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The information in this preliminary prospectus supplement and the accompanying prospectus, relating to an effective registration
statement under the Securities Act of 1933, as amended, is not complete and may be changed. This preliminary prospectus supplement
and the accompanying prospectus are not an offer to sell nor do they seek an offer to buy these securities in any jurisdiction where the
offer or sale is not permitted.

Subject to Completion, Dated January 20, 2015

PRELIMINARY PROSPECTUS SUPPLEMENT
(To the Prospectus dated January 20, 2015)

3,500,000 Shares

Radius Health, Inc.

Common Stock

          We are offering 3,500,000 shares of our common stock. Our common stock is listed on The NASDAQ Global Market under the symbol
"RDUS." On January 16, 2015, the last reported sale price of our common stock was $39.39 per share.

See "Risk Factors" beginning on page S-5 to read about factors you should consider before buying shares of our common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities
or passed upon the accuracy or adequacy of this prospectus supplement or accompanying prospectus. Any representation to the
contrary is a criminal offense.

Per Share Total
Public offering price $             $             
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Underwriting discount(1) $             $             
Proceeds, before expenses, to Radius Health, Inc. $             $             

(1)
See "Underwriting" beginning on page S-13 for additional information regarding underwriting compensation.

          We have granted the underwriters a 30-day option to purchase up to an additional 525,000 shares from Radius Health, Inc. at the public
offering price less the underwriting discount.

          The underwriters expect to deliver the shares against payment on                    , 2015.

Goldman, Sachs & Co. BofA Merrill Lynch

Cowen and Company

Prospectus Supplement dated                    , 2015.
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          You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus and in any free writing prospectuses we have prepared in connection with this offering. Neither we nor any of the underwriters have
authorized any other person to provide you with any information that is different. If anyone provides you with different or inconsistent
information, you should not rely on it. We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where
offers and sales are permitted. The distribution of this prospectus supplement and the offering of shares of our common stock in certain
jurisdictions may be restricted by law. Persons outside the United States who come into possession of this prospectus supplement must inform
themselves about, and observe any restrictions relating to, the offering of shares of our common stock and the distribution of this prospectus
supplement outside the United States. This prospectus supplement does not constitute, and may not be used in connection with, an offer to sell,
or a solicitation of an offer to buy, any securities offered by this prospectus supplement by any person in any jurisdiction in which it is unlawful
for such person to make such an offer or solicitation.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

          This document is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, as a
"well-known seasoned issuer" as defined in Rule 405 under the Securities Act of 1933, as amended, using a "shelf" registration process and
consists of two parts. The first part is this prospectus supplement, including the documents incorporated by reference, which describes the
specific terms of this offering. The second part is the accompanying prospectus, including the documents incorporated therein by reference,
which provides more general information. Generally, when we refer only to the "prospectus," we are referring to both parts of this document
combined. Before you invest, you should carefully read this prospectus supplement, the accompanying prospectus, all information incorporated
by reference herein and therein, as well as the additional information described under "Where You Can Find More Information; Incorporation by
Reference" on page S-20 of this prospectus supplement. These documents contain information you should consider when making your
investment decision. This prospectus supplement may add, update or change information contained in the accompanying prospectus. To the
extent that any statement we make in this prospectus supplement is inconsistent with statements made in the accompanying prospectus or any
documents incorporated by reference, the statements made in this prospectus supplement will be deemed to modify or supersede those made in
the accompanying prospectus and such documents incorporated by reference.

          Unless otherwise indicated, information contained in this prospectus supplement, the accompanying prospectus or the documents
incorporated by reference, concerning our industry and the markets in which we operate, including our general expectations and market position,
market opportunity and market share, is based on information from our own management estimates and research, as well as from industry and
general publications, and research, surveys and studies conducted by third parties. Management estimates are derived from publicly available
information, our knowledge of our industry and assumptions based on such information and knowledge, which we believe to be reasonable. In
addition, assumptions and estimates of our and our industry's future performance are necessarily subject to a high degree of uncertainty and risk
due to a variety of factors, including those described in "Risk Factors" in this prospectus supplement, the accompanying prospectus and in our
Amendment No. 1 to Annual Report on Form 10-K/A for the fiscal year ended December 31, 2013 and our Quarterly Report on Form 10-Q for
the quarterly period ended September 30, 2014, which are incorporated by reference into this prospectus supplement. These and other important
factors could cause our future performance to differ materially from our assumptions and estimates. See "Special Note Regarding
Forward-Looking Statements."

          RADIUS HEALTH and our logo are two of our trademarks that are used in this prospectus supplement, the accompanying prospectus and
the documents incorporated by reference. This prospectus supplement, the accompanying prospectus and the documents incorporated by
reference also include trademarks, tradenames and service marks that are the property of other organizations. Solely for convenience, trademarks
and tradenames referred to in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference appear
without the ® and � symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent under
applicable law, our rights or that the applicable owner will not assert its rights, to these trademarks and tradenames.

          Unless stated otherwise or the context otherwise indicates, all references in this prospectus supplement or the accompanying prospectus to
"Radius," "the Company," "we," "us" or "our" refer to Radius Health, Inc.

S-ii
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us, this offering and information appearing elsewhere in this prospectus supplement,
in the accompanying prospectus and in the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus. This summary is not complete and does not contain all of the information you should consider before investing in our common stock
pursuant to this prospectus supplement and the accompanying prospectus. Before making an investment decision, to fully understand this
offering and its consequences to you, you should carefully read this entire prospectus supplement and the accompanying prospectus, including
"Risk Factors" beginning on page S-5 of this prospectus supplement, the financial statements and related notes, and the other information that
we incorporate by reference into this prospectus supplement, including the section "Risk Factors" in our Amendment No. 1 to Annual Report on
Form 10-K/A for the fiscal year ended December 31, 2013 and our Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2014.

Radius Health, Inc.

Our Company

          We are a science-driven biopharmaceutical company focused on developing new therapeutics for patients with osteoporosis as well as
other serious endocrine-mediated diseases. Our lead development candidate is the investigational drug abaloparatide (BA058), a bone anabolic
for the potential treatment of osteoporosis delivered via subcutaneous injection, which we refer to as abaloparatide-SC. We announced the
18-month top-line data from our Phase 3 clinical trial evaluating abaloparatide-SC for potential use in the reduction of fractures in
postmenopausal osteoporosis in December 2014. Patients from the abaloparatide and placebo groups from our Phase 3 clinical trial are eligible
to continue in a six-month extension study, in which they are receiving an approved alendronate therapy for osteoporosis management. We
currently anticipate the first results from the ongoing six-month extension study to be available in the second quarter of 2015. Following
completion of the extension study, we plan to submit a new drug application, or NDA, in the United States, and a marketing authorization
application, or MAA, in Europe, during the second half of 2015. We hold worldwide commercialization rights to abaloparatide-SC, other than in
Japan, and subject to a regulatory review and favorable regulatory outcome, we anticipate our first commercial sales of abaloparatide-SC will
take place in 2016. We are leveraging our investment in abaloparatide-SC to develop a line extension that is designed to improve patient
convenience by enabling administration of abaloparatide through an investigational short-wear-time transdermal patch, which we refer to as
abaloparatide-TD.

          Our current clinical product portfolio also includes the investigational drug RAD1901, a selective estrogen receptor
down-regulator/degrader, or SERD, and the investigational drug RAD140, a nonsteroidal selective androgen receptor modulator, or SARM. We
are developing RAD1901 at higher doses for the potential treatment of metastatic breast cancer, and intend to advance its development with the
initiation of Phase 1 clinical trials, including a maximum tolerated dose study that has commenced patient dosing and a Phase 1 clinical trial in
metastatic breast cancer patients that, as of the date of this prospectus supplement, is open for patient screening and enrollment. At lower doses,
RAD1901 acts as a selective estrogen-receptor modulator, or SERM. Low-dose RAD1901 has shown potential to be effective for the treatment
of vasomotor symptoms such as hot flashes in a successful Phase 2 proof of concept study. We intend to commence a Phase 2b clinical trial in
vasomotor symptoms in the second half of 2015.

S-1
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Recent Developments

          In December 2014, we announced positive 18-month top-line data from our Phase 3 clinical trial of the investigational drug
abaloparatide-SC for potential use in the reduction of fractures in postmenopausal osteoporosis that showed that on the primary endpoint,
abaloparatide-SC (n=690, fracture rate 0.72%) achieved a statistically significant 83% reduction of incident vertebral fractures as compared to
the placebo-treated group (n=711, fracture rate 4.36%) (p<0.0001). The open-label teriparatide injection treatment group (n=717, fracture rate
0.98%) showed a statistically significant 78% reduction of incident vertebral fractures as compared to the placebo-treated group (p<0.0001). On
the secondary endpoints, as compared to placebo, abaloparatide-SC achieved a statistically significant fracture-rate reduction of 43% in the
adjudicated non-vertebral fracture subset of patients; a statistically significant reduction of 45% in the adjudicated clinical fracture group, which
includes both vertebral and non-vertebral fractures; and a statistically significant difference in the time to first incident non-vertebral fracture in
both the adjudicated non-vertebral fracture (p=0.0489) and the clinical fracture subset of patients (p=0.0112). The open-label teriparatide
injection treatment group, as compared to placebo, achieved a fracture-rate reduction of 28% in the adjudicated non-vertebral fracture subset of
patients and a reduction of 29% in the adjudicated clinical fracture group. The fracture-rate reduction observed in the abaloparatide-SC treatment
group, as compared to open-label teriparatide, was not statistically significant.

          In January 2015, the U.S. Food and Drug Administration, or FDA, provided us with comments on the draft Statistical Analysis Plan, or
SAP, that was used for the analysis of the top-line data from the Phase 3 clinical trial. In its correspondence, FDA made several
recommendations for changes in the data analyses undertaken in the SAP. We have performed these analyses and believe that, as noted below,
there are no material changes from the top-line results that we announced in December 2014. Patients from the abaloparatide and placebo groups
from our Phase 3 clinical trial are eligible to continue in a six-month extension study, in which they are receiving an approved alendronate
therapy for osteoporosis management. We currently anticipate the first results from the ongoing six-month extension study to be available in the
second quarter of 2015. We believe that the abaloparatide-SC program is on-track for submission of an NDA for abaloparatide-SC to the FDA,
and submission of an MAA to the European Medicines Agency, or EMA, in the second half of 2015. However, FDA and EMA have not
reviewed any of the data from the ACTIVE trial. The results from the ACTIVE trial and from the first six months of the ACTIVExtend trial,
together with the entire data set from the abaloparatide development program, are subject to regulatory review, and only FDA and EMA can
separately determine whether the data in the new drug application, once submitted, support approval of the investigational drug
abaloparatide-SC for its potential use in the reduction of fractures in postmenopausal osteoporosis.

