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August 29, 2018

MADISON STRATEGIC SECTOR PREMIUM FUND
MADISON COVERED CALL & EQUITY STRATEGY FUND
550 Science Drive

Madison, WI 53711

August 27, 2018

Dear Shareholder:

You are cordially invited to attend the special shareholder meeting (the "Special Meeting") of the Madison Strategic
Sector Premium Fund (“MSP”), a Delaware statutory trust, and/or the annual shareholder meeting (the “Annual Meeting”)
of the Madison Covered Call & Equity Strategy Fund (“MCN”), a Delaware statutory trust (each a “Fund” and together,
the “Funds) to be held at the offices of Madison Asset Management, LLC, 550 Science Drive, Madison, Wisconsin
53711, on Friday, September 28, 2018 (the “Meeting Date”), for the purpose of taking actions on the proposals listed in
the enclosed Joint Proxy Statement/Prospectus. I encourage you to take the time to read the enclosed Joint Proxy
Statement/Prospectus and vote your shares. Your vote is vital to the outcome of the proposals being presented by the
Board of Trustees of each Fund. The Special Meeting will be held at 9:00 a.m. Central Time on the Meeting Date and

the Annual Meeting will be held at 9:30 a.m. Central Time on the Meeting Date.

At the Special Meeting, shareholders of MSP will be asked to approve an Agreement and Plan of Merger (the “Merger
Agreement”) pursuant to which MSP will be merged with and into MCN (the “Merger”), a fund managed by the same

investment adviser that manages MSP. MCN’s investment objectives and fundamental policies are identical to those of
MSP and there are no material differences with respect to the investment strategies, risks and non-fundamental

policies of the Funds.

At the Annual Meeting, shareholders of MCN will be asked (i) to approve the Merger Agreement, (ii) to approve the
issuance of additional common shares of MCN in connection with the Merger, (iii) to approve an amendment to
clarify the fund's industry concentration policy, and (iv) to elect one Trustee to serve until the MCN 2021 annual
meeting.

Each Fund's proposals are described in more detail in the enclosed Joint Proxy Statement/Prospectus.

The Board of Trustees of each Fund believes each proposal, as applicable, is in the best interests of its respective
Fund and shareholders and unanimously recommends that you vote FOR each proposal.

YOUR VOTE COUNTS! PLEASE CAST YOUR BALLOT TODAY, FOLLOWING THE INSTRUCTIONS ON
THE ENCLOSED PROXY CARD.

If you have any questions, please call 1-800-767-0300 between 8:00 a.m. and 5:00 p.m. Central Time, Monday
through Friday.

Sincerely,

Katherine L. Frank

President

Madison Strategic Sector Premium Fund
Madison Covered Call & Equity Strategy Fund
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Please vote now. Your vote is important.

To avoid the unnecessary expense of further solicitation(s), we urge you to indicate your voting instructions on the
enclosed proxy card, date and sign it and return it promptly in the postage-paid envelope provided. If you choose to
authorize your proxy by phone or internet, please refer to the instructions found on the enclosed proxy card. If your
shares are held through a broker, you must provide voting instructions to your broker about how to vote your shares in
order for your broker to vote your shares as you instruct at the Special Meeting and/or the Annual Meeting, as
applicable.
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MADISON STRATEGIC SECTOR PREMIUM FUND
-- NOTICE OF SPECIAL MEETING OF SHAREHOLDERS --
MADISON COVERED CALL & EQUITY STRATEGY FUND
-- NOTICE OF ANNUAL MEETING OF SHAREHOLDERS --
550 Science Drive
Madison, WI 53711
To be held on September 28, 2018
Dear Shareholders:
Notice is hereby given that a special meeting of shareholders (the "Special Meeting") of the Madison Strategic Sector
Premium Fund (“MSP”) and the annual meeting of shareholders (the “Annual Meeting”) of the Madison Covered Call &
Equity Strategy Fund (“MCN”) (each a “Fund” and together, the “Funds”) will be held in the offices of Madison Asset
Management, LL.C, 550 Science Drive, Madison, WI 53711, on Friday, September 28, 2018 (the “Meeting Date”).
The Special Meeting of MSP will be held at 9:00 a.m. Central Time on the Meeting Date. MSP shareholders are being
asked to consider and vote on the following:
Proposal 1: To approve an Agreement and Plan of Merger (the “Merger Agreement”) and the transactions
“contemplated therein, including the merger of MSP with and into MCN (the “Merger”); and
Any other matters that properly come before the Special Meeting and any adjourned or postponed session of the
Special Meeting.
The Annual Meeting of MCN will be held at 9:30 a.m. Central Time on the Meeting Date. MCN Shareholders are
being asked to consider and vote on the following:
1.Proposal 1: To approve the Merger Agreement and the transactions contemplated therein, including the Merger;
2.Proposal 2: To approve the issuance of additional common shares of MCN in connection with the Merger;
3.Proposal 3: To approve an amendment to clarify the fund's industry concentration policy;
4 Proposal 4: To elect one Trustee as a Class II Trustee to serve until the MCN 2021 annual meeting of
) shareholders or until his successor shall have been elected and qualified; and
Any other matters that properly come before the Annual Meeting and any adjourned or postponed session of the
Annual Meeting.
The Boards of Trustees of the Funds believe the proposals, as applicable, are in the best interests of the Funds and
shareholders and unanimously recommends that you vote FOR the proposals.
The Board of Trustees of MSP has fixed the close of business on July 9, 2018, as the record date for the determination
of shareholders of MSP entitled to notice of, and to vote at, the Special Meeting or any adjournment or postponement
thereof (the “MSP Record Date’’). The Board of Trustees of MCN has fixed the close of business on June 5, 2018, as the
record date for the determination of shareholders of MCN entitled to notice of, and to vote at, the Annual Meeting or
any adjournment or postponement thereof (the “MCN Record Date”). Only holders of common shares of record at the
close of business on the MSP Record Date or the MCN Record Date, as applicable, will be entitled to vote. To assure
your representation at the meeting, please complete, date and sign the enclosed proxy card and return it in the enclosed
envelope, or vote via the Internet or telephone following the instructions on the proxy card, after reading the
accompanying Joint Proxy Statement/Prospectus.
By Order of Each Fund’s Board of Trustees
Holly S. Baggot
Secretary
Madison Strategic Sector Premium Fund
Madison Covered Call & Equity Strategy Fund
August 27, 2018
MSP shareholders are cordially invited to attend the Special Meeting. MCN shareholders are cordially invited to
attend the Annual Meeting. In order to avoid delay and additional expense for a Fund and to assure that your shares
are represented, please vote as promptly as possible, regardless of whether or not you plan to attend the meeting. You
may vote by mail, by telephone or over the Internet. To vote by mail, please mark, sign, date, and mail the enclosed
proxy card. No postage is required if mailed in the United States. To vote by telephone, please call the toll-free
number located on your proxy card and follow the recorded instructions, using your proxy card as a guide. To vote
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over the Internet, go to the Internet address provided on your proxy card and follow the instructions, using your proxy
card as a guide.

If you intend to attend the meeting in person and you are a record holder of a Fund’s shares, in order to gain admission
you must show photographic identification, such as your driver’s license. If you intend to attend the meeting in person
and you hold your shares through a bank, broker or other custodian, in order to gain admission you must show
photographic identification, such as your driver’s license, and satisfactory proof of ownership of shares of a Fund, such
as your voting instruction form (or a copy thereof) or broker’s statement indicating ownership as of a recent date. If
you hold your shares in a brokerage account or through a bank or other nominee, you will not be able to vote in person
at a meeting unless you have previously requested and obtained a “legal proxy” from your broker, bank or other
nominee and present it at the meeting.
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INSTRUCTIONS FOR SIGNING THE PROXY CARD

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

1.Individual accounts: Sign your name exactly as it appears in the registration on the proxy card.
Joint accounts: Either party may sign, but the name of the party signing should conform exactly to the name shown
“in the registration on the proxy card.
All other accounts: The capacity of the individual signing the proxy card should be indicated unless it is reflected in
“the form of registration. For example:

Registration Valid Signature

Corporate
Accounts
(1) ABC

(3) ABC
Corp. c/o
John Doe,
Treasurer.....
(4) ABC
Corp. Profit
Sharing

John Doe

John Doe, Trustee

Partnership
Accounts
(1) The
XYZ Jane B. Smith, Partner
partnership.....................
(2) Smith
and Jones,
limited
partnership....

