
Assets 

Attributable
to Common

Shares
Annual Expenses
Management Fees 1.24%(4) 
Interest on Borrowed Funds None
Other Expenses 0.25%(4) 

Total Annual Fund Operating Expenses 1.49% 
Dividends on Preferred Shares 1.41%(5) 

Total Annual Fund Operating Expenses and Dividends on
Preferred Shares 2.90

(1) Estimated maximum amount based on offering of $150 million in common shares. The actual amounts in connection with any offering
will be set forth in the Prospectus Supplement if applicable.

(2) Shareholders participating in the Fund�s Automatic Dividend Reinvestment and Voluntary Cash Purchase Plan would pay $0.75 plus their
pro rata share of brokerage commissions per transaction to purchase shares and $2.50 plus their pro rata share of brokerage commissions
per transaction to sell shares. See �Automatic Dividend Reinvestment and Voluntary Cash Purchase Plan.�

(3) Assumes $80 million in liquidation preference of fixed rate preferred shares and net assets attributable to common shares of $335 million
(which includes the issuance of $50 million of preferred shares and $150 million of common shares). The actual amounts in connection
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(4) The Investment Adviser�s fee is 1.00% annually of the Fund�s average weekly net assets. The Fund�s average weekly net assets will be
deemed to be the average weekly value of the Fund�s total assets minus the sum of the Fund�s liabilities (such liabilities exclude (i) the
aggregate liquidation preference of outstanding preferred shares and accumulated dividends, if any, on those shares and (ii) the liabilities
for any money borrowed or notes issued). Consequently, if the Fund has preferred shares outstanding, the investment management fees and
other expenses as a percentage of net assets attributable to common shares will be higher than if the Fund does not utilize a leveraged
capital structure. �Other Expenses� are based on estimated amounts for the current year assuming completion of the proposed issuances.

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

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

The following example illustrates the expenses (including the maximum estimated sales load on common shares of $10 and on preferred shares
of $31.50 and estimated offering expenses of $5.00 from the issuance of $150 million in common shares and $50 million in preferred shares)
you would pay on a $1,000 investment in common shares followed by the preferred shares offering, assuming a 5% annual portfolio total
return.* The actual amounts in connection with any offering will be set forth in the Prospectus Supplement if applicable.

1 Year 3 Years 5 Years 10 Years
Total Expenses Incurred $ 49 $ 108 $ 170 $ 336

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

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

1 Year 3 Years 5 Years 10 Years
Total Expenses Incurred $ 35 $ 66 $ 100 $ 194

FINANCIAL HIGHLIGHTS

The selected data below sets forth the per share operating performance and ratios for the periods presented. The financial information was
derived from and should be read in conjunction with the Financial Statements of the Fund and Notes thereto, which are incorporated by
reference into this Prospectus and the SAI. The financial information for the five fiscal years ended December 31, 2013, 2012, 2011, 2010 and
2009 has been audited by PricewaterhouseCoopers LLP, the Fund�s independent registered public accounting firm, whose unqualified report on
such Financial Statements is incorporated by reference into the SAI. The financial information for the period ended June 30, 2014 is unaudited.

Selected data for a share of beneficial interest outstanding throughout each period:

Six Months Ended

June 30, 2014 Year Ended December 31,
(Unaudited) 2013 2012 2011 2010 2009

Operating Performance:
Net asset value, beginning of year $ 11.33 $ 9.55 $ 8.51 $ 8.47 $ 7.76 $ 6.21

Net investment income/(loss) (0.01) 0.04 0.05 0.01 (0.05) (0.05) 
Net realized and unrealized gain/(loss) on investments and
foreign currency transactions 0.95 3.53 2.25 0.95 0.98 1.60
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Total from investment operations 0.94 3.57 2.30 0.96 0.93 1.55

Distributions to Preferred Shareholders: (a)
Net investment income �  (0.01) (0.00)(b) �  (0.07) �  
Net realized short term/long term gain (0.06)* (0.12) (0.15) (0.16) �  �  

Total distributions to preferred shareholders (0.06) (0.13) (0.15) (0.16) (0.07) �  

Net Increase/(Decrease) in Net Assets Attributable to
Common Shareholders Resulting from Operations 0.88 3.44 2.15 0.80 0.86 1.55
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Distributions to Common Shareholders:
Net investment income �  (0.01) (0.05) �  �  �  
Net realized short term/long term gain (0.24)* (0.90) (1.04) �  �  �  
Return of capital �  �  (0.02) �  �  �  

Total distributions to common
shareholders (0.24) (0.91) (1.11) �  �  �  

Fund Share Transactions:
Increase/(Decrease) in net asset value from
common share transactions �  �  �  �  0.01 �  
Decrease in net asset value from common
shares issued in rights offering �  (0.72) �  (0.72) �  �  
Offering costs for preferred shares charged
to paid-in capital �  �  �  �  (0.16) �  
Offering costs for common shares charged
to paid-in capital (0.00)(b) (0.03) (0.00)(b) (0.04) �  �  

Total Fund share transactions (0.00)(b) (0.75) 0.00(b) (0.76) (0.15) �  

Net Asset Value Attributable to
Common Shareholders, End of Period $ 11.97 $ 11.33 9.55 $ 8.51 $ 8.47 $ 7.76