          In its January 2015 correspondence, the FDA recommended that the primary endpoint of incident vertebral fracture reduction be
performed excluding worsening vertebral fractures and including only new vertebral fractures. Using the FDA-recommended analysis, on the
primary endpoint of reduction of new vertebral fractures (excluding worsening), abaloparatide-SC (n=690, fracture rate 0.58%) achieved a
statistically significant 86% reduction as compared to the placebo-treated group (n=711, fracture rate 4.22%) (p<0.0001). The open-label
teriparatide injection treatment group (n=717, fracture rate 0.84%) showed a statistically significant 80% reduction of new vertebral fractures
(excluding worsening) as compared to the placebo-treated group (p<0.0001). The FDA also recommended, for the secondary endpoint of
non-vertebral fractures, that our definition was generally acceptable provided that sternal (breast bone) and patellar (knee cap) fractures were
excluded. In the previously announced top-line data for the secondary endpoint of non-vertebral fracture reduction noted above, we had
excluded sternum and patella, and abaloparatide-SC (n=824, Kaplan-Meier estimated, or KM, fracture rate 2.7%) achieved a statistically
significant reduction compared to the placebo-treated group (n=821, KM fracture rate 4.7%), and
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the hazard ratio for abaloparatide vs. placebo is 0.57 (p=0.0489); the open label teriparatide injection treatment group (n=818, KM fracture rate
3.3%) had a hazard ratio of 0.72 (p=NS) compared to the placebo-treated group. The FDA also recommended, for the secondary endpoint of
bone mineral density, or BMD, that we use an ANCOVA approach with the last observation carried forward for missing data. The Mixed-Effect
Model For Repeated Measures, or MMRM, method, which was used in the BMD secondary endpoint in the top-line data announced in
December 2014, is to be applied for sensitivity analysis.

Corporate Information

          Our principal executive offices are located at 950 Winter Street, Waltham, Massachusetts 02451, and our telephone number is
(617) 551-4000. Our website address is www.radiuspharm.com. The information contained in, or accessible through, our website should not be
considered a part of this prospectus supplement.

S-3

Edgar Filing: Radius Health, Inc. - Form 424B5

8



Table of Contents

 THE OFFERING

Common stock offered by us 3,500,000 shares
Common stock to be outstanding immediately
after this offering

36,376,321 shares (or 36,901,321 shares if the underwriters exercise their option to purchase
additional shares in full)

Underwriters' option The underwriters have a 30-day option to purchase up to 525,000 additional shares of our
common stock.

Use of proceeds We intend to use the net proceeds of this offering for the development of our product
candidates and for other general corporate and working capital purposes. Please see "Use of
Proceeds" on page S-8 of this prospectus supplement.

Risk factors See "Risk Factors" beginning on page S-5 of this prospectus supplement, in the accompanying
prospectus and in the documents incorporated by reference into this prospectus supplement and
the accompanying prospectus, for a discussion of factors that you should read and consider
before investing in our common stock.

NASDAQ Global Market symbol "RDUS"

          The number of shares of our common stock to be outstanding after this offering is based on 29,747,797 shares of our common stock
outstanding as of September 30, 2014 and reflects the issuance of 3,128,524 shares of our common stock in connection with the public offering
of our common stock in October 2014, and excludes:

�
2,377,693 shares of common stock issuable upon exercise of stock options outstanding as of September 30, 2014, at a
weighted average exercise price of $7.22 per share;

�
1,871,640 shares of common stock reserved for issuance under our 2011 equity incentive plan as of September 30, 2014; and

�
1,379,671 shares of common stock issuable upon exercise of warrants outstanding as of September 30, 2014 at a weighted
average exercise price of $13.97 per share.

          Unless otherwise indicated, this prospectus supplement reflects and assumes the following:

�
no exercise of the outstanding options and warrants described above; and

�
no exercise by the underwriters of their option to purchase additional shares of our common stock.

S-4
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 RISK FACTORS

Investing in our common stock involves a high degree of risk. Before investing in our common stock, you should consider carefully the
risks described below, together with the other information contained in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference herein or therein, including the risks and uncertainties discussed under "Risk Factors" in our Quarterly
Report on Form 10-Q for the quarterly period ended September 30, 2014, which are incorporated by reference into this prospectus supplement.
If any of the risks incorporated by reference or set forth below occur, our business, financial condition, results of operations and future growth
prospects could be materially and adversely affected. In these circumstances, the market price of our common stock could decline, and you may
lose all or part of your investment.

Risks Related to this Offering

Purchasers in this offering will experience immediate and substantial dilution in the book value of their investment.

          The public offering price of our common stock is substantially higher than the net tangible book value per share of our common stock
before giving effect to this offering. Accordingly, if you purchase our common stock in this offering, you will incur immediate substantial
dilution of approximately $33.73 per share, representing the difference between the public offering price and our as adjusted net tangible book
value as of September 30, 2014, after giving effect to this offering and our public offering of 3,128,524 shares of common stock at $18.25 per
share in October 2014. Furthermore, if outstanding options or warrants are exercised, you could experience further dilution. For a further
description of the dilution that you will experience immediately after this offering, see the section in this prospectus supplement entitled
"Dilution."

A substantial number of shares of common stock may be sold in the market following this offering, which may cause the market price of our
common stock to decline.

          Sales of a substantial number of shares of our common stock in the public market following this offering could cause the market price of
our common stock to decline. A substantial number of the outstanding shares of our common stock are, and the shares of common stock sold in
this offering upon issuance will be, freely tradable without restriction or further registration under the Securities Act of 1933, as amended.

Our directors and executive officers, together with their affiliates, have substantial influence over us and could delay or prevent a change in
corporate control.

          Our directors and executive officers, together with their affiliates, beneficially owned approximately 13.6 million shares of our common
stock as of December 31, 2014. In January 2015, affiliates of one of our directors, Morana Jovan-Embiricos, Ph.D., distributed approximately
4.2 million shares of our common stock and warrants to purchase approximately 0.7 million shares of our common stock to their respective
partners. Although our directors and executive officers, together with their affiliates, beneficially own a substantially lesser number of shares of
our outstanding common stock after these distributions, these stockholders, acting together, would have the ability to significantly influence the
outcome of matters submitted to our stockholders for approval, including the election of directors and any merger, consolidation or sale of all or
substantially all of our assets. In addition, these stockholders, acting together, have the ability to significantly influence the management and
affairs of our company. Accordingly, this concentration of ownership might harm the market price of our common stock by:

�
delaying, deferring or preventing a change in corporate control;

S-5
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�
impeding a merger, consolidation, takeover or other business combination involving us; or

�
discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control of us.

We have broad discretion to determine how to use the funds raised in this offering, and may use them in ways that may not enhance our
operating results or the market price of our common stock.

          Our management will have broad discretion over the use of proceeds from this offering, and we could spend the proceeds from this
offering in ways our stockholders may not agree with or that do not yield a favorable return, if at all. We intend to use the net proceeds from this
offering for the development of our product candidates and for other general corporate and working capital purposes. However, our use of these
proceeds may differ substantially from our current plans. If we do not invest or apply the proceeds of this offering in ways that improve our
operating results, we may fail to achieve expected financial results, which could cause the market price of our common stock to decline.

S-6
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

          This prospectus supplement, the accompanying prospectus and the documents that are incorporated by reference into this prospectus
supplement and the accompanying prospectus, contain or incorporate by reference "forward-looking statements" within the meaning of the
Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended. You can generally identify these forward-looking statements by forward-looking words such as
"anticipates," "believes," "expects," "intends," "future," "could," "estimates," "plans," "would," "should," "potential," "continues" and similar
words or expressions (as well as other words or expressions referencing future events, conditions or circumstances). These forward-looking
statements involve risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by the forward-looking statements, including, but
not limited to:

�
the progress of, timing of and amount of expenses associated with our research, development and commercialization
activities;

�
the success of our clinical studies for our product candidates;

�
our ability to obtain U.S. and foreign regulatory approval for our product candidates and the ability of our product candidates
to meet existing or future regulatory standards;

�
our expectations regarding federal, state and foreign regulatory requirements;

�
the therapeutic benefits and effectiveness of our product candidates;

�
the safety profile and related adverse events of our product candidates;

�
our ability to manufacture sufficient amounts of abaloparatide, RAD1901, and RAD140 for commercialization activities
with target characteristics following regulatory approvals;

�
our plans with respect to collaborations and licenses related to the development, manufacture or sale of our product
candidates;

�
our expectations as to future financial performance, expense levels and liquidity sources;

�
our ability to compete with other companies that are or may be developing or selling products that are competitive with our
product candidates;

�
anticipated trends and challenges in our potential markets; and

�
our ability to attract and motivate key personnel.

          All forward-looking statements contained herein are expressly qualified in their entirety by this cautionary statement, the risk factors set
forth under the heading "Risk Factors" and elsewhere in this prospectus supplement, the accompanying prospectus and in the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus. These forward-looking statements speak only as of
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the date of this prospectus supplement. Except to the extent required by applicable laws and regulations, we undertake no obligation to update
these forward-looking statements to reflect new information, events or circumstances after the date of this prospectus supplement or to reflect
the occurrence of unanticipated events. In light of these risks and uncertainties, the forward-looking events and circumstances described in this
prospectus supplement may not occur and actual results could differ materially from those anticipated or implied in the forward-looking
statements. Accordingly, you are cautioned not to place undue reliance on these forward-looking statements.

S-7

Edgar Filing: Radius Health, Inc. - Form 424B5

13



Table of Contents

 USE OF PROCEEDS

          We estimate that the net proceeds from this offering will be approximately $129.2 million (or approximately $148.7 million if the
underwriters exercise their option to purchase additional shares in full), based on the offering price of $39.39 per share, after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us.

          A $1.00 increase (decrease) in the assumed public offering price of $39.39 per share would increase (decrease) our net proceeds from this
offering by approximately $3.3 million, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus
supplement, remains the same and after deducting the estimated underwriting discounts and commissions. An increase (decrease) of one million
shares in the number of shares offered by us, as set forth on the cover page of this prospectus supplement, would increase (decrease) our net
proceeds from this offering by approximately $37.0 million, assuming no change in the assumed public offering price per share and after
deducting estimated underwriting discounts and commissions.