Jane B. Smith, General Partner

Trust
Accounts
(1) ABC Jane B. Doe, Trustee
(2) Jane B.
Doe,
Trustee u/t/d
12/28/78

Jane B. Doe

Custodial or
Estate
Accounts



Edgar Filing: Madison Covered Call & Equity Strategy Fund - Form 497

(1) John B.

Smith, Cust.

f/blo

John B.

Smith, Jr.  John B. Smith

(2) Estate of
John B. John B. Smith, Jr., Executor
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QUESTIONS & ANSWERS REGARDING THE MEETINGS AND PROPOSALS

We strongly encourage you to read the complete Joint Proxy Statement/Prospectus. However, for your convenience,
we have provided a brief overview of the proposals to be voted on.

GENERAL QUESTIONS/ANSWERS

Question 1.  Why am I receiving the enclosed Joint Proxy Statement/Prospectus?

You are receiving the Joint Proxy Statement/Prospectus because you own shares, either directly or

beneficially, of (i) the Madison Strategic Sector Premium Fund (“MSP”) as of July 9, 2018, which is the record

date for determining shareholders of MSP entitled to notice of and to vote at the special meeting of

_shareholders of MSP (the “Special Meeting”) and/or (ii) the Madison Covered Call & Equity Strategy Fund

"(“MCN”) as of June 5, 2018, which is the record date for determining shareholders of MCN entitled to notice of

and to vote at the annual meeting of shareholders of MCN (the “Annual Meeting” and, together with the Special

Meeting, the “Meetings”). The Boards of Trustees of MSP and MCN (each a “Board” and collectively, the

“Boards”) urge you to review the information contained in this Joint Proxy Statement/Prospectus before voting

on the proposals that will be presented at the Meetings.

Question 2.  Why are the Meetings being held?

Answer- Shareholders of MSP: You are being asked to approve an Agreement and Plan of Merger between MSP and
"MCN (the “Merger Agreement”) and the transactions contemplated therein, including the merger of MSP with
and into MCN (the “Merger”).

Shareholders of MCN: You are being asked (i) to approve the Merger Agreement and the transactions contemplated

therein, including the Merger, (ii) to approve the issuance of additional common shares of MCN (the “MCN Common

Shares”) in connection with the Merger (the “Share Issuance”), (iii) to approve an amendment to the fund's industry

concentration policy, and (iv) to elect one Trustee as a Class II Trustee of the Board to serve until MCN's 2021 annual

meeting of shareholders or until his successor shall have been elected and qualified.

Question 3.  What are the Meetings Quorum and Adjournment Requirements
The holders of a majority of the common shares entitled to vote on any matter at each Fund's respective
Meeting present in person or by proxy shall constitute a quorum at the Meeting for purposes of conducting
business on such matter. With respect to the Special Meeting, relating to MSP only, abstentions are treated as
present for purposes of determining whether a quorum exists, while broker non-votes are treated as not
present and will have no effect on the vote. With respect to the Annual Meeting, relating to MCN only,

Answer: abstentions are treated as present for purposes of determining whether a quorum exists, while broker
non-votes are treated as not present and will have no effect on the vote, except as it relates to the
determination of whether a quorum exists for routine matters (i.e., the election of Trustee). A "broker
non-vote" results when banks, brokerage firms and other nominees return a valid proxy but do not vote on a
particular proposal because they do not have discretionary authority to vote on the matter and have not
received specific voting instructions from the beneficial owner of such shares.

If a quorum with respect to a proposal is not present at a Meeting, then the persons named as proxies may propose one

or more adjournments of the Meeting relating to that proposal to permit further solicitation of proxies. Any such

adjournment of a Meeting with respect to a proposal will require the affirmative vote of a majority of those shares
present at the Meeting with respect to that proposal in person or by proxy. Abstentions will be voted in favor of
adjournment, while broker non-votes will be disregarded, except that for MCN only, broker non-votes received for
routine matters (i.e., the election of Trustee) will be voted in favor of adjournment.

Question 4. How do the Boards recommend I vote?

The Boards of MSP and MCN (each a “Fund” and collectively, the “Funds”), both of which are comprised only of
Trustees who are not “interested persons” of the Funds (as defined in the Investment Company Act of 1940, as
“amended (the “1940 Act”)), have unanimously recommended that shareholders vote FOR all of the proposals. If

no instructions are indicated on your proxy card, then the representatives holding proxies will vote in

accordance with the recommendations of your Fund’s Board.

Answer

Answer
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Question 5. Who do I call if I have questions?
Answer: If you need any assistance, or have any questions regarding the proposals or how to vote your shares, please
“call Computershare Fund Services, the proxy information agent hired by the Funds, at 1-866-492-0860.
Please have the enclosed proxy card and Joint Proxy Statement/Prospectus available when you call.
Question 6. How do I vote my shares?

You may authorize your proxy by mail, phone or internet or you may vote in person at the Meetings. To
_authorize your proxy by mail, please mark your vote on the enclosed proxy card and sign, date and return the
“card in the postage-paid envelope provided. If you choose to authorize your proxy by phone or internet,

please refer to the instructions found on the proxy card accompanying this Joint Proxy Statement/Prospectus.

You may vote in person at the Meetings by attending in person and filling out a ballot.

Answer
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Question 7.  Will anyone contact me?
You may receive a call from Computershare Fund Services, the proxy solicitor hired by the Funds, to verify
that you received your proxy materials, to answer any questions you may have about the proposals and to
Answer:encourage you to vote your proxy. We recognize the inconvenience of the proxy solicitation process and
would not impose on you if we did not believe that the matters being proposed were important. Once your
vote has been registered with the proxy solicitor, your name will be removed from the proxy solicitor’s
follow-up contact list.
Your vote is very important. We encourage you as a shareholder to participate in your Fund’s governance by returning
your vote as soon as possible. If enough shareholders fail to cast their votes, your Fund may not be able to hold its
Meeting or the vote on each issue, and will be required to incur additional solicitation costs in order to obtain
sufficient shareholder participation.
MERGER QUESTIONS/ANSWERS

Question 8. Why is the Merger being recommended?
The Boards have approved the Merger of MSP into MCN. MSP is the "Acquired Fund" in the Merger, and
MCN is the "Acquiring Fund" and also the accounting survivor. Each Fund’s Board has determined that the
Merger would be in the best interests of its Fund and would not dilute the interests of shareholders. The Funds
have the same investment objectives and fundamental policies and no material differences with respect to

Answer:non-fundamental policies, strategies and risks. In addition, the Funds are managed by the same investment
adviser and portfolio managers. In light of these similarities, the proposed Merger is intended to reduce fund
redundancies and create a single, larger fund (the “Combined Fund”) that may benefit from anticipated
operating efficiencies. Following the Merger, the Combined Fund is also expected to experience enhanced
secondary market trading for MCN Common Shares as a result of the greater share volume of the Combined
Fund.

Question 9. What are the potential benefits of the Merger to shareholders?

_The investment adviser to the Funds, Madison Asset Management, LLC (the “Adyviser”), and each Fund’s Board
"believe that the proposed Merger is expected to offer the following potential benefits to shareholders of the
Funds:

The Merger will allow for synergies that accompany a larger fund (e.g., the potential for higher share net earnings
over time from increased operational efficiencies and improved market trading) while still providing continuity for
Shareholders because shareholders will be able to maintain the same investment strategies, investment adviser and
other service providers, among other things.

:Fhe Merger of MSP, a closed-end fund, into MCN, another closed-end fund, will allow MSP shareholders to remain
in a closed-end structure, which respects the choice they made when they invested in MSP.

The Merger will not result in a dilution of shareholders’ economic interests because the total value of MCN Common
Shares issued as a result of the Merger will be the same as the aggregate net asset value of the common shares of MSP
(the “MSP Common Shares”) converted into MCN Common Shares as a result of the Merger.