NAV total return� 7.84% 36.86% 25.37% 8.80% 9.15% 24.96% 

Market value, end of period $ 10.34 $ 10.38 $ 8.62 $ 7.14 7.08 6.70

Investment total return�� 5.63% 35.99% 36.33% 6.68% 5.67% 33.73% 

Ratios to Average Net Assets and
Supplemental Data:
Net assets including liquidation value of
preferred shares, end of period (in 000�s) $ 208,965 $ 199,503 $ 137,181 $ 125,576 $ 101,440 $ �  
Net assets attributable to common shares,
end of period (in 000�s) $ 178,965 $ 169,503 $ 107,181 $ 95,576 $ 71,440 $ 65,750
Ratio of net investment income/(loss) to
average net assets attributable to common
shares before preferred share distributions (0.10)%(c) 0.02% 0.56% (0.44)% (0.65)% (0.72)% 
Ratio of operating expenses to average net
assets attributable to common shares 1.65%(c) 1.71% 1.94% 2.22% 2.11% 2.04% 
Ratio of operating expenses to average net
assets including liquidation value of
preferred shares 1.41%(c) 1.41% 1.52% 1.66% 1.82% �  
Portfolio turnover rate 17.4% 52.1% 46.6% 66.2% 45.2% 55.7% 
Preferred Shares:
5.760% Series A Cumulative Preferred
Shares
Liquidation value, end of period (in 000�s) $ 30,000 $ 30,000 $ 30,000 $ 30,000 $ 30,000 �  
Total shares outstanding (in 000�s) 1,200 1,200 1,200 1,200 1,200 �  
Liquidation preference per share $ 25.00 $ 25.00 $ 25.00 $ 25.00 $ 25.00 �  
Average market value (c) $ 25.81 $ 26.47 $ 27.46 $ 26.34 $ 25.35 �  
Asset coverage per share $ 174.14 $ 166.25 $ 114.32 $ 104.65 $ 84.53 �  
Asset coverage 697% 665% 457% 419% 338% �  

Year Ended December 31,
Period Ended
December 31,

2008 2007 (e)
Operating Performance:
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Net asset value, beginning of period $ 8.03 $ 8.00

Net investment income/(loss) (0.07) 0.02
Net realized and unrealized gain/(loss) on
investments and foreign currency
transactions (1.70) 0.06

Total from investment operations (1.77) 0.08

Distributions to Common Shareholders:
Net investment income (0.01) (0.01) 
Net realized short term gain (0.04) (0.04) 

Total distributions to common
shareholders (0.05) (0.05) 

Net Asset Value, End of Period $ 6.21 $ 8.03

NAV total return � (22.03)% 1.00% 

Market value, end of period $ 5.01 $ 7.09

Investment total return �� (28.63)% (10.75)% 

Ratios to Average Net Assets and
Supplemental Data:
Net assets, end of period (in 000�s) $ 52,622 $ 68,069
Ratio of net investment income/(loss) to
average net assets (0.94)% 0.56%(c) 
Ratio of operating expenses to average net
assets 2.41% 1.97%(c) 
Portfolio turnover rate 122.0% 26.7%��� 

� Based on net asset value per share at commencement of operations of $8.00 per share, adjusted for reinvestment of distributions at the net
asset value per share on ex-dividend dates including the effect of shares issued pursuant to the rights offerings, assuming full subscription
by shareholders. Total return for a period of less than one year is not annualized.

�� Based on market value per share at initial public offering of $8.00 per share, adjusted for reinvestment of distributions at prices determined
under the Fund�s dividend reinvestment plan including the effect of shares issued pursuant to the rights offerings, assuming full
subscription by shareholders. Total return for a period of less than one year is not annualized.

��� Effective, in 2008, a change in accounting policy was adopted with regard to the calculation of the portfolio turnover rate to include cash
proceeds due to mergers. Had this policy been adopted retroactively, the portfolio turnover rate for the period ended December 31, 2007
would have been 60.6%.

* Based on year to date book income. Amounts are subject to change and recharacterization at year end.
(a) Calculated based upon average common shares outstanding on the record dates throughout the periods.
(b) Amount represents less than $0.005 per share.
(c) Annualized.
(d) Based on weekly prices.
(e) The Gabelli Healthcare & WellnessRx Trust commenced investment operations on June 28, 2007.

USE OF PROCEEDS

The Investment Adviser expects that it will initially invest the proceeds of the offering in high quality short-term debt securities and instruments.
The Investment Adviser anticipates that the investment of the proceeds will be made in accordance with the Fund�s investment objective and
policies as appropriate investment opportunities are identified, which is expected to substantially be completed within three months; however,
changes in market conditions could result in the Fund�s anticipated investment period extending to as long as six months. The Investment Adviser
may also use the proceeds to call existing series of preferred shares.

THE FUND
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The Fund is a diversified, closed-end management investment company registered under the 1940 Act. The Fund was organized as a Delaware
statutory trust on February 20, 2007, pursuant to an Agreement and Declaration of Trust governed by the laws of the State of Delaware. The
Fund commenced investment operations on
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June 28, 2007. The Fund�s principal office is located at One Corporate Center, Rye, New York, 10580-1422 and its telephone number is
(800) 422-3554.