          We intend to use the net proceeds we receive from this offering to complete development of the investigational drug abaloparatide-SC,
prepare applications seeking regulatory approvals for abaloparatide-SC in the United States and Europe and to continue to build commercial
infrastructure, inventory and manufacturing capability for the commercialization of abaloparatide-SC, if approved, as well as to fund further
development of our other product candidates, and for other general corporate and working capital purposes.

          We have not determined the amounts we plan to spend in any of the areas identified above or the timing of these expenditures. As a result,
our management will have broad discretion to allocate the net proceeds to us from this offering, and investors will be relying on the judgment of
our management regarding the application of the proceeds from this offering. We reserve the right to change the use of these proceeds as a result
of certain contingencies such as competitive developments, the results of our commercialization efforts, acquisition and investment opportunities
and other factors. Pending use of the proceeds as described above, we intend to invest the net proceeds of this offering in short-term,
interest-bearing, investment-grade securities or certificates of deposit.

S-8
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 PRICE RANGE OF COMMON STOCK

          Our common stock has been publicly traded on The NASDAQ Global Market under the symbol "RDUS" since our initial public offering
on June 5, 2014. Prior to our initial public offering, there was no public market for our common stock. The following table sets forth, for the
periods indicated, the high and low intraday sale prices of our common stock as reported by The NASDAQ Global Market.

HIGH LOW
2015
First Quarter (through January 16, 2015) $ 44.67 $ 38.12
2014
Fourth Quarter (through December 31, 2014) $ 42.57 $ 16.55
Third Quarter (through September 30, 2014) $ 24.28 $ 8.09
Second Quarter (from June 5, 2014) $ 14.60 $ 7.46
          On January 16, 2015, the last reported sale price of our common stock on The NASDAQ Global Market was $39.39. As of January 15,
2015, there were 32,924,535 shares of our common stock outstanding held by approximately 61 holders of record.
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 DIVIDEND POLICY

          We have never declared or paid any cash dividends on our capital stock. We intend to retain future earnings, if any, to finance the
operation and expansion of our business, and we do not anticipate paying any cash dividends in the foreseeable future. In addition, unless
waived, the terms of our credit facility with Solar Capital Ltd. and Oxford Finance LLC limit our ability to pay cash dividends. Any future
determination related to dividend policy will be made at the discretion of our board of directors after considering our financial condition, results
of operations, capital requirements, business prospects and other factors the board of directors deems relevant, and subject to the restrictions
contained in our current or future financing instruments.
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 DILUTION

          If you invest in our common stock in this offering, your ownership interest will be immediately diluted to the extent of the difference
between the public offering price per share and the as adjusted net tangible book value per share of our common stock after this offering.

          As of September 30, 2014, we had a net tangible book value of $23.4 million, or $0.79 per share of common stock. Our net tangible book
value per share represents total tangible assets less total liabilities, divided by the number of shares of common stock outstanding at
September 30, 2014. After giving effect to the issuance of 3,128,524 shares of our common stock in connection with our public offering of
common stock in October 2014, and the net proceeds received in that offering, but prior to giving effect to the adjustments for this offering, we
had an as adjusted tangible book value of $76.7 million, or $2.33 per share of common stock, as of September 30, 2014.

          After giving further effect to the issuance and sale by us of 3,500,000 shares of common stock in this offering and after deducting
estimated underwriting discounts and commissions and estimated offering expenses payable by us, our as adjusted net tangible book value as of
September 30, 2014 would have been approximately $206.0 million, or approximately $5.66 per share. This amount represents an immediate
increase in as adjusted net tangible book value of $3.33 per share to our existing stockholders and an immediate dilution in as adjusted net
tangible book value of approximately $33.73 per share to new investors purchasing shares of common stock in this offering.

          Dilution per share to new investors is determined by subtracting as adjusted net tangible book value per share after this offering from the
public offering price per share paid by new investors. The following table illustrates this dilution on a per share basis:

Assumed public offering price per share $ 39.39
Net tangible book value per share as of September 30, 2014 $ 0.79
Increase in tangible book value per share attributable to the October 2014 offering 1.54
As adjusted net tangible book value per share as of September 30, 2014 2.33
Increase in as adjusted net tangible book value per share attributable to this offering 3.33
     
As adjusted net tangible book value per share after this offering 5.66
     
Dilution per share to new investors participating in this offering $ 33.73
     
    
     
          The information above assumes that the underwriters do not exercise their option to purchase additional shares. If the underwriters
exercise their option in full, our as adjusted net tangible book value per share at September 30, 2014, after giving effect to this offering, would
have been $6.11 per share, and the dilution in as adjusted net tangible book value per share to investors in this offering would have been $33.28
per share.

          The above discussion and table are based on 29,747,797 shares of our common stock outstanding as of September 30, 2014, which does
not include the following:

�
3,128,524 shares of common stock issued in connection with our public offering of common stock in October 2014;

�
2,377,693 shares of common stock issuable upon exercise of stock options outstanding as of September 30, 2014, at a
weighted average exercise price of $7.22 per share;
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�
1,871,640 shares of common stock reserved for issuance under our 2011 equity incentive plan as of September 30, 2014; and

�
1,379,671 shares of common stock issuable upon exercise of warrants outstanding as of September 30, 2014, at a weighted
average exercise price of $13.97 per share.

          To the extent any of these outstanding options or warrants are exercised, there will be further dilution to new investors. If all of such
outstanding options and warrants had been exercised as of September 30, 2014, the as adjusted net tangible book value per share after this
offering would be $6.04 and total dilution per share to new investors would be $33.35.

          The dilution information discussed above is illustrative only and will change based on the actual public offering price and other terms of
this offering determined at pricing. A $1.00 increase (decrease) in the assumed public offering price of $39.39 per share would increase
(decrease) our net tangible book value by $3.3 million, the net tangible book value per share after this offering by $0.09 and the dilution per
share to new investors by $0.09, assuming the number of shares offered by us, as set forth on the cover page of this prospectus supplement,
remains the same, and after deducting the estimated underwriting discounts and commissions. We may also increase or decrease the number of
shares we are offering. An increase of one million in the number of shares offered by us would increase the as adjusted net tangible book value
by approximately $37.0 million, or $0.84 per share, and would decrease the dilution per share to new investors in this offering by $0.84 per
share, assuming that the assumed public offering price remains the same, and after deducting the estimated underwriting discounts and
commissions. Similarly, a decrease of one million shares in the number of shares offered by us would decrease the as adjusted net tangible book
value by approximately $37.0 million, or $0.89 per share, and would increase the dilution per share to new investors in this offering by $0.89 per
share, assuming that the assumed public offering price remains the same, and after deducting the estimated underwriting discounts and
commissions. The as adjusted information discussed above is illustrative only and will adjust based on the actual public offering price and other
terms of this offering determined at pricing.
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 UNDERWRITING

          We and the underwriters named below have entered into an underwriting agreement with respect to the shares being offered. Subject to
certain conditions, each underwriter has severally agreed to purchase the number of shares indicated in the following table. Goldman,
Sachs & Co. and Merrill Lynch, Pierce, Fenner & Smith Incorporated are the representatives of the underwriters.

Underwriters Number of Shares
Goldman, Sachs & Co
Merrill Lynch, Pierce, Fenner & Smith
                     Incorporated
Cowen and Company, LLC
   
Total 3,500,000
    
   
    
          The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the
option described below unless and until this option is exercised.

          The underwriters have an option to buy up to an additional 525,000 shares from us to cover sales by the underwriters of a greater number
of shares than the total number set forth in the table above. They may exercise this option for 30 days. If any shares are purchased pursuant to
this option, the underwriters will severally purchase shares in approximately the same proportion as set forth in the table above.

          The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters by us. Such
amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase 525,000 additional shares.

No Exercise Full Exercise
Per Share $ $
Total $ $
          Shares sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover of this prospectus
supplement. Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $       per share from the public offering
price. After the initial offering of the shares, the representatives may change the offering price and the other selling terms. The offering of the
shares by the underwriters is subject to receipt and acceptance and subject to the underwriters' right to reject any order in whole or in part.

          We and our officers and directors, together with their affiliated entities, have agreed with the underwriters, subject to certain exceptions,
not to dispose of or hedge any of our common stock or securities convertible into or exchangeable for shares of our common stock during the
period from the date of this prospectus supplement continuing through the date 90 days after the date of this prospectus supplement, except with
the prior written consent of the representatives. This agreement does not apply to any existing employee benefit plans.

          Our common stock is publicly traded on The NASDAQ Global Market under the symbol "RDUS".

          In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions
may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in the offering, and a short position represents the amount of such
sales that have not been covered by subsequent
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purchases. A "covered short position" is a short position that is not greater than the amount of additional shares for which the underwriters'
option described above may be exercised. The underwriters may cover any covered short position by either exercising their option to purchase
additional shares or purchasing shares in the open market. In determining the source of shares to cover the covered short position, the
underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the price at which
they may purchase additional shares pursuant to the option described above. "Naked" short sales are any short sales that create a short position
greater than the amount of additional shares for which the option described above may be exercised. The underwriters must cover any such
naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the common stock in the open market after pricing that could adversely affect
investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common stock made by the
underwriters in the open market prior to the completion of the offering.

          The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in
stabilizing or short covering transactions.

          Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may
have the effect of preventing or retarding a decline in the market price of our common stock, and together with the imposition of the penalty bid,
may stabilize, maintain or otherwise affect the market price of our common stock. As a result, the price of our common stock may be higher than
the price that otherwise might exist in the open market. The underwriters are not required to engage in these activities and may end any of these
activities at any time. These transactions may be effected on The NASDAQ Global Market, in the over-the-counter market or otherwise.

          The underwriters do not expect sales to discretionary accounts to exceed five percent of the total number of shares offered.

          We estimate that our share of the total expenses of the offering, excluding underwriting discounts and commissions, will be approximately
$350,000.

          We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

          The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales
and trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial activities and services. Certain of the underwriters and their respective affiliates have
provided, and may in the future provide, a variety of these services to us, and to persons and entities with relationships with us, for which they
received or will receive customary fees and expenses.

          In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors and employees
may purchase, sell or hold a broad array of investments and actively trade securities, derivatives, loans, commodities, currencies, credit default
swaps and other financial instruments for their own account and for the accounts of their customers, and such investment and trading activities
may involve or relate to assets, securities and/or instruments of the Company (directly, as collateral securing other obligations or otherwise)
and/or persons and entities with relationships with the Company. The underwriters and their respective affiliates may also communicate
independent investment recommendations, market color or trading ideas and/or
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publish or express independent research views in respect of such assets, securities or instruments and may at any time hold, or recommend to
clients that they should acquire, long and/or short positions in such assets, securities and instruments.