The management fee of the Combined Fund after the Merger will not change, remaining at 0.80%. However, the
breakpoints currently in place for MSP (but not for MCN), which provide for a reduction in the management fee to
0.60% on assets in excess of $500 million, will not be carried forward to the Combined Fund.

The Merger will allow for improved secondary market trading for common shares as the Combined Fund’s greater
share volume is expected to result in increased market liquidity, which may lead to narrower bid-ask spreads and
smaller trade-to-trade price movements. The Boards considered the Funds’ current share price discounts and noted that
the Combined Fund’s greater trading volume from the increase in outstanding common shares and the resulting
increase in market liquidity could result in a share price discount that is lower than the Funds’ current discounts.

In addition, the potential for higher share net earnings over time from increased operating efficiencies may increase
investor interest in the Combined Fund, and, in turn, may result in increased market liquidity.

While the total annual expense ratio of the Combined Fund after the Merger will be that of MCN (1.06% as of
December 31, 2017), which is higher than the total expense ratio for MSP for the same period (0.98%), in light of the

Answer

10
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benefits described above, the Boards determined that the Merger would be in the best interests of the Funds and,
therefore, recommend that shareholders approve the Merger.

Question 10. Will the Merger impact the fees charged by the Funds?

Yes. While the Combined Fund will maintain MCN’s management fee rate of 0.80% of the Combined Fund’s
average net assets, the Combined Fund will pay a services fee rate of 0.26% of the Combined Fund’s average
net assets, which is the same rate that MCN currently pays but is an increase from the rate of 0.18% that MSP
_currently pays. The services fee is used to pay for services to the Funds' include compliance services, transfer
"agent services, custodial services, fund administration services, fund accounting services, and such other
services necessary to conduct the Fund’s business. The MSP Board discussed this fee increase to MSP as one
factor in its broader consideration of the relative costs and benefits of the Merger to shareholders and
determined that this cost would outweighed by the potential benefits to shareholders for the reasons discussed
above and elsewhere in this Joint Proxy Statement/Prospectus.

Answer

ii

11
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Question 11. What are the potential benefits of the Merger to the Adviser and its Affiliate?
The Boards recognized that the Merger may result in some potential benefits for the Adviser and its parent
company, Madison Investment Holdings (“MIH”). These benefits include operational efficiencies that may be
attained resulting from managing one portfolio instead of two, which would eliminate certain duplicative

Answer:administrative services (e.g. accounting, shareholder reports, audit) and staff oversight (including operations,
compliance and trading teams) to separate stand-alone funds. These increased efficiency, in turn, may allow
the Adviser to reallocate staff resources and to further streamline functions. In addition, portfolio managers
will be able to devote more time to managing fund assets if there is one portfolio instead of two. Any
economies realized due to improved operational efficiencies by the Adviser would flow through to MIH.

Question 12. Will the Merger impact Fund distributions to shareholders?
In considering the Merger, each Fund’s Board took into account information from the Adviser indicating that
Answer: . . N . .
the Merger is not expected to adversely impact distributions to shareholders and is expected to result in the
same distribution yield for shareholders of each Fund as those for shareholders of the Combined Fund.

Question 13. Do the Funds have the same investment objectives, strategies, policies and risks?

Yes. The Funds have the same investment objectives and fundamental policies and no material differences
with respect to non-fundamental policies, strategies and risks. In addition, the Funds are managed by the same
investment adviser and portfolio managers. Each Fund’s primary investment objective is to provide a high
level of current income and current gains, with a secondary objective of long-term capital appreciation. After
‘the Merger, the Combined Fund will pursue the same investment objectives by investing primarily in large
and mid-capitalization common stocks that are, in the Adviser’s view, selling at a reasonable price in relation
to their long-term earnings growth rates. Under normal market conditions, the Combined Fund will seek to
generate current earnings from option premiums by writing (selling) covered call options on a substantial
portion of its portfolio securities.

Answer

Question 14. Will the MSP Common Shares be converted into MCN Common Shares in the Merger?

Answer: Yes. MSP Common Shares outstanding at the effective time of the Merger will be converted automatically
“into MCN Common Shares. It will not be necessary for MSP shareholders to exchange their MSP Common

Shares for MCN Common Shares.

Holders of MSP Common Shares will receive newly issued MCN Common Shares, with cash being distributed in lieu

of fractional shares. The aggregate net asset value, as of the close of trading on the business day immediately prior to

the closing of the Merger, of MCN Common Shares received by MSP shareholders (including, for this purpose,

fractional MCN Common Shares to which shareholders would be entitled) will be equal to the aggregate net asset

value of the MSP Common Shares held by MSP shareholders as of such time. Fractional shares will be aggregated

and sold on the open market and MSP shareholders will receive cash in lieu of such fractional shares.

Market volatility could affect the market price and the discount for each of the Funds prior to the Merger, as well as

the net asset value of both Funds prior to the Merger. As of August 9, 2018, the market closing price and NAV per

share for MCN was $7.83 and $8.28 respectively, and for MSP was $12.04 and $12.38 respectively.

Question 15. How will the Merger affect voting power for shareholders?

The shareholders may experience a dilution of voting power due to the increased number of shares released
during the merger process. Current shareholders of MCN will remain shareholders of MCN following the
‘Merger. Following the Merger, shareholders of the Funds will hold a smaller percentage of the outstanding

“common shares of the Combined Fund as compared to their percentage holdings of their respective Funds
prior to the Merger, and, thus, a reduced percentage of ownership in the Combined Fund than they held in

MCN or MSP individually.

Question 16. Does the Merger constitute a taxable event for shareholders?

Answer: No. The Merger is intended to qualify as a tax-free “reorganization” for federal income tax purposes. It is

expected that you will recognize no gain or loss for federal income tax purposes as a direct result of the

Answer

12



Edgar Filing: Madison Covered Call & Equity Strategy Fund - Form 497

Merger itself, except to the extent that you receive cash in lieu of fractional MCN Common Shares (as
described above), which cash is expected to be de minimis.
Prior to the closing of the Merger, MSP expects to declare a distribution of all of its net investment income and net
capital gains, if any. All or a portion of such distribution may be taxable to MSP shareholders for federal income tax
purposes.

Question 17. What will happen if the required shareholder approval of the Merger is not obtained?

Because the closing of the Merger is contingent upon both MSP and MCN obtaining the requisite shareholder
_approvals and satisfying (or obtaining the waiver of) other closing conditions, failure by a Fund to obtain the
‘requisite shareholder approvals or satisfy (or obtain the waiver of) its closing conditions may result in the

Merger not occurring. For more information regarding the closing conditions can be found in the Form of

Agreement and Plan of Merger (Exhibit A).

If the requisite shareholder approvals are not obtained, each Fund’s Board may take such actions as it deems in the best
interests of its Fund, including continuing to operate the Fund as a stand-alone fund.

Answer

iii

13
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Question 18. Will shareholders of the Funds have to pay any fees or expenses in connection with the Merger?
No. The Adviser will bear the costs of the Merger. The Adviser estimates the costs of the Merger will be
approximately $108,000. However, a shareholder’s broker, dealer or other financial intermediary (each, a
“Financial Intermediary”) may impose its own shareholder account fees for processing corporate actions, which
Answer:could apply as a result of the Merger. These shareholder account fees, if applicable, are not paid or otherwise
remitted to the Funds or the Adviser. The imposition of such fees is based solely on the terms of a
shareholder’s account agreement with his, her or its Financial Intermediary and/or is in the discretion of the
Financial Intermediary. Questions concerning any such shareholder account fees or other similar fees should
be directed to a shareholder’s Financial Intermediary.

Question 19. What is the timetable for the Merger?
Answer: If the shareholder vote and other conditions to closing are satisfied (or waived), then the Merger is expected
to take effect on or about October 8, 2018, or as soon as practicable thereafter.

SHARE ISSUANCE QUESTIONS/ANSWERS

Question 20. Why are shareholders of MCN being asked to approve the Share Issuance?
Applicable state and federal laws do not require MCN shareholders to approve the Share Issuance in
Answer: connection with the Merger. However, given the relative sizes of MSP and MCN, and therefore the number
of MCN Common Shares that would be issued in the Merger, applicable New York Stock Exchange rules
require MCN shareholders to approve the Share Issuance.