INVESTMENT OBJECTIVE AND POLICIES

Investment Objective

The Fund�s investment objective is long-term growth of capital. Under normal market conditions, the Fund will invest at least 80% of its assets
(plus borrowings made for investment purposes) in equity securities (such as common stock and preferred stock) and income producing
securities (such as fixed income debt securities and securities convertible into common stock) of domestic and foreign companies in the
healthcare and wellness industries. Companies in the healthcare and wellness industries are defined as those companies which are primarily
engaged in providing products, services and/or equipment related to healthcare, medical, or lifestyle needs (i.e., food, beverages, nutrition and
weight management). �Primarily engaged,� as defined in this registration statement, means a company that derives at least 50% of its revenues or
earnings from, or devotes at least 50% of its assets to, the indicated business. Specific sector investments for the Fund will include, but are not
limited to, dental, orthopedics, cardiology, hearing aid, life science, in-vitro diagnostics, medical supplies and products, aesthetics and plastic
surgery, veterinary, pharmacy benefits management, healthcare distribution, healthcare imaging, pharmaceuticals, biotechnology, healthcare
plans, healthcare services, and healthcare equipment, as well as food, beverages, nutrition and weight management. The Fund will focus on
companies that are growing globally due to favorable demographic trends and may invest without limitation in securities of foreign issuers,
including issuers in emerging markets. No assurances can be given that the Fund�s objective will be achieved. The Fund�s investment objective is
�fundamental� and therefore may not be changed without the approval of the holders of a majority of the Fund�s outstanding voting securities, as
defined in the 1940 Act. Except as expressly stated herein, none of the Fund�s policies are fundamental and may be modified by the Board
without shareholder approval.

The Fund will invest primarily in equity securities of companies in the healthcare and wellness industries. However, the Fund may also invest in
preferred stocks and debt securities of any quality and any maturity of such companies when it appears that the Fund will be better able to
achieve its investment objective through investments in such securities or when the Fund is temporarily in a defensive position. The remaining
20% of its assets may be invested in other securities, including stocks, debt obligations and money market instruments, as well as certain
derivative instruments in the healthcare and wellness industries or other industries. Moreover, should extraordinary conditions affecting such
sectors or securities markets as a whole warrant, the Fund may temporarily be primarily invested in money market instruments. These factors
may change rapidly. The Fund emphasizes quality in selecting healthcare and wellness investments, and looks for companies that have sound
financial structures and identifiable growth prospects. Believing that demographic trends will affect global market opportunities, the Fund
intends to position itself to take advantage of these trends.

The Fund may invest without limitation in securities of foreign issuers, which generally are denominated in foreign currencies, and may include
issuers in emerging markets. Foreign investments may involve certain risk and opportunity considerations not typically associated with investing
in domestic issuers and could cause the Fund to be affected favorably or unfavorably by changes in currency exchange rates and revaluations of
currencies.

No assurance can be given that the Fund�s investment objective will be achieved.

Investment Methodology of the Fund

In selecting securities for the Fund, the Investment Adviser normally will consider the following factors, among others:

� the Investment Adviser�s own evaluations of the private market value (as defined below), cash flow, earnings per share and other
fundamental aspects of the underlying assets and business of the company;

� the potential for capital appreciation of the securities;
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� the interest or dividend income generated by the securities;

� the prices of the securities relative to other comparable securities;

� whether the securities are entitled to the benefits of call protection or other protective covenants;

� the existence of any anti-dilution protections or guarantees of the security; and

� the diversification of the portfolio of the Fund as to issuers.
The Investment Adviser�s investment philosophy with respect to equity securities is to identify assets that are selling in the public market at a
discount to their private market value. The Investment Adviser defines private market value as the value informed purchasers are willing to pay
to acquire assets with similar characteristics. The Investment Adviser also normally evaluates an issuer�s free cash flow and long-term earnings
trends. Finally, the Investment Adviser looks for a catalyst, something indigenous to the company, its industry or country, that will surface
additional value.

The Fund�s investment objective of long-term growth of capital is a fundamental policy of the Fund. The Fund�s policy of concentration in
companies in the healthcare and wellness industries is also a fundamental policy of the Fund. Under the 1940 Act, a fundamental policy may not
be changed without the vote of a majority, as defined in the 1940 Act, of the outstanding voting securities of the Fund (voting together as a
single class).

Certain Investment Practices

Special Situations. Although the Fund typically invests in the securities of companies on the basis of fundamental value, the Fund from time to
time may, as a non-principal investment strategy, invest in companies that are determined by the Investment Adviser to possess �special situation�
characteristics. In general, a special situation company is a company whose securities are expected to increase in value solely by reason of a
development particularly or uniquely applicable to the company. Developments that may create special situations include, among others, a
liquidation, reorganization, recapitalization or merger, material litigation, technological breakthrough or new management or management
policies. The principal risk associated with investments in special situation companies is that the anticipated development thought to create the
special situation may not occur and the investment therefore may not appreciate in value or may decline in value.