European Economic Area

          In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant
Member State), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the Relevant Implementation Date) it has not made and will not make an offer of shares to the
public in that Relevant Member State prior to the publication of a prospectus in relation to the shares which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and including the
Relevant Implementation Date, make an offer of shares to the public in that Relevant Member State at any time:

          (a)     to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or regulated,
whose corporate purpose is solely to invest in securities;

          (b)     to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a
total balance sheet of more than €43,000,000; and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or
consolidated accounts;

          (c)     to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives for any such offer; or

          (d)     in any other circumstances that do not require the publication by the Company of a prospectus pursuant to Article 3 of the
Prospectus Directive.

          For the purposes of this provision, the expression an "offer of shares to the public" in relation to any shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to
enable an investor to decide to purchase or subscribe the shares, as the same may be varied in that Relevant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.

United Kingdom

          Each underwriter has represented and agreed that:

(a)
it has only communicated or caused to be communicated, and will only communicate or cause to be communicated, an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and
Markets Act 2000, or the FSMA) received by it in connection with the issue or sale of the shares in circumstances in which
Section 21(1) of the FSMA does not apply to the Company; and

(b)
it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the shares in, from or otherwise involving the United Kingdom.
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Hong Kong

          The shares may not be offered or sold by means of any document other than (a) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (b) to "professional investors" within the meaning of
the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (c) in other circumstances which do not
result in the document being a "prospectus" within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are, or are intended to be,
disposed of only to persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Singapore

          This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement, the accompanying prospectus and any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or distributed, nor may the shares be offered or sold,
or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (a) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the SFA, (b) to a relevant person, or any
person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA, or (c) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

          Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is: (i) a corporation (which is not
an accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or (ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the
beneficiaries' rights and interest in that trust shall not be transferable for six months after that corporation or that trust has acquired the shares
under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA, or to a relevant person, or any person
pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA; (2) where no consideration
is given for the transfer; or (3) by operation of law.

Japan

          The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan, or the Financial
Instruments and Exchange Law, and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to,
or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other
entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except
pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law
and any other applicable laws, regulations and ministerial guidelines of Japan.
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Switzerland

          The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX") or on any other stock
exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of
the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any
other offering or marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.

          Neither this document nor any other offering or marketing material relating to the offering, the Company, the shares have been or will be
filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes ("CISA"). The investor protection afforded to acquirers of interests in
collective investment schemes under the CISA does not extend to acquirers of shares.

Dubai International Financial Centre

          This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority ("DFSA"). This prospectus supplement is intended for distribution only to persons of a type specified in the Offered Securities Rules
of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any
documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information
set forth herein and has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If
you do not understand the contents of this prospectus supplement you should consult an authorized financial advisor.

Australia

          No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian
Securities and Investments Commission ("ASIC"), in relation to the offering. This prospectus does not constitute a prospectus, product
disclosure statement or other disclosure document under the Corporations Act 2001 (the "Corporations Act"), and does not purport to include the
information required for a prospectus, product disclosure statement or other disclosure document under the Corporations Act.

          Any offer in Australia of the shares may only be made to persons (the "Exempt Investors") who are "sophisticated investors" (within the
meaning of section 708(8) of the Corporations Act), "professional investors" (within the meaning of section 708(11) of the Corporations Act) or
otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without
disclosure to investors under Chapter 6D of the Corporations Act.

          The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date
of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be
required pursuant to an exemption under section 708 of the Corporations Act or otherwise or
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where the offer is pursuant to a disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares
must observe such Australian on-sale restrictions.

          This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular
needs of any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment
decision, investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if
necessary, seek expert advice on those matters.
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 LEGAL MATTERS

          The validity of the shares of common stock offered hereby will be passed upon for us by Latham & Watkins LLP. Ropes & Gray LLP is
counsel to the underwriters in connection with this offering.

 EXPERTS

          The financial statements of Radius Health, Inc. appearing in Radius Health, Inc.'s Annual Report (Form 10-K) for the year ended
December 31, 2013 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon,
included therein, and incorporated herein by reference. Such financial statements are, and audited financial statements included in subsequently
filed documents will be, incorporated herein in reliance upon the report of Ernst & Young LLP pertaining to such financial statements (to the
extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as experts in accounting and
auditing.
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 WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

          We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be inspected and copied
at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of this
information by mail from the Public Reference Section of the SEC at prescribed rates. Further information on the operation of the SEC's Public
Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website that contains
reports, proxy and information statements, and other information about issuers, such as us, who file electronically with the SEC. The address of
that website is http://www.sec.gov.

          Our website address is www.radiuspharm.com. The information contained in, or accessible through, our website, however, should not be
considered a part of this prospectus supplement.

          This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the SEC and do not
contain all of the information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided
below. Other documents establishing the terms of the offered securities are or may be filed as exhibits to the registration statement. Statements in
this prospectus supplement or the accompanying prospectus about these documents are summaries, and each such statement is qualified in all
respects by reference to the document to which it refers. You should refer to the actual documents for a more complete description of the
relevant matters. You may inspect a copy of the registration statement at the SEC's Public Reference Room in Washington, D.C. or through the
SEC's website, as provided above.

Incorporation by Reference

          The SEC's rules allow us to "incorporate by reference" information into this prospectus supplement and the accompanying prospectus,
which means that we can disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus supplement and the accompanying prospectus, and subsequent
information that we file with the SEC will automatically update and supersede that information. Any statement contained in a previously filed
document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus supplement and the
accompanying prospectus to the extent that a statement contained in this prospectus supplement or the accompanying prospectus modifies or
replaces that statement.

          We incorporate by reference the following information or documents that we have filed with the SEC:

�
Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on February 26, 2014, as
amended by our Amendment No. 1 to Annual Report on Form 10-K/A for the fiscal year ended December 31, 2013, filed
with the SEC on April 3, 2014.

�
Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2014, filed with the SEC on May 14, 2014,
our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2014, filed with the SEC on August 12, 2014,
and our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2014, filed with the SEC on
November 10, 2014.

S-20

Edgar Filing: Radius Health, Inc. - Form 424B5

26



Table of Contents

�
Our Current Reports on Form 8-K filed with the SEC on January 7, 2014, January 8, 2014, February 3, 2014, February 11,
2014, February 21, 2014, February 28, 2014, March 10, 2014, April 1, 2014, April 30, 2014, May 20, 2014, June 2, 2014,
June 13, 2014, July 11, 2014, October 1, 2014, October 2, 2014, November 3, 2014 and January 12, 2015.

�
The description of our Common Stock contained in our Registration Statement on Form 8-A, dated and filed with the SEC
on May 2, 2014, and any amendment or report filed with the SEC for the purpose of updating such description.

          We incorporate by reference into this prospectus supplement and accompanying prospectus all reports and other documents we
subsequently file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, between the
date of this prospectus supplement and the termination of the offering of the securities described in this prospectus supplement. We are not,
however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed in the future, that are not
deemed "filed" with the SEC, including any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished
pursuant to Item 9.01 of Form 8-K. The reports and documents specifically listed above or filed in the future (excluding any information
furnished to, rather than filed with, the SEC) are deemed to be part of this prospectus supplement and accompanying prospectus from the date of
the filing of such reports and documents.

          You may request a free copy of any of the documents incorporated by reference into this prospectus supplement or the accompanying
prospectus (other than exhibits, unless they are specifically incorporated by reference into this prospectus supplement or the accompanying
prospectus) by writing or telephoning us at the following address:

Radius Health, Inc.
950 Winter St.

Waltham, MA 02451
(617) 551-4000

Attention: Investor Relations
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PROSPECTUS

Radius Health, Inc.

Common Stock
Preferred Stock

Warrants
Units

Offered by Radius Health

Common Stock
Offered by the Selling Securityholders

        We may offer and sell the securities identified above, and the selling securityholders may offer and sell shares of common stock identified
above, from time to time in one or more offerings. This prospectus provides you with a general description of the securities. We will not receive
any proceeds from the sale of our common stock by the selling securityholders.

        Each time we or any of the selling securityholders offer and sell securities, we or such selling securityholders will provide a supplement to
this prospectus that contains specific information about the offering and, if applicable, the selling securityholders, as well as the amounts, prices
and terms of the securities. The supplement may also add, update or change information contained in this prospectus with respect to that
offering. You should carefully read this prospectus and the applicable prospectus supplement before you invest in any of our securities.

        We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or more underwriters,
dealers and agents, or directly to purchasers, or through a combination of these methods. In addition, the selling securityholders may offer and
sell shares of our common stock from time to time, together or separately. If any underwriters, dealers or agents are involved in the sale of any
of the securities, their names and any applicable purchase price, fee, commission or discount arrangement between or among them will be set
forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus entitled
"About this Prospectus" and "Plan of Distribution" for more information. No securities may be sold without delivery of this prospectus and the
applicable prospectus supplement describing the method and terms of the offering of such securities.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE "RISK FACTORS" ON PAGE 5 OF
THIS PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
SECURITIES.

        Our common stock is listed on The NASDAQ Global Market under the symbol "RDUS." On January 16, 2015, the last reported sale price
of our common stock on The NASDAQ Global Market was $39.39 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is January 20, 2015.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, as a
"well-known seasoned issuer" as defined in Rule 405 under the Securities Act of 1933, as amended, using a "shelf" registration process. By
using a shelf registration statement, we may sell securities from time to time and in one or more offerings and the selling securityholders to be
named in a supplement to this prospectus may, from time to time, sell shares of common stock from time to time in one or more offerings as
described in this prospectus. Each time that we or the selling securityholders offer and sell securities, we or the selling securityholders will
provide a prospectus supplement to this prospectus that contains specific information about the securities being offered and sold and the specific
terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus with respect to that
offering. If there is any inconsistency between the information in this prospectus and the applicable prospectus supplement, you should rely on
the prospectus supplement. Before purchasing any securities, you should carefully read both this prospectus and the applicable prospectus
supplement, together with the additional information described under the heading "Where You Can Find More Information; Incorporation by
Reference."

        Neither we, nor the selling securityholders, have authorized any other person to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We and the selling securityholders will not make an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and
the applicable prospectus supplement to this prospectus is accurate as of the date on its respective cover, and that any information incorporated
by reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial
condition, results of operations and prospects may have changed since those dates.

        When we refer to "Radius," "we," "our," "us" and the "Company" in this prospectus, we mean Radius Health, Inc., unless otherwise
specified. When we refer to "you," we mean the holders of the applicable series of securities.