AMENDMENT TO FUND'S INDUSTRY CONCENTRATION POLICY QUESTIONS/ANSWERS

Question ~ Why are shareholders of MCN being asked to approve an amendment to clarify the Fund's policy on
21. industry concentration?

The Fund's policy on industry concentration is "fundamental," meaning that is can only be changed by
Answer:

shareholder approval.

Question 22. Why is the amendment being proposed?
The Fund's current policy reads: The Fund may not invest in any security if, as a result, 25% or more of the
value of the Fund’s total assets, taken at market value at the time of each investment, are in the securities of
_issuers in any particular industry or group of related industries (as such terms are defined by the Fund’s Board
“of Trustees) except (a) excluding securities issued or guaranteed by the U.S. government and its agencies and
instrumentalities or tax-exempt securities of state and municipal governments or their political subdivisions,
(b) when the Fund has taken a temporary defensive position, or (c) as otherwise permitted by applicable law.

Answer

The amendment being proposed is to strike the exception regarding temporary defensive positions (subsection b),
which is not defined, but is covered under subsection a.

TRUSTEE ELECTION QUESTIONS/ANSWERS

Question 23. Who is the nominee for the MCN Board that MCN shareholders are being asked to consider?
Answer: Mr. James R. Imhoff Jr. has been nominated to serve as a Class II Trustee on the MCN Board until MCN's
2021 annual meeting of shareholders or until his successor shall have been elected and qualified.

Question 24. Is the Trustee election conditioned on shareholder approval of the Merger?

Answer: No, the election of a Class II Trustee is not conditioned on shareholder approval of Proposal 1 (the Merger) or
"Proposal 2 (issuance of MCN Common Shares in connection with the Merger).

14
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JOINT PROXY STATEMENT/PROSPECTUS

MADISON STRATEGIC SECTOR PREMIUM FUND
MADISON COVERED CALL & EQUITY STRATEGY FUND
550 Science Drive

Madison, WI 53711

August 27, 2018

This Joint Proxy Statement/Prospectus is being furnished in connection with a solicitation of proxies by the Boards of
Trustees (each a “Board” and together, the “Boards") of the Madison Strategic Sector Premium Fund (“MSP”’) and the
Madison Covered Call & Equity Strategy Fund (“MCN”) (each a “Fund” and together the “Funds"), for use at the special
meeting of shareholders of MSP (the “Special Meeting”’) and the annual meeting of shareholders of MCN (the “Annual
Meeting”) (each a "Meeting" and collectively, the "Meetings"), to be held in the offices of Madison Asset
Management, LLC (the “Adviser”), 550 Science Drive, Madison, Wisconsin 53711, on Friday, September 28, 2018 (the
“Meeting Date”).

The Special Meeting will be held at 9:00 a.m., Central Time, on the Meeting Date and at any and all adjournments or
postponements thereof, to consider the items set forth in the accompanying Notice of Special Meeting of Shareholders
and discussed in greater detail elsewhere in this Joint Proxy Statement/Prospectus.

The Annual Meeting will be held at 9:30 a.m. Central Time on the Meeting Date, and at any and all adjournments or
postponements thereof, to consider the items set forth in the accompanying Notice of Annual Meeting of Shareholders
and discussed in greater detail elsewhere in this Joint Proxy Statement/Prospectus.

This Joint Proxy Statement/Prospectus, along with the Notice of Special Meeting of Shareholders, the Notice of
Annual Meeting of Shareholders, and the proxy card, are being mailed to shareholders of record on or about August
27,2018.

Important Notice Regarding the Availability of Proxy Materials for the Meetings to be held on September 28, 2018:
This Joint Proxy Statement/Prospectus is available at the website listed on the proxy card.

MSP and MCN are each organized as a Delaware statutory trust. Shareholders of record of MSP at the close of
business on July 9, 2018 (the “MSP Record Date”) and shareholders of record of MCN at the close of business on June
5, 2018 (the “MCN Record Date”) are entitled to receive notice of, and to vote at, each Fund's respective meeting, and
any and all adjournments or postponements thereof. Each common share of a Fund is entitled to one vote on the
respective proposals for such Fund, and each fractional share is entitled to a fractional vote thereon. As of the MSP
Record Date, 5,798,291 common shares of MSP (the “MSP Common Shares”) were outstanding. As of the MCN
Record Date, 19,268,423 common shares of MCN (the “MCN Common Shares”) were outstanding.

At the Special Meeting, MSP shareholders are being asked (i) to consider and vote to approve an Agreement and Plan
of Merger (the "Merger Agreement") and (ii) the transactions contemplated therein, including the merger of MSP with
and into MCN (the “Merger”), and to consider and act upon any other matters that properly come before the Meeting
and any adjournments or postponements thereof.

At the Annual Meeting, MCN shareholders are being asked (i) to approve the Merger Agreement and the transactions
contemplated therein, including the Merger, (ii) to approve the issuance of additional MCN Common Shares in
connection with the Merger, (iii) to approve an amendment to clarify the fund's industry concentration policy; (iv) to
elect one Trustee as a Class II Trustee to serve until MCN's 2021 annual meeting of shareholders or until his successor
shall have been elected and qualified, and (v) to consider and act upon any other matters that properly come before the
Meeting and any adjournments or postponements thereof.

The Merger being proposed at the Meetings seeks to combine two funds that have the same investment objectives and
fundamental policies and no material differences with respect to non-fundamental policies, strategies and risks to
achieve operational efficiencies. In the Merger, MSP will merge, in accordance with applicable law, with and into
MCN, with MCN surviving, and MSP Common Shares will be converted into newly-issued MCN Common Shares,
par value $0.01 per share. The aggregate net asset value of the MCN Common Shares as of the Valuation Date (as
defined in the Merger Agreement) received by MSP shareholders in connection with the Merger will equal the
aggregate net asset value of MSP Common Shares held by MSP shareholders. No fractional MCN Common Shares
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will be distributed to MSP shareholders in connection with the Merger. In lieu of such fractional shares, MSP
shareholders will receive cash in an amount equal to a pro rata share of the proceeds from the sale of such fractional
shares in the open market, which may be higher or lower than net asset value. MCN will continue to operate after the
Merger as a registered closed-end management investment company with the investment objectives, strategies and
policies described in this Joint Proxy Statement/Prospectus. In order for the Merger to occur, each Fund must obtain
all requisite shareholder approvals as well as certain consents, confirmations and/or waivers from various third parties.
Because the closing of the Merger is contingent upon both MSP and MCN obtaining the requisite shareholder
approvals and satisfying (or obtaining the waiver of) other closing conditions, failure by a Fund to obtain the requisite
shareholder approvals or satisfy (or obtain the waiver of) its closing conditions may will result in the Merger not
occurring. If the requisite shareholder approvals are not obtained by both Funds, then each Fund’s Board may take

such actions as it deems in the best interests of its Fund, including continuing to operate the Fund as a stand-alone
fund.

17
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This Joint Proxy Statement/Prospectus concisely sets forth the information shareholders of the Funds should know
before voting on the proposals and constitutes an offering of MCN Common Shares only. Shareholders should read it
carefully and retain it for future reference.
The following documents have been filed with the SEC and are incorporated into this Joint Proxy
Statement/Prospectus by reference:

@ the Statement of Additional Information dated August 27, 2018, relating to this Joint Proxy Statement/Prospectus

(the “Merger SAI”);
the audited financial statements and the financial highlights for MSP contained in the Fund’s annual report to
shareholders for the fiscal year ended December 31, 2017; and
(iii)the audited financial statements and the financial highlights for MCN contained in the Fund’s annual report to
shareholders for the fiscal year ended December 31, 2017.