Temporary Defensive Investments. Subject to the Fund�s investment restrictions, when a temporary defensive period is believed by the
Investment Adviser to be warranted (�temporary defensive periods�), the Fund may, without limitation, hold cash or invest its assets in securities
of United States government sponsored instrumentalities, in repurchase agreements in respect of those instruments, and in certain high-grade
commercial paper instruments. During temporary defensive periods, the Fund may also invest in money market mutual funds that invest
primarily in securities of United States government sponsored instrumentalities and repurchase agreements in respect of those instruments.
Obligations of certain agencies and instrumentalities of the United States government, such as the Government National Mortgage Association,
are supported by the �full faith and credit� of the United States government; others, such as those of the Export-Import Bank of the United States,
are supported by the right of the issuer to borrow from the United States Treasury; others, such as those of the Federal National Mortgage
Association, are supported by the discretionary authority of the United States government to purchase the agency�s obligations; and still others,
such as those of the Student Loan Marketing Association, are supported only by the credit of the instrumentality. No assurance can be given that
the United States government would provide financial support to United States government sponsored instrumentalities if it is not obligated to
do so by law. During temporary defensive periods, the Fund may not achieve its investment objective.

Options. On behalf of the Fund, the Investment Adviser may, subject to the guidelines of the Board, purchase or sell (i.e., write) options on
securities, securities indices and foreign currencies which are listed on a national securities exchange or in the U.S. over-the-counter (�OTC�)
markets as a means of achieving additional return or of hedging the value of the Fund�s portfolio.
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The Fund may write covered call options on common stocks that it owns or has an immediate right to acquire through conversion or exchange of
other securities in an amount not to exceed 25% of its total assets or invest up to 10% of its total assets in the purchase of put options on
common stocks that the Fund owns or may acquire through the conversion or exchange of other securities that it owns.

A call option is a contract that gives the holder of the option the right to buy from the writer (seller) of the call option, in return for a premium
paid, the security or currency underlying the option at a specified exercise price at any time during the term of the option. The writer of the call
option has the obligation, upon exercise of the option, to deliver the underlying security or currency upon payment of the exercise price during
the option period.

A put option is the reverse of a call option, giving the holder the right, in return for a premium, to sell the underlying security or currency to the
writer, at a specified price, and obligating the writer to purchase the underlying security or currency from the holder at that price. The writer of
the put, who receives the premium, has the obligation to buy the underlying security or currency upon exercise, at the exercise price during the
option period.

If the Fund has written an option, it may terminate its obligation by effecting a closing purchase transaction. This is accomplished by purchasing
an option of the same series as the option previously written. There can be no assurance that a closing purchase transaction can be effected when
the Fund so desires.

An exchange traded option may be closed out only on an exchange that provides a secondary market for an option of the same series. Although
the Fund will generally purchase or write only those options for which there appears to be an active secondary market, there is no assurance that
a liquid secondary market on an exchange will exist for any particular option.

A call option is �covered� if the Fund owns the underlying instrument covered by the call or has an absolute and immediate right to acquire that
instrument without additional cash consideration upon conversion or exchange of another instrument held in its portfolio (or for additional cash
consideration held in a segregated account by its custodian). A call option is also covered if the Fund holds a call on the same instrument as the
call written where the exercise price of the call held is (i) equal to or less than the exercise price of the call written or (ii) greater than the
exercise price of the call written if the difference is maintained by the Fund in cash, U.S. government obligations (as defined under �Investment
Restrictions�) or other high-grade short-term obligations in a segregated account with its custodian. A put option is �covered� if the Fund maintains
cash or other high-grade short-term obligations with a value equal to the exercise price in a segregated account with its custodian, or else holds a
put on the same instrument as the put written where the exercise price of the put held is equal to or greater than the exercise price of the put
written. If the Fund has written an option, it may terminate its obligation by effecting a closing purchase transaction. This is accomplished by
purchasing an option of the same series as the option previously written. However, once the Fund has been assigned an exercise notice, it will be
unable to effect a closing purchase transaction. Similarly, if the Fund is the holder of an option, it may liquidate its position by effecting a
closing sale transaction. This is accomplished by selling an option with the same terms as the option previously purchased. There can be no
assurance that either a closing purchase or sale transaction can be effected when the Fund so desires.

The Fund will realize a profit from a closing transaction if the price of the transaction is less than the premium it received from writing the
option or is more than the premium it paid to purchase the option; the Fund will realize a loss from a closing transaction if the price of the
transaction is more than the premium it received from writing the option or is less than the premium it paid to purchase the option. Since call
option prices generally reflect increases in the price of the underlying security, any loss resulting from the repurchase of a call option may also
be wholly or partially offset by unrealized appreciation of the underlying security. Other principal factors affecting the market value of a put or a
call option include supply and demand, interest rates, the current market price and price volatility of the underlying security and the time
remaining until the expiration date. Gains and losses on investments in options depend, in part, on the ability of the Investment Adviser to
predict correctly the effect of these factors. The use of options cannot serve as a complete hedge since the price movement of securities
underlying the options will not necessarily follow the price movements of the portfolio securities subject to the hedge.
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An option position may be closed out only on an exchange that provides a secondary market for an option with the same terms or in a private
transaction. Although the Fund will generally purchase or write only those options for which there appears to be an active secondary market,
there is no assurance that a liquid secondary market on an exchange will exist for any particular option. In such event, it might not be possible to
effect closing transactions in particular options, so that the Fund would have to exercise its options in order to realize any profit and would incur
brokerage commissions upon the exercise of call options and upon the subsequent disposition of underlying securities for the exercise of put
options. If the Fund, as a covered call option writer, is unable to effect a closing purchase transaction in a secondary market, it will not be able to
sell the underlying security until the option expires or it delivers the underlying security upon exercise or otherwise covers the position.