        Our logo, trademarks and service marks are the property of Radius. Other trademarks or service marks appearing in this prospectus are the
property of their respective holders.
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 WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

        We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be inspected and copied at
the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of this
information by mail from the Public Reference Room of the SEC at prescribed rates. Further information on the operation of the SEC's Public
Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains
reports, proxy and information statements and other information about issuers, such as us, who file electronically with the SEC. The address of
that website is http://www.sec.gov.

        Our website address is www.radiuspharm.com. The information on our web site, however, is not, and should not be deemed to be, a part of
this prospectus.

        This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Other
documents establishing the terms of the offered securities are or may be filed as exhibits to the registration statement. Statements in this
prospectus or any prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the
document to which it refers. You should refer to the actual documents for a more complete description of the relevant matters. You may inspect
a copy of the registration statement at the SEC's Public Reference Room in Washington, D.C. or through the SEC's website, as provided above.

Incorporation by Reference

        The SEC's rules allow us to "incorporate by reference" information into this prospectus, which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to
be part of this prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any
statement contained in a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus modifies or replaces that statement.

        We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, which we refer to as the "Exchange Act" in this prospectus, between the date of this
prospectus and the termination of the offering of the securities described in this prospectus. We are not, however, incorporating by reference any
documents or portions thereof, whether specifically listed below or filed in the future, that are not deemed "filed" with the SEC, including our
Compensation Committee report and performance graph or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related
exhibits furnished pursuant to Item 9.01 of Form 8-K.

        This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously
been filed with the SEC:

�
Our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on February 26, 2014, as
amended by Amendment No. 1 to Annual Report on Form 10-K/A for the year ended December 31, 2013, filed with the
SEC on April 3, 2014.

�
Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, filed with the SEC on May 14, 2014, our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2014, filed
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with the SEC on August 12, 2014, and our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014, filed
with the SEC on November 10, 2014.

�
Our Current Reports on Form 8-K filed with the SEC on January 7, 2014, January 8, 2014, February 3, 2014, February 11,
2014, February 21, 2014, February 28, 2014, March 10, 2014, April 1, 2014, April 30, 2014, May 20, 2014, June 2, 2014,
June 13, 2014, July 11, 2014, October 1, 2014, October 2, 2014, November 3, 2014 and January 12, 2015.

�
The description of our Common Stock contained in our Registration Statement on Form 8-A, dated and filed with the SEC
on May 2, 2014, and any amendment or report filed with the SEC for the purpose of updating the description.

        All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the
termination of this offering, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference
into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.

        You may request a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are
specifically incorporated by reference in the documents) by writing or telephoning us at the following address:

Radius Health, Inc.
950 Winter St.

Waltham, MA 02451
(617) 551-4000

Attention: Investor Relations

        Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus
and any accompanying prospectus supplement.
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 THE COMPANY

        We are a science driven biopharmaceutical company focused on developing new therapeutics for patients with osteoporosis as well as other
serious endocrine mediated diseases. Our lead development candidate is the investigational drug abaloparatide (BA058), a bone anabolic for the
potential treatment of osteoporosis delivered via subcutaneous injection, which we refer to as abaloparatide-SC. We announced the 18-month top
line data from our Phase 3 clinical trial evaluating abaloparatide-SC for potential use in the reduction of fractures in postmenopausal
osteoporosis in December 2014. Patients from the abaloparatide and placebo groups from our Phase 3 clinical trial are eligible to continue in a
six-month extension study, in which they are receiving an approved alendronate therapy for osteoporosis management. We currently anticipate
the first results from the ongoing six-month extension study to be available in the first quarter of 2015. Following completion of the extension
study, we plan to submit a new drug application, or NDA, in the United States, and a marketing authorization application, or MAA, in Europe,
during the second half of 2015. We hold worldwide commercialization rights to abaloparatide-SC, other than in Japan, and subject to a
regulatory review and favorable regulatory outcome, we anticipate our first commercial sales of abaloparatide-SC will take place in 2016. We
are leveraging our investment in abaloparatide-SC to develop a line extension that is designed to improve patient convenience by enabling
administration of abaloparatide through an investigational short wear time transdermal patch, which we refer to as abaloparatide-TD.

        Our current clinical product portfolio also includes the investigational drug RAD1901, a selective estrogen receptor down
regulator/degrader, or SERD, and the investigational drug RAD140, a nonsteroidal selective androgen receptor modulator, or SARM. We are
developing RAD1901 at higher doses for the potential treatment of metastatic breast cancer, and intend to advance its development with the
initiation of Phase 1 clinical trials, including a maximum tolerated dose study that has commenced patient dosing and a Phase 1 clinical trial in
metastatic breast cancer patients that, as of the date of this prospectus supplement, is open for patient screening and enrollment. At lower doses,
RAD1901 acts as a selective estrogen-receptor modulator, or SERM. Low-dose RAD1901 has shown potential to be effective for the treatment
of vasomotor symptoms such as hot flashes in a successful Phase 2 proof of concept study. We intend to commence a Phase 2b clinical trial in
vasomotor symptoms in the second half of 2015.

        We were incorporated in Delaware on February 4, 2008 under the name MPM Acquisition Corp. In May 2011, we entered into a reverse
merger transaction, or the Merger, with our predecessor, Radius Health, Inc., a Delaware corporation formed on October 3, 2003, or the Former
Operating Company. Pursuant to the Merger, the Former Operating Company became a wholly-owned subsidiary of ours. Immediately
following the Merger, we merged the Former Operating Company with and into us, and we assumed the business of the Former Operating
Company and changed our name to "Radius Health, Inc."

        Our principal executive offices are located at 950 Winter Street, Waltham, Massachusetts 02451, and our telephone number is
(617) 551-4000. Our website address is www.radiuspharm.com. The information on our web site, however, is not, and should not be deemed to
be, a part of this prospectus.
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 RISK FACTORS

        Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves risks. You should
carefully consider the risk factors incorporated by reference to our most recent Annual Report on Form 10-K and any subsequent Quarterly
Reports on Form 10-Q or Current Reports on Form 8-K we file after the date of this prospectus, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other
information contained in the applicable prospectus supplement before acquiring any of such securities. The occurrence of any of these risks
might cause you to lose all or part of your investment in the offered securities.

 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus and the documents incorporated by reference in this prospectus and any prospectus supplement or free writing prospectus
include forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of
1934, as amended, or the Exchange Act. All statements other than statements of historical fact included in this prospectus that address activities,
events or developments that we expect, believe or anticipate will or may occur in the future are forward-looking statements including, in
particular, the statements about our plans, objectives, strategies and prospects regarding, among other things, our financial condition, operating
results and business.

        We have identified some of these forward-looking statements with words like "believe," "may," "will," "should," "could," "expect,"
"intend," "plan," "predict," "anticipate," "estimate," "continue" or other words and terms of similar meaning and the use of future dates. These
forward-looking statements are based on current expectations about future events affecting us and are subject to uncertainties and important
factors relating to our operations and business environment, all of which are difficult to predict and many of which are beyond our control and
could cause our actual results to differ materially from those matters expressed or implied by our forward-looking statements. Forward-looking
statements are only predictions or statements of current plans and can be affected by inaccurate assumptions we might make or by known or
unknown risks and uncertainties, including the risks described under the heading "Risk Factors" in our Quarterly Report on Form 10-Q for the
quarter ended September 30, 2014, which is incorporated herein by reference in its entirety, any amendment or update thereto reflected in
subsequent filings with the SEC, and all other annual, quarterly and other reports that we file with the SEC after the date of this prospectus and
that also are incorporated herein by reference. Such risks and uncertainties are not exclusive and further information concerning us and our
business, including factors that potentially could materially affect our financial results or condition, may emerge from time to time. We assume
no obligation to update, amend or clarify forward-looking statements to reflect actual results or changes in factors or assumptions affecting such
forward-looking statements, except as otherwise required by law. We advise you, however, to consult any further disclosures we make on related
subjects in our future annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K we file with or furnish to
the SEC.

 USE OF PROCEEDS

        We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus supplement. We will not receive
any of the proceeds from the sale of common stock being offered by any of the selling securityholders.

5

Edgar Filing: Radius Health, Inc. - Form 424B5

34



Table of Contents

 SELECTED FINANCIAL DATA

        You should read the following selected financial data together with our financial statements and the related notes contained in Item 8 of
Part II of our Annual Report on Form 10-K/A for the fiscal year ended December 31, 2013 and our financial statements and the related notes
contained in Item 1 of Part I of our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014, which are incorporated by
reference into this prospectus, except that share and per share information for the periods ended December 31, 2013, 2012, 2011, 2010 and 2009
have been revised to reflect the one-for-2.28 reverse stock split for our outstanding shares of common stock effective April 24, 2014. The
selected data in this section is not intended to replace the consolidated financial statements included in our Annual Report on Form 10-K/A,
except that share and per share information for the periods ended December 31, 2013, 2012, 2011, 2010 and 2009 have been revised to reflect
the one-for-2.28 reverse stock split.

        We have derived the statements of operations data for each of the three years ended December 31, 2011, 2012 and 2013 and the balance
sheet data as of December 31, 2012 and 2013 from the audited financial statements contained in Item 8 of Part II of our Annual Report on
Form 10-K/A for the year ended December 31, 2013. The selected balance sheet data as of December 31, 2009, 2010 and 2011 and the statement
of operations data for the years ended December 31, 2009 and 2010 has been derived from the audited financial statements for such years not
included in our Annual Report on Form 10-K/A for the year ended December 31, 2013. The consolidated statement of operations data set forth
below for the nine months ended September 30, 2014 and the consolidated balance sheet data as of September 30, 2014 have been derived from
our financial statements included in Item 1 of Part I of our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014, which is
incorporated by reference into this prospectus.

        The financial information set forth below for the years ended December 31, 2009, 2010 and 2011 have been recast to reflect the adoption of
Accounting Standards Update No. 2011-05, Presentation of Comprehensive Income.

        The historical financial information set forth below may not be indicative of our future performance and should be read together with
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and our historical financial statements and notes to
those statements included in Item 7 of Part II and Item 8 of Part II, respectively, of our Annual Report on Form 10-K/A for the year ended
December 31, 2013, "Management's Discussion and Analysis of Financial Condition and Results of Operations" and our historical financial
statements and notes to those statements included in Item 2 of Part I and Item 1 of Part I, respectively, of our Quarterly Report on Form 10-Q for
the quarter ended September 30, 2014, and any amendment or update thereto reflected in subsequent filings with the SEC, and all other annual,
quarterly and other reports
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that we file with the SEC after the date of this prospectus and that also are incorporated herein by reference.