No other parts of the Funds’ annual reports are incorporated by reference herein.
Copies of the foregoing documents may be obtained without charge by calling 1-800-767-0300 or writing either Fund
at 550 Science Drive, Madison, Wisconsin 53711. If you wish to request a copy of the Merger SAI, please ask for the
“MSP/MCN Merger SAL” In addition, each Fund will furnish, without charge, a copy of its most recent annual or
semi-annual report to a shareholder upon request. Any such request should be directed to the Fund by calling
1-800-767-0300 or by writing the Fund at 550 Science Drive, Madison, Wisconsin 53711.
The Funds are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and the
Investment Company Act of 1940, as amended, and in accordance therewith, file reports and other information with
the SEC. Reports, proxy statements, registration statements and other information filed by the Funds, including the
Registration Statement on Form N-14 relating to the MCN Common Shares of which this Joint Proxy
Statement/Prospectus is a part, may be inspected without charge and copied (for a duplication fee at prescribed rates)
at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549 or downloaded from the SEC’s
website at www.sec.gov. You may obtain copies of this information, with payment of a duplication fee, by electronic
request at the following e-mail address: publicinfo@sec.gov, or by writing the SEC’s Public Reference Branch, Office
of Consumer Affairs and Information Services, Securities and Exchange Commission, Washington, D.C. 20549-0102.
The MSP Common Shares and the MCN Common Shares are listed on the New York Stock Exchange (the “NYSE”).
Upon the closing of the Merger, it is expected that the MCN Common Shares, including those shares to be issued by
MCN in the Merger, will continue to be listed on the NYSE. Reports, proxy statements and other information
concerning the Funds can be inspected at the offices of the NYSE and NYSE MKT, 11 Wall Street, New York, New
York 10005.
This Joint Proxy Statement/Prospectus serves as a prospectus of MCN in connection with the issuance of MCN
Common Shares in the Merger. In this connection, no person has been authorized to give any information or make any
representation not contained in this Joint Proxy Statement/Prospectus and, if so given or made, such information or
representation must not be relied upon as having been authorized. This Joint Proxy Statement/Prospectus does not
constitute an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction in which, or to any
person to whom, it is unlawful to make such offer or solicitation.
THE SEC HAS NOT APPROVED OR DISAPPROVED THESE SECURITIES OR PASSED UPON THE
ADEQUACY OF THIS JOINT PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.
The date of this Joint Proxy Statement/Prospectus is August 27, 2018.

(ii)
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MADISON STRATEGIC SECTOR PREMIUM FUND ("MSP" or "MSP-Acquired Fund")

MADISON COVERED CALL & EQUITY STRATEGY FUND ("MCN" or "MCN-Acquiring Fund")

Proposal 1: To approve an Agreement and Plan of Merger and the transactions contemplated therein, including the
merger of MSP-Acquired Fund with and into MCN-Acquiring Fund.

SYNOPSIS

The following is a summary of certain information contained elsewhere in this Joint Proxy Statement/Prospectus and
is qualified in its entirety by reference to the more complete information contained in this Joint Proxy
Statement/Prospectus and in the Statement of Additional Information, dated August 27, 2018, relating to this Joint
Proxy Statement/Prospectus (the “Merger SAI”). Shareholders should read the entire Joint Proxy Statement/Prospectus
and Merger SAI carefully.

Background of the Merger

The Boards of Trustees (each a “Board” and collectively, the “Boards”) of MSP and MCN (each a “Fund” and collectively,
the “Funds”) have approved the merger of MSP with and into MCN, with MCN as the accounting surviving (the
“Merger”). Each Board has determined that the Merger would be in the best interests of its Fund. The Funds have the
same investment objectives and fundamental policies and no material differences with respect to non-fundamental
policies, investment strategies and risks. In addition, the Funds are managed by the same investment adviser and
portfolio managers. In light of these similarities, the proposed Merger is intended to reduce fund redundancies and
create a single, larger fund (the “Combined Fund”) that may benefit from anticipated operating efficiencies. The
proposed Merger may also result in an enhanced secondary trading market for common shares of the Combined Fund
as a result of the greater share volume of the Combined Fund. Based upon their evaluation of all relevant information,
the Boards anticipate that the Merger would benefit the Funds’ shareholders.

The Boards also received information from counsel to the Funds and counsel to the Independent Trustees (as defined
below) outlining, among other things, the legal standards and certain other considerations relevant to the Boards’
deliberations. Both Boards are comprised solely of Trustees who are not “interested persons” (as defined in the
Investment Company Act of 1940, as amended (the “1940 Act”)) of the Funds (the “Independent Trustees”).

In order for the Merger to occur, each Fund must obtain all requisite shareholder approvals as well as certain consents,
confirmations and/or waivers from various third parties. Because the closing of the Merger is contingent upon both
Funds obtaining the requisite shareholder approvals failure by a Fund to obtain the requisite shareholder approvals
will result in the Merger not occurring. If the requisite shareholder approvals are not obtained, then each Fund’s Board
may take such actions as it deems in the best interests of its Fund, including continuing to operate the Fund as a
stand-alone fund.

Terms of the Merger

The Agreement and Plan of Merger between MSP and MCN (the “Merger Agreement”), in the form attached as Exhibit
A, provides for the merger, in accordance with applicable law, of MSP with and into MCN, with MCN surviving, and
common shares of MSP (the “MSP Common Shares”) converted into newly-issued common shares of MCN, par value
$0.01 per share (the “MCN Common Shares”). No fractional MCN Common Shares will be distributed to MSP
shareholders in connection with the Merger. In lieu of such fractional shares, MSP shareholders will receive cash in an
amount equal to a pro rata share of the proceeds from the sale of such fractional shares in the open market, which may
be higher or lower than net asset value. Such cash amount per shareholder for fractional shares is expected to be de
minimis.

As a result of the Merger, the assets of MSP and MCN would be combined and the shareholders of MSP would
become shareholders of MCN. The closing date is expected to be on or about October 8, 2018, or such other date as
the parties may agree (the “Closing Date”). Following the Merger, MSP would terminate its registration as an
investment company under the 1940 Act and delist from the New York Stock Exchange (the “NYSE”). MCN will
continue to operate after the Merger as a registered closed-end management investment company listed on the NYSE
with the investment objectives, strategies and policies described in this Joint Proxy Statement/Prospectus.

Federal Tax Consequences of the Merger

The Merger is intended to qualify as a tax-free “reorganization” within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the “Code”). As a condition to closing, each Fund will receive, with respect to the
proposed Merger, an opinion of Godfrey & Kahn, S.C., subject to certain representations, assumptions and conditions,
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substantially to the effect that the proposed Merger will qualify as a tax-free reorganization under Section 368(a) of
the Code. Accordingly, it is expected that neither Fund will recognize gain or loss for federal income tax purposes as a
direct result of the Merger. It is also expected that shareholders of MSP who receive MCN Common Shares pursuant
to the Merger will recognize no gain or loss for federal income tax purposes, except to the extent shareholders of MSP
receive cash in lieu of fractional MCN Common Shares. Prior to the closing of the Merger, MSP expects to declare a
distribution of all of its net investment income and net capital gains, if any. All or a portion of such a distribution may
be taxable to MSP shareholders for federal income tax purposes.

Required Vote

Shareholder approval of the Merger requires the vote of a majority of the outstanding voting shares of a Fund, as
defined under the 1940 Act, which means the vote of the lesser of (i) 67% or more of the shares present at the
Meeting, if the holders of more than 50%

4
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of the outstanding shares of the Fund are present or represented by proxy or (ii) more than 50% of the outstanding
shares of the Fund. Abstentions will have the effect of a vote against the proposal, but broker non-votes will have no
effect of on the outcome of the vote on the proposal.

THE MSP AND MCN BOARDS RECOMMEND THAT SHAREHOLDERS OF MSP AND MCN,
RESPECTIVELY,

VOTE FOR PROPOSAL 1.

GENERAL INFORMATION ABOUT THE FUNDS

Background

MCN was organized as a Delaware statutory trust on May 6, 2004. MCN is registered as a diversified, closed-end
management investment company under the 1940 Act and the Securities Act of 1933, as amended (the “1933 Act”).
MSP was organized as a Delaware statutory trust on February 4, 2005. MSP is registered as a diversified, closed-end
management investment company under the 1940 Act and the 1933 Act.