In addition to options on securities, the Fund may also purchase and sell call and put options on securities indices. A stock index reflects in a
single number the market value of many different stocks. Relative values are assigned to the stocks included in an index and the index fluctuates
with changes in the market values of the stocks. The options give the holder the right to receive a cash settlement during the term of the option
based on the difference between the exercise price and the value of the index. By writing a put or call option on a securities index, the Fund is
obligated, in return for the premium received, to make delivery of this amount. The Fund may offset its position in the stock index options prior
to expiration by entering into a closing transaction on an exchange or it may let the option expire unexercised.

The Fund may also buy or sell put and call options on foreign currencies. A put option on a foreign currency gives the purchaser of the option
the right to sell a foreign currency at the exercise price until the option expires. A call option on a foreign currency gives the purchaser of the
option the right to purchase the currency at the exercise price until the option expires. Currency options traded on U.S. or other exchanges may
be subject to position limits which may limit the ability of the Fund to reduce foreign currency risk using such options. Over-the-counter options
differ from exchange-traded options in that they are two-party contracts with price and other terms negotiated between buyer and seller and
generally do not have as much market liquidity as exchange-traded options. Over-the-counter options are considered illiquid securities.

Use of options on securities indices entails the risk that trading in the options may be interrupted if trading in certain securities included in the
index is interrupted. The Fund will not purchase these options unless the Investment Adviser is satisfied with the development, depth and
liquidity of the market and the Investment Adviser believes the options can be closed out.

Price movements in the portfolio of the Fund may not correlate precisely with the movements in the level of an index and, therefore, the use of
options on indices cannot serve as a complete hedge and will depend, in part, on the ability of the Investment Adviser to predict correctly
movements in the direction of the stock market generally or of a particular industry. Because options on securities indices require settlement in
cash, the Fund may be forced to liquidate portfolio securities to meet settlement obligations.

Although the Investment Adviser will attempt to take appropriate measures to minimize the risks relating to the Fund�s writing of put and call
options, there can be no assurance that the Fund will succeed in any option writing program it undertakes.

Futures Contracts and Options on Futures. A �sale� of a futures contract (or a �short� futures position) means the assumption of a contractual
obligation to deliver the assets underlying the contract at a specified price at a specified future time. A �purchase� of a futures contract (or a �long�
futures position) means the assumption of a contractual obligation to acquire the assets underlying the contract at a specified price at a specified
future time. Certain futures contracts, including stock and bond index futures, are settled on a net cash payment basis rather than by the sale and
delivery of the assets underlying the futures contracts. No consideration will be paid or received by the Fund upon the purchase or sale of a
futures contract. Initially, the Fund will be required to deposit with the broker an amount of cash or cash equivalents equal to approximately 1%
to 10% of the contract amount (this amount is subject to change by the exchange or board of trade on which the contract is traded and brokers or
members of such board of trade may charge a higher amount). This amount is known as �initial margin� and is in the nature of a performance bond
or good faith deposit on the contract. Subsequent payments, known as �variation margin,� to and from the broker will be made daily as the price of
the index or security underlying the futures contract fluctuates. At
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any time prior to the expiration of a futures contract, the Fund may close the position by taking an opposite position, which will operate to
terminate its existing position in the contract.

An option on a futures contract gives the purchaser the right, in return for the premium paid, to assume a position in a futures contract at a
specified exercise price at any time prior to the expiration of the option. Upon exercise of an option, the delivery of the futures position by the
writer of the option to the holder of the option will be accompanied by delivery of the accumulated balance in the writer�s futures margin account
attributable to that contract, which represents the amount by which the market price of the futures contract exceeds, in the case of a call option,
or is less than, in the case of a put option, the exercise price of the option on the futures contract. The potential loss related to the purchase of an
option on a futures contract is limited to the premium paid for the option (plus transaction costs). Because the value of the option purchased is
fixed at the point of sale, there are no daily cash payments by the purchaser to reflect changes in the value of the underlying contract; however,
the value of the option does change daily and that change would be reflected in the net assets of the Fund.

Futures and options on futures entail certain risks, including but not limited to the following: no assurance that futures contracts or options on
futures can be offset at favorable prices, possible reduction of the yield of the Fund due to the use of hedging, possible reduction in value of both
the securities hedged and the hedging instrument, possible lack of liquidity due to daily limits on price fluctuations, imperfect correlation
between the contracts and the securities being hedged, losses from investing in futures transactions that are potentially unlimited and the
segregation requirements described below.

In the event the Fund sells a put option or enters into long futures contracts, under current interpretations of the 1940 Act, an amount of cash,
U.S. government securities or other liquid securities equal to the market value of the contract must be deposited and maintained in a segregated
account with the Fund�s custodian to collateralize the positions, in order for the Fund to avoid being treated as having issued a senior security in
the amount of its obligations. For short positions in futures contracts and sales of call options, the Fund may establish a segregated account (not
with a futures commission merchant or broker) with cash or liquid securities that, when added to amounts deposited with a futures commission
merchant or a broker as margin, equal the market value of the instruments or currency underlying the futures contract or call option or the
market price at which the short positions were established.