Year Ended December 31,
Nine Months Ended

September 30,
Statement of Operations and
Comprehensive Loss Data 2013 2012 2011 2010 2009 2014 2013

(in thousands) (unaudited)
Revenue:
Option fee $ �$ �$ �$ �$ 1,616 $ �$ �
Operating expenses:
Research and development 60,536 54,961 36,179 11,692 14,519 34,152 49,070
General and administrative 6,829 9,469 5,330 3,630 2,668 8,045 4,643
Restructuring � � � 217 � � �
              
Loss from operations (67,365) (64,430) (41,509) (15,539) (15,571) (42,197) (53,713)
Other income (expense):
Other income (expense), net 9,085 (2,095) (236) 824 (7) (506) 7,465
Loss on retirement of note payable � � � � � (203) �
Interest (expense) income, net (2,410) (2,603) (731) 85 489 (1,611) (1,911)
              
Net loss (60,690) (69,128) (42,476) (14,630) (15,089) (44,517) (48,159)
              
Other comprehensive loss, net of tax:
Unrealized (loss) gain from
available-for-sale securities � (5) 8 (18) (232) (10) �
             
Comprehensive loss $ (60,690) $ (69,133) $ (42,468) $ (14,648) $ (15,321) $ (44,527) $ (48,159)
              
        
              
Net (loss) earnings attributable to
common stockholders $ (78,161) $ (83,120) $ 113 $ (26,773) $ (26,494) $ (53,517) $ (60,857)
             
        
              
(Loss) earnings per share�basic $ (203.91) $ (225.71) $ 0.51 $ (190.20) $ (188.52) $ (4.23) $ (159.09)
             
        
             
(Loss) earnings per share�diluted $ (203.91) $ (225.71) $ 0.06 $ (190.20) $ (188.52) $ (4.23) $ (159.09)
              
        
              
Weighted average shares�basic 383,310 368,261 219,254 140,764 140,537 12,651,628 382,541
Weighted average shares�diluted 383,310 368,261 1,774,935 140,764 140,537 12,651,628 382,541

As of December 31, September 30,
2014Balance Sheet Data 2013 2012 2011 2010 2009

(in thousands) (unaudited)
Cash and cash equivalents $ 12,303 $ 18,653 $ 25,128 $ 10,582 $ 7,896 $ 16,466
Marketable securities � 4,000 31,580 7,969 23,826 52,048
Working capital (22,675) 8,026 56,607 15,448 29,882 44,647
Total assets 12,758 25,300 63,637 18,969 32,084 70,936
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Long-term liabilities 1,945 38,222 19,806 � � 22,295
Total liabilities 37,257 55,312 26,589 3,385 1,989 47,542
Total convertible preferred stock and redeemable
convertible preferred stock 252,802 170,649 156,658 143,836 131,694 �
Total liabilities, convertible preferred stock, redeemable
convertible preferred stock and stockholders' equity/deficit 12,758 25,300 63,637 18,969 32,084 70,936
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 RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED SHARE DIVIDENDS

        The following table sets forth our historical ratios of earnings to fixed charges and preferred share dividends for the periods indicated.

Year Ended December 31, Nine Months
Ended

September 30,
20142009 2010 2011 2012 2013

Ratio of earnings (loss) to fixed charges(1) � � � � � �
Ratio of earnings (loss) to combined fixed charges and preferred share
dividends(2) � � � � � �

(1)
Earnings were inadequate to cover fixed charges for the years ended December 31, 2009, 2010, 2011, 2012 and 2013 by $15.1 million,
$14.6 million, $42.5 million, $69.1 million and $60.7 million, respectively, and for the nine months ended September 30, 2014, by
$44.5 million.

(2)
Earnings were inadequate to cover fixed charges and preferred dividends for the years ended December 31, 2009, 2010, 2011, 2012
and 2013 by $15.1 million, $14.6 million, $53.4 million, $83.1 million and $101.3 million, respectively, and for the nine months ended
September 30, 2014, by $63.6 million.

        For these ratios, "earnings" is computed by adding pre-tax income (loss) from continuing operations, interest expense, rental expense and
amortization of capitalized interest. Fixed charges consist of interest expense, capitalized interest, rental expense, and dividends on preferred
stock.
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 DESCRIPTION OF CAPITAL STOCK

        Our authorized capital stock consists of 200,000,000 shares of common stock, par value $.0001 per share, and 10,000,000 shares of
preferred stock, par value $.0001 per share. The following description of our capital stock and provisions of our restated certificate of
incorporation and amended and restated bylaws are summaries and are qualified by reference to our restated certificate of incorporation and
amended and restated bylaws. We have filed copies of these documents with the SEC as exhibits to our registration statement of which this
prospectus forms a part.

Common Stock

        Each holder of our common stock is entitled to one vote for each share held on all matters submitted to a vote of stockholders. Our
stockholders do not have cumulative voting rights. Accordingly, the holders of a majority of the voting shares are able to elect all of the
directors. Subject to preferential dividend rights of any series of preferred stock that we may designate and issue in the future, holders of our
common stock are entitled to receive dividends, if any, as may be declared from time to time by our board of directors out of legally available
funds. In the event of our liquidation or dissolution, holders of our common stock will be entitled to share ratably in the net assets legally
available for distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation
preference granted to the holders of any then outstanding shares of preferred stock. Holders of our common stock have no preemptive,
conversion or subscription rights, and there are no redemption or sinking fund provisions applicable to our common stock. The rights,
preferences and privileges of the holders of our common stock are subject to and may be adversely affected by the rights of the holders of shares
of any series of preferred stock that we may designate and issue in the future.

Preferred Stock

        Our board of directors has the authority, without further action by our stockholders, to issue shares of preferred stock in one or more series
and to fix the rights, preferences, privileges and restrictions thereof. These rights, preferences and privileges could include dividend rights,
conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms and the number of shares constituting any
series or the designation of such series, any or all of which may be greater than the rights of common stock. The issuance of our preferred stock
could adversely affect the voting power of holders of common stock and the likelihood that such holders will receive dividend payments and
payments upon liquidation. In addition, the issuance of preferred stock could have the effect of delaying, deferring or preventing a change of
control of our company or other corporate action. No shares of preferred stock are currently outstanding, and we have no present plan to issue
any shares of preferred stock. We will set forth in the applicable prospectus supplement a description of any series of preferred stock approved
by our board of directors that may be offered and sold pursuant to this prospectus.

Anti-Takeover Provisions

        Our restated certificate of incorporation provides for our board of directors to be divided into three classes, with staggered three-year terms.
Only one class of directors will be elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of
their respective three-year terms. Because our stockholders do not have cumulative voting rights, our stockholders holding a majority of the
shares of common stock outstanding will be able to elect all of our directors. Our restated certificate of incorporation and amended and restated
bylaws provide that all stockholder action must be effected at a duly called meeting of stockholders and not by a consent in writing, and that
only our board of directors, chairman of the board, chief executive officer or president (in the absence of a chief executive officer) may call a
special meeting of stockholders.
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        Our restated certificate of incorporation requires a two-thirds stockholder vote for the amendment, repeal or modification of certain
provisions of our restated certificate of incorporation and amended and restated bylaws relating to the classification of our board of directors, the
requirement that stockholder actions be effected at a duly called meeting, and the designated parties entitled to call a special meeting of the
stockholders. The combination of the classification of our board of directors, the lack of cumulative voting and the two-thirds stockholder voting
requirements make it more difficult for our existing stockholders to replace our board of directors as well as for another party to obtain control of
us by replacing our board of directors. Because our board of directors has the power to retain and discharge our officers, these provisions could
also make it more difficult for existing stockholders or another party to effect a change in management. In addition, the authorization of
undesignated preferred stock makes it possible for our board of directors to issue preferred stock with voting or other rights or preferences that
could impede the success of any attempt to change our control.

        Our restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative form, the Court of
Chancery of the State of Delaware will be the sole and exclusive forum for: (1) any derivative action or proceeding brought on our behalf;
(2) any action asserting a claim of breach of a fiduciary duty or other wrongdoing by any of our directors, officers, employees or agents to us or
our stockholders, creditors or other of constituents; (3) any action asserting a claim against us arising pursuant to any provision of the General
Corporation Law of the State of Delaware or our certificate of incorporation or bylaws; (4) any action to interpret, apply, enforce or determine
the validity of our certificate of incorporation or bylaws; or (5) any action asserting a claim governed by the internal affairs doctrine. Our
restated certificate of incorporation also provides that any person or entity purchasing or otherwise acquiring any interest in shares of our capital
stock will be deemed to have notice of and to have consented to this choice of forum provision. It is possible that a court of law could rule that
the choice of forum provision contained in our restated certificate of incorporation is inapplicable or unenforceable if it is challenged in a
proceeding or otherwise.

        These provisions may have the effect of deterring hostile takeovers or delaying changes in our control or management. These provisions are
intended to enhance the likelihood of continued stability in the composition of our board of directors and its policies and to discourage certain
types of transactions that may involve an actual or threatened acquisition of us. These provisions are designed to reduce our vulnerability to an
unsolicited acquisition proposal. The provisions also are intended to discourage certain tactics that may be used in proxy fights. However, such
provisions could have the effect of discouraging others from making tender offers for our shares and, as a consequence, they also may inhibit
fluctuations in the market price of our shares that could result from actual or rumored takeover attempts. These provisions may also have the
effect of preventing changes in our management.

Section 203 of the Delaware General Corporation Law

        We are subject to Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation from engaging in any
business combination with any interested stockholder for a period of three years after the date that such stockholder became an interested
stockholder, with the following exceptions:

�
if, before such date, the board of directors of the corporation approved either the business combination or the transaction that
resulted in the stockholder becoming an interested holder;

�
if, upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction began,
excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the
interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in
which employee participants do not have the right to determine
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confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

�
if, on or after such date, the business combination is approved by the board of directors and authorized at an annual or
special meeting of the stockholders, and not by written consent, by the affirmative vote of at least two-thirds of the
outstanding voting stock that is not owned by the interested stockholder.

        In general, Section 203 defines business combination to include the following:

�
any merger or consolidation involving the corporation and the interested stockholder;

�
any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;

�
subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

�
any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or
series of the corporation beneficially owned by the interested stockholder; or

�
the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other financial benefits
by or through the corporation.