Investment Objectives, Principal Investment Strategies and Policies

The Funds have the same investment objectives and fundamental policies and no material differences with respect to
investment strategies and non-fundamental policies. The primary investment objective of both Funds is to provide a
high level of current income and current gains. The secondary investment objective of both Funds is long-term capital
appreciation.

Comparative Risk Information

Because there are no material differences with respect to the Funds' investment objectives, strategies and investment
policies, the principal risks of each Fund are essentially the same. Each Fund is subject to various risks associated with
investing primarily in a portfolio of large and mid-capitalization stocks and writing (selling) covered call options on
portfolio securities, including equity risk, option risk, foreign investment risk, mid-cap company risk, fund distribution
risk, financial leverage risk, recent market developments risk, and cybersecurity risk.

Boards of Trustees

The Funds have the same board structure. The Funds’ Boards are comprised solely of Independent Trustees. The
management of each Fund, including general supervision of the duties performed by the Adviser under the investment
advisory agreements between the Adviser and each Fund (each, an “Investment Advisory Agreement”), is the
responsibility of its Board.

Each Fund’s Board is divided into three classes (Class I, Class II and Class III) with staggered three-year terms, such
that only the members of one of the three classes stand for election each year. The staggered board structure could
delay for up to two years the election of a majority of the Board.

Investment Adviser

MCN and MSP have the same investment adviser, Madison Asset Management, LL.C ("Madison" or the "Adviser"), a
subsidiary of Madison Investment Holdings, Inc. (“MIH”), both located at 550 Science Drive, Madison, Wisconsin
53711. As of December 31, 2017, MIH, which was founded in 1974, and its affiliate organizations, including
Madison, managed approximately $16 billion in assets, including open-end mutual funds, closed-end funds, separately
managed accounts and wrap accounts. Madison is responsible for the day-to-day administration of the Funds’
activities. Generally, all management decisions are the ultimate responsibility of Madison’s Investment Strategy
Committee, which is comprised of senior officers and managers of Madison.

Organization and Capitalization of the Funds

The Funds are diversified, closed-end management investment companies. Set forth below is certain comparative
information about the organization and capitalization of each Fund.

Organization

Fund Organization Date State of Organization Entity Type Fiscal Year End

MSP February 4, 2005 Delaware Statutory trust December 31

MCNMay 6, 2004 Delaware Statutory trust December 31

Capitalization

. . . . Exchange on which

Authorized  Shares Par Value Preemptive, Conversion Rights to

Fund . . . . Common Shares are
Shares Outstanding! Per Share  or Exchange Rights Cumulative Voting Listed
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MSP Unlimited 5,798,291 $0.01 None None NYSE
MCN Unlimited 19,268,423  $0.01 None None NYSE
1As of June 29, 2018

5

23



Edgar Filing: Madison Covered Call & Equity Strategy Fund - Form 497

Code of Ethics

The Funds and Madison have adopted a joint code of ethics (the “Code of Ethics”) under Rule 17j-1 of the 1940 Act that
covers the conduct (including the personal securities transactions) of each of their respective officers, trustees and
employees.

In general, the Code of Ethics restricts purchases or sales of securities being purchased or sold, or being considered for
purchase or sale, on behalf of a Fund by any person subject to the Code of Ethics. In addition, the Code of Ethics
restricts such persons in their purchases of securities in an initial public offering and in private offerings of securities.
The Code of Ethics also establishes certain “blackout periods” during which persons subject to the Code of Ethics, or
certain classes of persons, may not effect personal securities transactions. Certain specified transactions are exempt
from the provisions of the Code of Ethics.

The Code of Ethics generally prohibits employees from engaging in personal securities transactions in any security
that a Madison client might own or trade, except that certain de minimis transactions may be exempt from such
restrictions. Employees must request preclearance to trade any securities that are not otherwise specifically exempted
from preclearance and reporting requirements. Securities exempt from preclearance and reporting requirements are
mutual funds, U.S. Treasury securities and certain other securities. Madison (or its affiliates) may manage accounts of
its employees in the same manner as other clients pursuant to a particular model or strategy. When managing
employee accounts, in order to address potential conflicts of interest, Madison must trade the employee account at the
conclusion of trading of all other clients managed pursuant to the same strategy (including any fund portfolio managed
pursuant to a particular strategy) and employee accounts must be managed in the same manner as the applicable
strategy model without exceptions. Likewise, employees may establish accounts with independent asset managers and
are not required to obtain preclearance for transactions in their accounts as long as Madison’s employees are prohibited
from exercising any discretion over the account.

The Code of Ethics can be reviewed and copied at the SEC’s Public Reference Room in Washington, D.C. Information
on the operation of the Public Reference Room may be obtained by calling the SEC at (202) 942-8090. The Code of
Ethics is also available on the EDGAR Database on the SEC’s Internet site at http://www.sec.gov, and, upon payment
of a duplicating fee, by electronic request at the following e-mail address: publicinfo@sec.gov or by writing the SEC’s
Public Reference Section, Washington, D.C. 20549-0102.

Proxy Voting

Each of the Funds has adopted the proxy voting policies and procedures of Madison. Madison votes proxies relating to
portfolio securities in accordance with procedures that have been approved by each Fund’s Board. Madison’s proxy
voting policies and procedures are attached hereto as Exhibit B. You may obtain a description of these procedures,
along with information regarding how the Funds voted proxies during the most recent 12-month period ended June 30,
free of charge, by calling toll-free 1-800-767-0300. This information is also available through the SEC’s website at
http://www.sec.gov.

Governing Law

As discussed above, MCN and MSP are each organized as a statutory trust under the laws of the State of Delaware.
Each Fund is also subject to federal securities laws, including the 1940 Act and the 1933 Act and the rules and
regulations promulgated by the SEC thereunder, and applicable state securities laws. Each Fund is registered as a
diversified, closed-end management investment company under the 1940 Act and is traded on the NYSE. These laws,
rules and regulations will continue to apply to the Combined Fund after the Merger.

Shareholder Rights

Governing Documents

MSP’s First Amended and Restated Agreement and Declaration of Trust and MCN’s Amended and Restated
Agreement and Declaration of Trust (together, the “Declarations”) are nearly identical, other than slight, nonmaterial
differences. Likewise, MSP’s First Amended and Restated By-laws and MCN’s Fourth Amended and Restated By-laws
(together, the “By-laws” and together with the Declarations, the “Charter Documents”) are nearly identical, other than
slight, nonmaterial differences. There are no material differences between the rights of the shareholders of MSP and
the rights of shareholders of MCN under the Charter Documents.

Dissenting Shareholders’ Rights of Appraisal

Under the Charter Documents, shareholders do not have dissenters’ rights of appraisal with respect to the Merger.
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Voting Rights

Under the Charter Documents, voting rights are identical for the shareholders of each Fund. On each matter submitted
to a vote of shareholders of a Fund, each shareholder is entitled to one vote for each whole share and each fractional
share is entitled to a proportionate fractional vote. The shareholders of a Fund do not have any preemptive or
preferential right to purchase or subscribe to any shares of such Fund.

Privacy Policy

The Funds are required by federal law to provide Fund shareholders with a copy of their privacy policy annually. A
copy of the Funds’ privacy policy is attached hereto as Exhibit C.

6
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COMPARISON OF FUNDS’ INVESTMENT OBJECTIVES, PRINCIPAL INVESTMENT STRATEGIES AND
INVESTMENT POLICIES

The following table compares the investment objectives, principal investment strategies and investment policies of the
Funds. If the Merger is consummated, then the current investment objectives, principal investment strategies, and
investment policies of MCN will remain in effect for the Combined Fund.

Investment Objectives

Each Fund's investment objectives are considered fundamental and may not be changed without the approval of a
majority of the outstanding voting securities (as defined in the 1940 Act) of the Fund.

MSP-Acquired Fund MCN-Acquiring Fund Differences
To provide a high level of current income and To provide a high level of current income and

current gains, with a secondary objective of current gains, with a secondary objective of None
long-term capital appreciation. long-term capital appreciation.