The Investment Adviser has claimed an exclusion, granted to operators of registered investment companies like the Fund, from registration as a
commodity pool operator (�CPO�) with respect to the Fund under the Commodity Exchange Act (the �CEA�), and, therefore, is not subject to
registration or regulation with respect to the Fund under the CEA. As a result, the Fund is limited in its ability to use commodity futures (which
include futures on broad-based securities indexes and interest rate futures) or options on commodity futures, engage in certain swaps transactions
or make certain other investments (whether directly or indirectly through investments in other investment vehicles) for purposes other than �bona
fide hedging,� as defined in the rules of the Commodity Futures Trading Commission. With respect to transactions other than for bona fide
hedging purposes, either: (1) the aggregate initial margin and premiums required to establish the Fund�s positions in such investments may not
exceed 5% of the liquidation value of its portfolio (after accounting for unrealized profits and unrealized losses on any such investments); or
(2) the aggregate net notional value of such instruments, determined at the time the most recent position was established, may not exceed 100%
of the liquidation value of its portfolio (after accounting for unrealized profits and unrealized losses on any such positions). In addition to
meeting one of the foregoing trading limitations, the Fund may not market itself as a commodity pool or otherwise as a vehicle for trading in the
futures, options or swaps markets. If the Investment Adviser were required to register as a CPO with respect to the Fund, compliance with
additional registration and regulatory requirements would increase Fund expenses. Other potentially adverse regulatory initiatives could also
develop.

Interest Rate Futures Contracts and Options Thereon. The Fund may purchase or sell interest rate futures contracts to take advantage of, or to
protect against, fluctuations in interest rates affecting the value of debt securities which the Fund holds or intends to acquire. For example, if
interest rates are expected to increase, the Fund might sell futures contracts on debt securities, the values of which historically have a high
degree of positive correlation to the values of the Fund�s portfolio securities. Such a sale would have an effect similar to selling an equivalent
value of the Fund�s portfolio securities. If interest rates increase, the value of the Fund�s portfolio securities will decline, but the value of the
futures contracts to the Fund will increase at approximately an equivalent rate, thereby keeping
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the NAV of the Fund from declining as much as it otherwise would have. The Fund could accomplish similar results by selling debt securities
with longer maturities and investing in debt securities with shorter maturities when interest rates are expected to increase. However, since the
futures market may be more liquid than the cash market, the use of futures contracts as a risk management technique allows the Fund to maintain
a defensive position without having to sell its portfolio securities.

Similarly, the Fund may purchase interest rate futures contracts when it is expected that interest rates may decline. The purchase of futures
contracts for this purpose constitutes a hedge against increases in the price of debt securities (caused by declining interest rates) which the Fund
intends to acquire. Since fluctuations in the value of appropriately selected futures contracts should approximate that of the debt securities that
will be purchased, the Fund can take advantage of the anticipated rise in the cost of the debt securities without actually buying them.
Subsequently, the Fund can make its intended purchase of the debt securities in the cash market and concurrently liquidate its futures position.
To the extent the Fund enters into futures contracts for this purpose, it will maintain, in a segregated asset account with the Fund�s Custodian,
assets sufficient to cover the obligations of the Fund with respect to such futures contracts, which will consist of cash or other liquid securities
from its portfolio in an amount equal to the difference between the fluctuating market value of such futures contracts and the aggregate value of
the initial margin deposited by the Fund with its Custodian with respect to such futures contracts.

The purchase of a call option on a futures contract is similar in some respects to the purchase of a call option on an individual security.
Depending on the pricing of the option compared to either the price of the futures contract upon which it is based or the price of the underlying
debt securities, it may or may not be less risky than ownership of the futures contract or underlying debt securities. As with the purchase of
futures contracts, when the Fund is not fully invested it may purchase a call option on a futures contract to hedge against a market advance due
to declining interest rates.

The purchase of a put option on a futures contract is similar to the purchase of protective put options on portfolio securities. The Fund will
purchase a put option on a futures contract to hedge the Fund�s portfolio against the risk of rising interest rates and a consequent reduction in the
value of portfolio securities.

The writing of a call option on a futures contract constitutes a partial hedge against declining prices of the securities that are deliverable upon
exercise of the futures contract. If the futures price at expiration of the option is below the exercise price, the Fund will retain the full amount of
the option premium, which provides a partial hedge against any decline that may have occurred in the Fund�s portfolio holdings. The writing of a
put option on a futures contract constitutes a partial hedge against increasing prices of the securities that are deliverable upon exercise of the
futures contract. If the futures price at expiration of the option is higher than the exercise price, the Fund will retain the full amount of the option
premium, which provides a partial hedge against any increase in the price of debt securities that the Fund intends to purchase. If a put or call
option the Fund has written is exercised, the Fund will incur a loss which will be reduced by the amount of the premium it received. Depending
on the degree of correlation between changes in the value of its portfolio securities and changes in the value of its futures positions, losses of the
Fund from options on futures it has written may to some extent be reduced or increased by changes in the value of its portfolio securities.