        In general, Section 203 defines an "interested stockholder" as an entity or person who, together with the person's affiliates and associates,
beneficially owns, or is an affiliate or associate of the corporation and within three years prior to the time of determination of interested
stockholder status did own, 15% or more of the outstanding voting stock of the corporation.
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 DESCRIPTION OF OTHER SECURITIES

        We will set forth in the applicable prospectus supplement a description of any warrants or units issued by us that may be offered and sold
pursuant to this prospectus.
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 GLOBAL SECURITIES

Book-Entry, Delivery and Form

        Unless we indicate differently in a prospectus supplement, the securities initially will be issued in book-entry form and represented by one
or more global securities. The global securities will be deposited with, or on behalf of, The Depository Trust Company, New York, New York,
as depositary, or DTC, and registered in the name of Cede & Co., the nominee of DTC. Unless and until it is exchanged for individual
certificates evidencing securities under the limited circumstances described below, a global security may not be transferred except as a whole by
the depositary to its nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a nominee
of the successor depositary.

        DTC has advised us that it is:

�
a limited-purpose trust company organized under the New York Banking Law;

�
a "banking organization" within the meaning of the New York Banking Law;

�
a member of the Federal Reserve System;

�
a "clearing corporation" within the meaning of the New York Uniform Commercial Code; and

�
a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act.

        DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of securities
transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants' accounts,
thereby eliminating the need for physical movement of securities certificates. "Direct participants" in DTC include securities brokers and
dealers, including underwriters, banks, trust companies, clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation, or DTCC. DTCC is the holding company for DTC, National Securities Clearing Corporation and
Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others, which we sometimes refer to as indirect participants, that clear through or maintain a
custodial relationship with a direct participant, either directly or indirectly. The rules applicable to DTC and its participants are on file with the
SEC.

        Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit for the securities
on DTC's records. The ownership interest of the actual purchaser of a security, which we sometimes refer to as a beneficial owner, is in turn
recorded on the direct and indirect participants' records. Beneficial owners of securities will not receive written confirmation from DTC of their
purchases. However, beneficial owners are expected to receive written confirmations providing details of their transactions, as well as periodic
statements of their holdings, from the direct or indirect participants through which they purchased securities. Transfers of ownership interests in
global securities are to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners
will not receive certificates representing their ownership interests in the global securities, except under the limited circumstances described
below.

        To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name of DTC's
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities
with DTC and their registration in the name of Cede & Co. or such other nominee will not change the beneficial ownership of the securities.
DTC has no knowledge of the actual beneficial owners of the securities. DTC's records reflect only the identity of the direct participants to
whose accounts the securities are credited,
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which may or may not be the beneficial owners. The participants are responsible for keeping account of their holdings on behalf of their
customers.

        So long as the securities are in book-entry form, you will receive payments and may transfer securities only through the facilities of the
depositary and its direct and indirect participants. We will maintain an office or agency in the location specified in the prospectus supplement for
the applicable securities, where notices and demands in respect of the securities and the indenture may be delivered to us and where certificated
securities may be surrendered for payment, registration of transfer or exchange.

        Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in
effect from time to time.

        Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed, DTC's practice is to
determine by lot the amount of the interest of each direct participant in the securities of such series to be redeemed.

        Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under its usual procedures,
DTC will mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the consenting or voting rights of
Cede & Co. to those direct participants to whose accounts the securities of such series are credited on the record date, identified in a listing
attached to the omnibus proxy.

        So long as securities are in book-entry form, we will make payments on those securities to the depositary or its nominee, as the registered
owner of such securities, by wire transfer of immediately available funds. If securities are issued in definitive certificated form under the limited
circumstances described below, we will have the option of making payments by check mailed to the addresses of the persons entitled to payment
or by wire transfer to bank accounts in the United States designated in writing to the applicable trustee or other designated party at least 15 days
before the applicable payment date by the persons entitled to payment, unless a shorter period is satisfactory to the applicable trustee or other
designated party.

        Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. DTC's practice is to credit direct participants' accounts upon DTC's receipt of funds and
corresponding detail information from us on the payment date in accordance with their respective holdings shown on DTC records. Payments by
participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held for the
account of customers in bearer form or registered in "street name." Those payments will be the responsibility of participants and not of DTC or
us, subject to any statutory or regulatory requirements in effect from time to time. Payment of redemption proceeds, distributions and dividend
payments to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC, is our responsibility, disbursement
of payments to direct participants is the responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of
direct and indirect participants.

        Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities registered in their
names and will not receive physical delivery of securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its
participants to exercise any rights under the securities and the indenture.

        The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those
laws may impair the ability to transfer or pledge beneficial interests in securities.
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        DTC may discontinue providing its services as securities depositary with respect to the securities at any time by giving reasonable notice to
us. Under such circumstances, in the event that a successor depositary is not obtained, securities certificates are required to be printed and
delivered.

        As noted above, beneficial owners of a particular series of securities generally will not receive certificates representing their ownership
interests in those securities. However, if:

�
DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities representing
such series of securities or if DTC ceases to be a clearing agency registered under the Exchange Act at a time when it is
required to be registered and a successor depositary is not appointed within 90 days of the notification to us or of our
becoming aware of DTC's ceasing to be so registered, as the case may be;

�
we determine, in our sole discretion, not to have such securities represented by one or more global securities; or

�
an Event of Default has occurred and is continuing with respect to such series of securities,

we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities. Any beneficial interest in a
global security that is exchangeable under the circumstances described in the preceding sentence will be exchangeable for securities in definitive
certificated form registered in the names that the depositary directs. It is expected that these directions will be based upon directions received by
the depositary from its participants with respect to ownership of beneficial interests in the global securities.

        We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC's book-entry system from
sources that are believed to be reliable, but we take no responsibility for the accuracy of this information.
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 SELLING SECURITYHOLDERS

        Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment or
in filings we make with the SEC under the Exchange Act that are incorporated by reference.
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 PLAN OF DISTRIBUTION

        We or any of the selling securityholders may sell the offered securities from time to time:

�
through underwriters or dealers;

�
through agents;

�
directly to one or more purchasers; or

�
through a combination of any of these methods of sale.

        We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and their compensation in
the applicable prospectus supplement.

17

Edgar Filing: Radius Health, Inc. - Form 424B5

47



Table of Contents

 LEGAL MATTERS

        Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the securities offered hereby on behalf of
Radius Health, Inc. Additional legal matters may be passed upon for us, the selling securityholders or any underwriters, dealers or agents, by
counsel that we will name in the applicable prospectus supplement.

 EXPERTS

        The financial statements of Radius Health, Inc. included in Radius Health, Inc.'s Annual Report (Form 10-K) for the year ended
December 31, 2013 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon,
included therein, and incorporated herein by reference. Such financial statements are incorporated herein by reference in reliance upon such
report given on the authority of such firm as experts in accounting and auditing.

18

Edgar Filing: Radius Health, Inc. - Form 424B5

48



Table of Contents

3,500,000 Shares

Radius Health, Inc.

Common Stock

PROSPECTUS SUPPLEMENT

Goldman, Sachs & Co.

BofA Merrill Lynch

Cowen and Company

Edgar Filing: Radius Health, Inc. - Form 424B5

49



="left" valign="bottom">     $ 206     $ 95  

Michigan Premium Income
    525       504       358       394       498       378       174  
Michigan Quality Income
    808       759       434       448       633       540       277  
New Jersey Investment Quality
    1,284       1,250       990       1,052       1,279       1,016       215  
New Jersey Premium Income
    755       735       582       618       752       597       126  
Ohio Quality Income
    714       686       487       536       678       514       238  
Total Compensation from Nuveen Funds Paid to Board Members

 177,099  180,111  146,018  144,759  171,879  148,510  �

(1) For all Funds, except     , aggregate compensation numbers are based on the compensation schedule in effect prior
to January 1, 2007. For     , aggregate compensation numbers are based on a combination of the compensation
schedules in effect prior to and after January 1, 2007.

(2) In December 2006, Ms. Stone was appointed to each Fund�s Board effective January 1, 2007.

(3) Includes deferred fees. Pursuant to a deferred compensation agreement with certain of the Funds, deferred
amounts are treated as though an equivalent dollar amount has been invested in shares of one or more eligible
Nuveen funds. Total deferred fees for the Funds (including the return from the assumed investment in the eligible
Nuveen funds) payable are:

Deferred Fees
Robert

P.
Jack

B.
William

C. David J.
William

J.
Judith

M.
Carole

E.
Fund Bremner Evans Hunter Kundert Schneider Stockdale Stone

Michigan Quality Income $ 99 $ 158 $ 434 $ 448 $ 633 $ 271 $ �
New Jersey Investment Quality 202 325 990 1,052 1,279 629 �
New Jersey Premium Income 119 191 582 618 752 370 �
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Nuveen maintains a charitable matching contributions program to encourage the active support and involvement of
individuals in the civic activities of their community. The Independent Board Members of the funds managed by the
Adviser were eligible to participate in the charitable contributions program of Nuveen until December 31, 2006.
Under the matching contributions program, Nuveen would match the personal contributions of a Board Member to
Section 501(c)(3) organizations up to an aggregate maximum amount of $10,000 during any calendar year.

Committees

The Board of each Fund has five standing committees: the executive committee, the audit committee, the nominating
and governance committee, the dividend committee and the compliance, risk management and regulatory oversight
committee.

Robert P. Bremner, Judith M. Stockdale and Timothy R. Schwertfeger, Chair, serve as members of the executive
committee of each Fund. The executive committee, which meets between regular meetings of the Board, is authorized
to exercise all of the powers of the Board; provided that the scope of the powers of the executive committee, unless
otherwise specifically authorized by the full Board, is limited to: (i) emergency matters where assembly of the full
Board is impracticable (in which case management will take all reasonable steps to quickly notify each individual
Board Member of the actions taken by the executive committee) and (ii) matters of an administrative or ministerial
nature. The number of executive committee meetings of each Fund electing Board Members held during its last fiscal
year is shown in Appendix F.

Jack B. Evans, Judith M. Stockdale and Timothy R. Schwertfeger, Chair, are current members of the dividend
committee of each Fund. The dividend committee is authorized to declare distributions on the Fund�s shares including,
but not limited to, regular and special dividends, capital gains and ordinary income distributions. The number of
dividend committee meetings of each Fund electing Board Members held during its last fiscal year is shown in
Appendix F.

William C. Hunter, William J. Schneider, Chair, Judith M. Stockdale and Carole E. Stone are current members of the
compliance, risk management and regulatory oversight committee of each Fund. The compliance, risk management
and regulatory oversight committee is responsible for the oversight of compliance issues, risk management, and other
regulatory matters affecting the Funds which are not otherwise the jurisdiction of the other Board committees. The
number of compliance, risk management and regulatory oversight committee meetings of each Fund electing Board
Members held during its last fiscal year is shown in Appendix F.