Principal Investment Strategies/Portfolio Composition
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gllm g’ﬁGg%l(ﬁleﬁlring Fund Differences

C4shsh Equivalents: The Fund’s cash reserves, held to provide sufficient flexibility to take advantage of None
Equawabppertunities for investments and for other cash needs, will be invested in money market
Thastruments. Money market instruments in which the Fund may invest its cash reserves will generally
Futisist of obligations issued or guaranteed by the U.S. government, its agencies or instrumentalities
cashd such obligations which are subject to repurchase agreements and commercial paper.
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Inleststen¢nt Grade Debt Securities: The Fund may invest in investment grade bonds of varying None
Gmad¢urities issued by corporations and other business entities. The Fund considers bonds to be

Débvestment grade where such bonds are rated AAA, AA, A or BBB by Standard & Poor's Financial
SeSarviiess LLC (“S&P”) or rated Aaa, Aa, A or Baa by Moody's Investors Service, Inc. (“Moody’s”), or if
Thmrated, are determined by Madison to be of comparable credit quality.

Fund

may

34



invest

in
investment
grade
bonds
of
varying
maturities
issued
by
corporations
and
other
business
entities.
The
Fund
considers
bonds

to

be
investment
grade
where
such
bonds
are

rated
AAA,
AA,

A

or

BBB

by
Standard
&

Poor's
Financial
Services
LLC
(“S&P”)
or

rated
Aaa,

Aa,

A

or

Baa

by
Moody's
Investors
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Service,
Inc.
(“Moody’s”),
or

if

unrated,

are
determined
by
Madison

to

be

of
comparable
credit
quality.

PrBfefaded Stocks: Preferred stock has a preference over common stock in liquidation (and generally as None
Stoekividends as well), but is subordinated to the liabilities of the issuer in all respects. Madison believes
Prdferqadferred stock of certain companies offers the opportunity for capital appreciation as well as
stgedriodic income.
has

a

preference

over

common

stock

in

liquidation

(and

generally

as

to

dividends

as

well),

but

is

subordinated

to

the

liabilities

of

the

issuer

in

all

respects.

Madison

believes

that
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preferred
stock

of

certain
companies
offers

the
opportunity
for

capital
appreciation
as

well

as

periodic
income.

Cdéoeytittible Securities: The Fund may invest in convertible securities and synthetic convertible None
Sesanuti¢iesT honvertible securities include bonds, debentures, notes, preferred stocks and other securities
Fuhdt entitle the holder to acquire common stock or other equity securities of the same or a different
masgsuer.
invest

in
convertible
securities
and
synthetic
convertible
securities.
Convertible
securities
include
bonds,
debentures,
notes,
preferred
stocks

and

other
securities
that

entitle

the

holder

to

acquire
common
stock

or

other
equity



securities
of

the

same

or

a
different
issuer.
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Crededit Quality: With respect to the portion of its assets allocated to preferred securities and debt None
Quetyities, the Fund may invest without limit in securities that at the time of investment are rated below
Witlvestment grade (known as “junk bonds”’) (Baa or lower) by Moody’s, (BBB or lower) by S&P, or an
regpeuvalent rating by a nationally recognized statistical rating agency or that are unrated but judged to be
tobelow investment grade by Madison.

the
portion
of

its

assets
allocated
to
preferred
securities
and

debt
securities,
the

Fund
may
invest
without
limit

in
securities
that

at

the

time

of
investment
are

rated
below
investment
grade
(known
as

“junk
bonds”)
(Baa

or
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lower)

by
Moody’s,
(BBB

or

lower)

by

S&P,

or

an
equivalent
rating

by

a
nationally
recognized
statistical
rating
agency

or

that

are
unrated
but
judged

to

be

below
investment
grade

by
Madison.

Ddbebt Securities: The Fund may invest in debt securities. The Fund may also invest in loans and loan None
Sepantittegatides. The Fund may invest in debt securities of any rating, including below investment grade
Fumdl unrated debt securities.

may

invest

in

debt

securities.

The

Fund

may

also

invest

in

loans

and

loan

participations.
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The

Fund
may
invest

in

debt
securities
of

any
rating,
including
below
investment
grade

and
unrated
debt
securities.

Ddverataesed iEhe Fund is authorized to use various derivative instruments, such as exchange-listed and None
Funer-the-counter put and call options, future contracts, options on futures contracts, swaps, caps, floors
is or collars, to earn income, generate investment return, facilitate portfolio management and mitigate
auttsbuizdthe Fund may also seek to gain exposure to securities, indices or baskets of securities by
toinvesting in derivative instruments such as swap agreements.

use

various

derivative

instruments,

such

as

exchange-listed

and

over-the-counter

put

and

call

options,

future

contracts,

options

on

futures

contracts,

swaps,

caps,

floors

or

collars,

to

earn

income,



generate
investment
return,
facilitate
portfolio
management
and
mitigate
risks.

The

Fund

may

also

seek

to

gain
exposure
to
securities,
indices

or

baskets

of
securities
by
investing
in
derivative
instruments
such

as

swap
agreements.
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w&:‘f\ﬁx%l(lfﬁler(}ng Fund
un

Foreign

Issuers:

The

Fund

may

invest

up

to

15%

of

its

total

assets

in

U.S.
dollar-denominated
securities

?(l%oeneiﬁn Issuers: The Fund may invest up to 15% of its total assets in U.S. dollar-denominated securities
‘o fl§reign issuers. The Fund may seek to gain exposure to foreign issuers by investing in derivative

1Ssucrs

,Ilﬁgtrufnents, including swap agreements.

Fund

may

seek

to

gain
exposure

to

foreign
1ssuers

by
investing

in
derivative
instruments,
including
swap
agreements.

Héoweard Foreign Currency Contracts: In the event that the Fund executes a foreign security transaction,
Kheelamd may enter into forward foreign currency contracts to settle specific purchases or sales of
(ecrentips denominated in a foreign currency.

Contracts: In
the

event

that

the

Fund

Differences

None

None

42



Edgar Filing: Madison Covered Call & Equity Strategy Fund - Form 497

executes
a

foreign
security
transaction,
the

Fund
may
enter

into
forward
foreign
currency
contracts
to

settle
specific
purchases
or

sales

of
securities
denominated
in

a

foreign
currency.

IMHeppadd Securities: The Fund may invest without limit in illiquid securities (i.e. securities that the Fund
Seasomsty expects cannot be sold in current market conditions in 7 calendar days without significantly
Tdeanging the market value of the security), although the Fund does not intend to invest more than 10%
Hundliquid securities. Illiquid securities may include, but are not limited to, restricted securities,
magurities that may only be resold pursuant to Rule 144 A under the 1933 Act, as amended and
inapstchase agreements with maturities in excess of seven days. Illiquid securities may also include
upterests in senior, senior subordinated or subordinated debt obligations.

to

10%

of

its

total

assets

in

illiquid

securities

(ie.,

securities

that

the

Fund

reasonably

expects

No material
differences
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cannot
be

sold

in
current
market
conditions
in

7
calendar
days
without
significantly
changing
the
market
value

of

the
security).
Mliquid
securities
may
include,
but

are

not
limited
to,
restricted
securities,
securities
that

may

only

be

resold
pursuant
to

Rule
144A
under

the

1933

Act,

as
amended
and
repurchase
agreements
with
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maturities

in

excess

of

seven

days.
Mliquid
securities
may

also

include
interests

in

senior,
senior
subordinated
or
subordinated
debt
obligations.

Interest

Rate
Hedging
Transactions:
The

Fund

may

enter

into

interest

rate

hedging
transactions
ténterest Rate Hedging Transactions: The Fund may enter into interest rate hedging transactions to hedge
heglpast interest rate risks inherent in its underlying investments and use of leverage.
against
interest

rate

risks
inherent

in

its
underlying
investments
and

use

of

leverage.

None
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Heveenzge: Allfhomgh the Fund has no current intention to do so, the Fund is authorized to utilize No material
theverage through the issuance of preferred shares and/or the Fund may also borrow or issue debt differences
Fendrities for financial leveraging purposes and for temporary purposes such as settlement of
haansactions. Any such financial leverage would be limited to an amount up to 20% of the Fund's total
nassets (including the proceeds of such financial leverage).
current
intention
to

do

SO,

the

Fund

is
authorized
to

utilize
leverage
through
the

use

of

bank

lines

of

credit

or

other
borrowing,
the
issuance
of

debt
securities
and/or

the
issuance
of
preferred
shares.
The

Fund

may

also
borrow

or

issue

debt
securities
for
temporary
purposes
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such

as
settlement
of

transactions.