Swaps. The Fund may enter into total rate of return, credit default, interest rate or other types of swaps and related derivatives for various
purposes, including to gain economic exposure to an asset or group of assets that may be difficult or impractical to acquire or for hedging and
risk management. These transactions generally provide for the transfer from one counterparty to another of certain risks inherent in the
ownership of a financial asset such as a common stock or debt instrument. Such risks include, among other things, the risk of default and
insolvency of the obligor of such asset, the risk that the credit of the obligor or the underlying collateral will decline or the risk that the
underlying collateral will decline. The transfer of risk pursuant to a derivative of this type may be complete or partial, and may be for the life of
the related asset or for a shorter period. These derivatives may be used as a risk management tool for a pool of financial assets, providing the
Fund with the opportunity to gain or reduce exposure to one or more reference securities or other financial assets (each, a �Reference Asset�)
without actually owning or selling such assets in order, for example, to increase or reduce a concentration risk or to diversify a portfolio.
Conversely, these derivatives may be used by the Fund to reduce exposure to an owned asset without selling it.
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Because the Fund would not own the Reference Assets, the Fund may not have any voting rights with respect to the Reference Assets, and in
such cases will not be able to vote on matters related to the obligors or issuers of the Reference Assets, including whether to exercise certain
remedies.

Total rate of return swaps and similar derivatives are subject to many risks, including the possibility that the market will move in a manner or
direction that would have resulted in gain for the Fund had the swap or other derivative not been utilized (in which case it would have been
better had the Fund not engaged in the transactions), nearly unlimited exposure to changes in the value of the Reference Assets, total loss to the
Fund of the entire notional amount of the swap, the risk of imperfect correlation between the risk sought to be hedged and the derivative
transactions utilized, the possible inability of the counterparty to fulfill its obligations under the swap and potential illiquidity of the instrument
utilized, which may make it difficult for the Fund to close out or unwind one or more transactions.

Total rate of return swaps and related derivatives are a relatively recent development in the financial markets. Consequently, there are certain
legal, tax and market uncertainties that present risks in entering into such an arrangement. There is currently little or no case law or litigation
characterizing total rate of return swaps or related derivatives, interpreting their provisions, or characterizing their tax treatment. In addition,
additional regulations and laws may apply to these types of derivatives that have not previously been applied. There can be no assurance that
future decisions constructing similar provisions to those in any swap agreement or other related documents or additional regulations and laws
will not have an adverse effect on the Fund that utilizes these instruments. The Fund will monitor these risks and seek to utilize these
instruments in a manner that does not lead to undue risk regarding the tax or other structural elements of the Fund. The Fund will not invest in
these types of instruments if the Reference Assets are commodities except for bona fide hedging or risk management purposes.

Currency Futures and Options Thereon. Generally, foreign currency futures contracts and options thereon are similar to the interest rate futures
contracts and options thereon discussed previously. By entering into currency futures and options thereon, the Fund will seek to establish the rate
at which it will be entitled to exchange U.S. dollars for another currency at a future time. By selling currency futures, the Fund will seek to
establish the number of dollars it will receive at delivery for a certain amount of a foreign currency. In this way, whenever the Fund anticipates a
decline in the value of a foreign currency against the U.S. dollar, the Fund can attempt to �lock in� the U.S. dollar value of some or all of the
securities held in its portfolio that are denominated in that currency. By purchasing currency futures, the Fund can establish the number of
dollars it will be required to pay for a specified amount of a foreign currency in a future month. Thus, if the Fund intends to buy securities in the
future and expects the U.S. dollar to decline against the relevant foreign currency during the period before the purchase is effected, the Fund can
attempt to �lock in� the price in U.S. dollars of the securities it intends to acquire.

The purchase of options on currency futures will allow the Fund, for the price of the premium and related transaction costs it must pay for the
option, to decide whether or not to buy (in the case of a call option) or to sell (in the case of a put option) a futures contract at a specified price at
any time during the period before the option expires. If the Investment Adviser, in purchasing an option, has been correct in its judgment
concerning the direction in which the price of a foreign currency would move as against the U.S. dollar, the Fund may exercise the option and
thereby take a futures position to hedge against the risk it had correctly anticipated or close out the option position at a gain that will offset, to
some extent, currency exchange losses otherwise suffered by the Fund. If exchange rates move in a way the Fund did not anticipate, however,
the Fund will have incurred the expense of the option without obtaining the expected benefit; any such movement in exchange rates may also
thereby reduce, rather than enhance, the Fund�s profits on its underlying securities transactions.

Securities Index Futures Contracts and Options Thereon. Purchases or sales of securities index futures contracts are used for hedging purposes
to attempt to protect the Fund�s current or intended investments from broad fluctuations in stock or bond prices. For example, the Fund may sell
securities index futures contracts in anticipation of or during a market decline to attempt to offset the decrease in market value of its securities
portfolio that might otherwise result. If such decline occurs, the loss in value of portfolio securities may be offset, in whole or part, by gains on
the futures position. When the Fund is not fully invested in the securities market and anticipates a significant market advance, it may purchase
securities index futures contracts in order to gain rapid market exposure that may, in part or entirely, offset increases in the cost of securities that
it intends to purchase. As such purchases
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are made, the corresponding positions in securities index futures contracts will be closed out. The Fund may write put and call options on
securities index futures contracts for hedging purposes.