Any
such
financial
leverage
would
be
limited
to

an
amount
up

to

20%

of

the
Fund’s
total
assets
(including
the
proceeds
of

such
financial
leverage).
Although
there

is

no
current
expectation
that

the

Fund
will
utilize
financial
leverage,
the

Fund
may
utilize
financial
leverage
in

the

Edgar Filing: Madison Covered Call & Equity Strategy Fund - Form 497

47



future

in
connection
with

the
Fund’s
covered
call
option
strategy
during
periods
in

which
Madison
believes
that

the
interest
and
other
costs

of
financial
leverage
are
likely

to

be

less
than

the
expected
returns
on

the
portfolio
assets
acquired
with

the
proceeds
of

such
financial
leverage.
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ﬁ%/a%_\ﬁg%lclfﬁler(}ng Fund Differences

(@Heer Investment Companies: The Fund may invest up to 10% of the Fund's total assets in securities of No material
Iotlestopan- or closed-end investment companies, including ETFs, which invest primarily in securities  differences
Odripatypes ibthehich the Fund may invest directly. The Fund expects that these investments will be
Famoharily in ETFs. As a stockholder in an investment company, the Fund will bear its ratable share of
iyt investment company's expenses, and would remain subject to payment of the Fund's investment
imasagement fees with respect to the assets so invested. Shareholders of the Fund would therefore be
upubject to duplicative expenses to the extent the Fund invests in other investment companies. In
taddition, the securities of other investment companies may be leveraged and will therefore be subject to
Ithgbsame leverage risks described in this Joint Proxy Statement/Prospectus.

of

the

Fund’s

total

assets

in

securities

of

other

open-

or

closed-end

investment

companies

that

invest

primarily

in

securities

of

the

types

in

which

the

Fund

may

invest

directly.

The

Fund

expects

that

these

investments

will

primarily

be

in
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ETFs.
In
addition,
to

seek

to
offset
some
of

the

risk

of

a

larger
potential
decline
in

the
event
the
overall
stock
market
has

a
sizeable
short-term
or
intermediate-term
decline,
the
Fund
may
purchase
put
options
or

put
option
spreads
(where
another
put
option
at

a

lower
strike
price

is

sold
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to

offset
the

cost

of

the

first

put
option)
on
certain
ETFs
that
trade
like
common
stocks
but
represent
certain
market
indices
such

as

the
Nasdaq
100

or

S&P
500

that
correlate
with

the

mix

of
common
stocks
held

in

the
Fund’s
portfolio.

Rpmuotiasse Agreements: Repurchase agreements may be seen as loans by the Fund collateralized by
Agibenhyengs debt securities. Under the terms of a typical repurchase agreement, the Fund would acquire
Repundeakging debt obligation for a relatively short period (usually not more than one week) subject to
agmeatnhigration of the seller to repurchase, and the Fund to resell, the obligation at an agreed price and
miaye. This arrangement results in a fixed rate of return to the Fund that is not subject to market
biuctuations during the holding period. The Fund will not enter into repurchase agreements with
sbéadison or any of its affiliates.

None

51



as
loans

by

the

Fund
collateralized
by
underlying
debt
securities.
Under

the

terms

of

a

typical
repurchase
agreement,
the

Fund
would
acquire

an
underlying
debt
obligation
for

a
relatively
short
period
(usually
not

more

than

one

week)
subject

to

an
obligation
of

the

seller

to
repurchase,
and

the

Fund

to

resell,
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the
obligation
at

an

agreed
price

and

time.

This
arrangement
results

in

a

fixed

rate

of

return

to

the

Fund

that

is

not
subject

to

market
fluctuations
during

the
holding
period.
The

Fund

will

not

enter

into
repurchase
agreements
with
Madison
or

any

of

its
affiliates.

Raersee Repurchase Agreements: The Fund may enter into reverse repurchase agreements with respect None
Reptwgmattolio investments subject to the investment restrictions set forth in this Joint Proxy
AsgatementProspectus. Reverse repurchase agreements involve the sale of securities held by the Fund

Fhith an agreement by the Fund to repurchase the securities at an agreed upon price, date and interest
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Fpmydnent. At the time the Fund enters into a reverse repurchase agreement, it may designate on its books
may records liquid instruments having a value not less than the repurchase price (including accrued
emteerest). If the Fund designates liquid instruments on its books and records, a reverse repurchase
inreement will not be considered a borrowing by the Fund; however, under circumstances in which the
rbverdaloes not designate liquid instruments on its books and records, such reverse repurchase agreement
reptirbkasensidered a borrowing for the purpose of the Fund’s limitation on borrowings.
agreements

with

respect

to

its

portfolio

investments

subject

to

the

investment

restrictions

set

forth

in

this

Joint

Proxy

Statement/Prospectus.

Reverse

repurchase

agreements

involve

the

sale

of

securities

held

by

the

Fund

with

an

agreement

by

the

Fund

to

repurchase

the

securities

at

an

agreed

upon
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price,

date

and
interest
payment.
At

the

time

the

Fund
enters

into

a

reverse
repurchase
agreement,
it

may
designate
on

its

books

and
records
liquid
instruments
having

a

value

not

less

than

the
repurchase
price
(including
accrued
interest).
If

the

Fund
designates
liquid
instruments
on

its

books

and
records,

a

reverse

Edgar Filing: Madison Covered Call & Equity Strategy Fund - Form 497

55



repurchase
agreement
will

not

be
considered
a
borrowing
by

the

Fund;
however,
under
circumstances
in

which

the

Fund

does

not
designate
liquid
instruments
on

its

books

and
records,
such
reverse
repurchase
agreement
will

be
considered
a
borrowing
for

the
purpose

of

the

Fund’s
limitation
on
borrowings.

10
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ﬁgﬁé‘ﬁ&%ﬂlﬁ%‘}ng Fund Differences

Temporary

Defensive

Positions: During

unusual

market

circumstances,

the

Fund

may

temporarily

invest

al'emporary Defensive Positions: When a temporary defensive posture is believed by Madison to be
suhastamtied ("temporary defensive periods"), the Fund may, without limitation, hold cash or invest its
poteomin money market instruments and repurchase agreements in respect of those instruments. The
afioney market instruments in which the Fund may invest are obligations of the U.S. government, its
itgencies or instrumentalities; commercial paper rated A-1 or higher by S&P or Prime-1 by Moody's;
asnekcertificates of deposit and bankers' acceptances issued by domestic branches of U.S. banks that are
imembers of the Federal Deposit Insurance Corporation. During temporary defensive periods, the Fund
carly also invest, to the extent permitted by applicable law, in shares of money market mutual funds,
owhich, under current law, in the absence of an exemptive order will not be affiliated with Madison.
cash

equivalents,

which

may

be

inconsistent

with

the

Fund’s

investment

objectives.

No material
differences

WISS. Government Securities: The Fund will generally invest in U.S. government securities, which are None
(Goosesemmnities issued or guaranteed by the U.S. government or its agencies or instrumentalities,
Sectuidiag, WHe. Treasury securities that differ in their interest rates, maturities and times of issuance.
Fmae obligations issued or guaranteed by U.S. government agencies and instrumentalities are supported
voiflthe full faith and credit of the U.S. Treasury; others by the right of the issuer to borrow from the
gereaslly; others by discretionary authority of the U.S. government to purchase certain obligations of
ithestzency or instrumentality; and others only by the credit of the agency or instrumentality. These
imecurities bear fixed, floating or variable rates of interest.

U.S.

government

securities,

which

are

those

securities

issued
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or
guaranteed
by

the

U.S.
government
or

its
agencies
or
instrumentalities,
including
U.S.
Treasury
securities
that

differ

in

their
interest
rates,
maturities
and

times

of
issuance.
Some
obligations
issued

or
guaranteed
by

U.S.
government
agencies
and
instrumentalities
are
supported
by

the

full

faith

and

credit

of

the

U.S.
Treasury;
others

by
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