Forward Currency Exchange Contracts. The Fund may engage in currency transactions other than on futures exchanges to protect against future
changes in the level of future currency exchange rates. The Fund will conduct such currency exchange transactions either on a spot, i.e., cash,
basis at the rate then prevailing in the currency exchange market or on a forward basis, by entering into forward contracts to purchase or sell
currency. A forward contract on foreign currency involves an obligation to purchase or sell a specific currency at a future date, which may be
any fixed number of days agreed upon by the parties from the date of the contract, at a price set on the date of the contract. Dealing in forward
currency exchange by the Fund will be limited to hedging involving either specific transactions or portfolio positions. Transaction hedging is the
purchase or sale of forward currency with respect to specific receivables or payables of the Fund generally arising in connection with the
purchase or sale of its portfolio securities and accruals of interest receivable and fund expenses. Position hedging is the forward sale of currency
with respect to portfolio security positions denominated or quoted in that currency or in a currency bearing a high degree of positive correlation
to the value of that currency.

The Fund may not position hedge with respect to a particular currency for an amount greater than the aggregate market value (determined at the
time of making any sale of forward currency) of the securities held in its portfolio denominated or quoted in, or currently convertible into, such
currency. If the Fund enters into a position hedging transaction, the Custodian or subcustodian will place cash or other liquid securities in a
segregated account of the Fund in an amount equal to the value of the Fund�s total assets committed to the consummation of the given forward
contract. If the value of the securities placed in the segregated account declines, additional cash or securities will be placed in the account so that
the value of the account will, at all times, equal the amount of the Fund�s commitment with respect to the forward contract.

At or before the maturity of a forward sale contract, the Fund may either sell a portfolio security and make delivery of the currency, or retain the
security and offset its contractual obligations to deliver the currency by purchasing a second contract pursuant to which the Fund will obtain, on
the same maturity date, the same amount of the currency which it is obligated to deliver. If the Fund retains the portfolio security and engages in
an offsetting transaction, the Fund, at the time of execution of the offsetting transaction, will incur a gain or a loss to the extent that movement
has occurred in forward contract prices. Should forward prices decline during the period between entering into a forward contract by the Fund
for the sale of a currency and the date it enters into an offsetting contract for the purchase of the currency, the Fund will realize a gain to the
extent the price of the currency it has agreed to purchase is less than the price of the currency it has agreed to sell. Should forward prices
increase, the Fund will suffer a loss to the extent the price of the currency it has agreed to purchase exceeds the price of the currency it has
agreed to sell. Closing out forward purchase contracts involves similar offsetting transactions.

The cost to the Fund of engaging in currency transactions varies with factors such as the currency involved, the length of the contract period and
the market conditions then prevailing. Because forward transactions in currency exchange are usually conducted on a principal basis, no fees or
commissions are involved. The use of foreign currency contracts does not eliminate fluctuations in the underlying prices of the securities, but it
does establish a rate of exchange that can be achieved in the future. In addition, although forward currency contracts limit the risk of loss due to
a decline in the value of the hedged currency, they also limit any potential gain that might result if the value of the currency increases.

If a decline in any currency is generally anticipated by the Investment Adviser, the Fund may not be able to contract to sell the currency at a
price above the level to which the currency is anticipated to decline.

Asset Segregation. The Fund will comply with guidelines established by the SEC with respect to coverage of derivative instruments. These
guidelines may, in certain instances, require segregation by the Fund of cash or liquid securities with its custodian or a designated sub-custodian
to the extent the Fund�s obligations with respect to these strategies are not otherwise �covered� through ownership of the underlying security,
financial instrument or currency or by other portfolio positions or by other means consistent with applicable regulatory policies. Segregated
assets cannot be sold or transferred unless equivalent assets are substituted in their place or it is no longer necessary to segregate them. Assets
segregated by the Fund for these purposes are identified on the books of its custodian or a designated sub-custodian, but are not physically
separate from other assets of the Fund.
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When Issued, Delayed Delivery Securities and Forward Commitments. The Fund may enter into forward commitments for the purchase or sale
of securities, including on a �when issued� or �delayed delivery� basis, in excess of customary settlement periods for the type of security involved. In
some cases, a forward commitment may be conditioned upon the occurrence of a subsequent event, such as approval and consummation of a
merger, corporate reorganization or debt restructuring, i.e., a when, as and if issued security. When such transactions are negotiated, the price is
fixed at the time of the commitment, with payment and delivery taking place in the future, generally a month or more after the date of the
commitment. While it will only enter into a forward commitment with the intention of actually acquiring the security, the Fund may sell the
security before the settlement date if it is deemed advisable.

Securities purchased under a forward commitment are subject to market fluctuation, and no interest (or dividends) accrues to the Fund prior to
the settlement date. The Fund will segregate with its custodian cash or liquid securities in an aggregate amount at least equal to the amount of its
outstanding forward commitments.

Restricted and Illiquid Securities. The Fund may invest without limit in illiquid securities. Illiquid securities include securities the disposition of
which is subject to substantial legal or contractual restrictions. The sale of illiquid securities often requires more time
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