Each Fund�s Board has an audit committee, in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of
1934, as amended (the �1934 Act�), that is composed of Independent Board Members who are also �independent� as that
term is defined in the listing standards pertaining to closed-end funds of the New York Stock Exchange and American
Stock Exchange, as applicable. Robert P. Bremner, Jack B. Evans, David J. Kundert, Chair and William J. Schneider
are current members of the audit committee of each Fund. The audit committee is responsible for the oversight and
monitoring of (1) the accounting and reporting policies, procedures and practices and the audit of the financial
statements of the Funds, (2) the quality and integrity of the financial statements of the Funds and (3) the independent
registered public accounting firm�s qualifications, performance and independence. The audit committee reviews the
work and any recommendations of the Funds� independent registered public
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accounting firm. Based on such review, it is authorized to make recommendations to the Board. The audit committee
is also responsible for the oversight of the Pricing Procedures of the Funds and the internal Valuation Group. The
Boards have adopted a written Audit Committee Charter that conforms to the listing standards of the New York Stock
Exchange and American Stock Exchange. A copy of the Audit Committee Charter is attached to the proxy statement
as Appendix G. The number of audit committee meetings of each Fund held electing Board Members during its last
fiscal year is shown in Appendix F.

Each Fund has a nominating and governance committee that is composed entirely of Independent Board Members
who are also �independent� as defined by New York Stock Exchange or American Stock Exchange listing standards, as
applicable. Robert P. Bremner, Chair, Jack B. Evans, William C. Hunter, David J. Kundert, William J. Schneider,
Judith M. Stockdale and Carole E. Stone are current members of the nominating and governance committee of each
Fund. The purpose of the nominating and governance committee is to seek, identify and recommend to the Board
qualified candidates for election or appointment to each Fund�s Board. In addition, the committee oversees matters of
corporate governance, including the evaluation of Board performance and processes, and assignment and rotation of
committee members, and the establishment of corporate governance guidelines and procedures, to the extent necessary
or desirable. The committee operates under a written charter adopted and approved by the Boards of each Fund, a
copy of which is available on the Funds� website at www.nuveen.com/etf/products/fundGovernance.aspx. The number
of nominating and governance committee meetings of each Fund electing Board Members held during its last fiscal
year is shown in Appendix F.

The nominating and governance committee looks to many sources for recommendations of qualified candidates,
including current Board Members, employees of the Adviser, current shareholders of the Funds, third party sources
and any other persons or entities that may be deemed necessary or desirable by the committee. Shareholders of the
Funds who wish to nominate a candidate to their Fund�s Board should mail information to the attention of Lorna
Ferguson, Manager of Fund Board Relations, Nuveen Investments, 333 West Wacker Drive, Chicago, Illinois 60606.
This information must include evidence of Fund ownership of the person or entity recommending the candidate, a full
listing of the proposed candidate�s education, experience, current employment, date of birth, names and addresses of at
least three professional references, information as to whether the candidate is an �interested person� (as such term is
defined in the 1940 Act) in relation to the Fund and such other information that would be helpful to the nominating
and governance committee in evaluating the candidate. All satisfactorily completed information regarding candidates
will be forwarded to the chairman of the nominating and governance committee and the outside counsel to the
Independent Board Members. Recommendations for candidates to the Board will be evaluated in light of whether the
number of Board members is expected to change and whether the Board expects any vacancies. All nominations from
Fund shareholders will be acknowledged, although there may be times when the committee is not actively recruiting
new Board members. In those circumstances nominations will be kept on file until active recruitment is under way.

The nominating and governance committee sets appropriate standards and requirements for nominations to the Board.
In considering a candidate�s qualifications, each candidate must meet certain basic requirements, including relevant
skills and experience, time availability and, if qualifying as an Independent Board Member candidate, independence
from the Adviser or
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other service providers. These experience requirements may vary depending on the current composition of the Board,
since the goal is to ensure an appropriate range of skills and experience, in the aggregate. All candidates must meet
high expectations of personal integrity, governance experience and professional competence that are assessed on the
basis of personal interviews, recommendations, or direct knowledge by committee members. The committee may use
any process it deems appropriate for the purpose of evaluating candidates, which process may include, without
limitation, personal interviews, background checks, written submissions by the candidates and third party references.
There is no difference in the manner in which the nominating and governance committee evaluates candidates when
the candidate is submitted by a shareholder. The nominating and governance committee reserves the right to make the
final selection regarding the nomination of any prospective Board member.

The Independent Board Members of each Fund have appointed Robert P. Bremner as their Lead Independent Director.
The role of the Lead Independent Director is one of coordination and assuring the appropriate, effective and efficient
functioning of the Board and the Board processes. Specific responsibilities may include organizing and leading
Independent Board Member sessions, facilitating and ensuring an appropriate level of communication among the
Independent Board Members, leading the assessment of the Board�s effectiveness, and working with the Adviser�s staff
and outside counsel on board meeting agendas, board material and workshops for Independent Board Members to
ensure that the priorities of the Independent Board Members are addressed.

The number of regular quarterly meetings and special meetings held by the Board of each Fund electing Board
Members during the Fund�s last fiscal year is shown in Appendix F. During the last fiscal year, each Board Member
attended 75% or more of each Fund�s Board meetings and the committee meetings (if a member thereof) held during
the period for which such Board Member was a Board Member. The policy of the Board relating to attendance by
Board Members at annual meetings of the Funds and the number of Board Members who attended the last annual
meeting of shareholders of each Fund is posted on the Funds� website at
www.nuveen.com/etf/products/fundgovernance.aspx.
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The Officers

The following table sets forth information as of July 31, 2007 with respect to each officer of the Funds other than
Mr. Schwertfeger (who is a Board Member and is included in the table relating to nominees for the Board). Officers
receive no compensation from the Funds. The officers are elected by the Board on an annual basis to serve until
successors are elected and qualified.

Number of
Term of Portfolios

Office and in Fund
Position(s) Length of Complex

Name, Address Held with Time Principal Occupation(s) Served by
and Birthdate Fund Served(1) During Past 5 Years Officer

Gifford R. Zimmerman
333 West Wacker Drive
Chicago, IL 60606
(9/9/56)

Chief
Administrative
Officer

Term: Annual
Length of
Service: Since
1988

Managing Director (since
2002), Assistant Secretary and
Associate General Counsel,
formerly, Vice President of
Nuveen Investments, LLC;
Managing Director (since
2002), Assistant Secretary and
Associate General Counsel,
formerly, Vice President of
Nuveen Asset Management;
Managing Director (since 2004)
and Assistant Secretary (since
1994) of Nuveen Investments,
Inc.; Assistant Secretary of
NWQ Investment Management
Company, LLC (since 2002);
Vice President and Assistant
Secretary of Nuveen
Investments Advisers Inc.
(since 2002); Managing
Director, Associate General
Counsel and Assistant
Secretary of Rittenhouse Asset
Management, Inc. and
Symphony Asset Management
LLC (since 2003); Assistant
Secretary, Santa Barbara Asset
Management LLC and
Tradewinds Global Investors,
LLC (since 2006); previously,
Managing Director (from
2002-2004), General Counsel

176
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and Assistant Secretary of
Nuveen Advisory Corp. and
Nuveen Institutional Advisory
Corp.(2); Chartered Financial
Analyst.
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Number of
Term of Portfolios

Office and in Fund
Position(s) Length of Complex

Name, Address Held with Time Principal Occupation(s) Served by
and Birthdate Fund Served(1) During Past 5 Years Officer

Williams Adams IV
333 West Wacker Drive
Chicago, IL 60606
(6/9/55)

Vice President
(since 2007)

Executive Vice President, U.S.
Structured Products of Nuveen
Investment, LLC, (since 1999),
prior thereto, Managing
Director of Structured
Investments.

119

Julia L. Antonatos
333 West Wacker Drive
Chicago, IL 60606
(9/22/63)

Vice President Term: Annual
Length of
Service: Since
2004

Managing Director (since
2005), formerly, Vice
President, formerly, Assistant
Vice President of Nuveen
Investments, LLC; Chartered
Financial Analyst.

176

Cedric H. Antosiewicz
333 West Wacker Drive
Chicago, IL 60606
(1/11/62)

Vice President
(since 2007)

Managing Director, (since
2004), previously, Vice
President (1993-2004) of
Nuveen Investments LLC

119

Michael T. Atkinson
333 West Wacker Drive
Chicago, IL 60606
(2/3/66)

Vice President
and Assistant
Secretary

Term: Annual
Length of
Service: Since
2002

Vice President (since 2002),
formerly Assistant Vice
President, formerly, Associate
of Nuveen Investments, LLC.

176
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Number of
Term of Portfolios

Office and in Fund
Position(s) Length of Complex

Name, Address Held with Time Principal Occupation(s) Served by
and Birthdate Fund Served(1) During Past 5 Years Officer

Peter H. D�Arrigo
333 West Wacker Drive
Chicago, IL 60606
(11/28/67)

Vice President
and Treasurer

Term: Annual
Length of
Service: Since
1999

Vice President and Treasurer
(since 1999) of Nuveen
Investments, LLC and of
Nuveen Investments, Inc.; Vice
President and Treasurer of
Nuveen Asset Management
(since 2002) and of Nuveen
Investments Advisers Inc.
(since 2002); Assistant
Treasurer of NWQ Investments
Management Company, LLC.
(since 2002); Vice President
and Treasurer (since 2003) of
Nuveen Rittenhouse Asset
Management, Inc.; and
Symphony Asset Management
LLC; Treasurer (since 2006),
Santa Barbara Asset
Management LLC and
Tradewinds Global Investors,
LLC; formerly, Vice President
and Treasurer (from 1999 to
2004) of Nuveen Advisory
Corp. and Nuveen Institutional
Advisory Corp.(2); Chartered
Financial Analyst.

176

Lorna C. Ferguson
333 West Wacker Drive
Chicago, IL 60606
(10/24/45)

Vice President Term: Annual
Length of
Service: Since
1998

Managing Director (since
2004), formerly, Vice President
of Nuveen Investments, LLC;
Managing Director of Nuveen
Asset Management; formerly,
Managing Director (2004),
formerly, Vice President of
Nuveen Advisory Corp. and
Nuveen Institutional Advisory
Corp.(2)

176
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Number of
Term of Portfolios

Office and in Fund
Position(s) Length of Complex

Name, Address Held with Time Principal Occupation(s) Served by
and Birthdate Fund Served(1) During Past 5 Years Officer

William M. Fitzgerald
333 West Wacker Drive
Chicago, IL 60606
(3/2/64)

Vice President Term: Annual
Length of
Service: Since
1995

Managing Director of Nuveen
Asset Management (since
2001); Vice President of
Nuveen Investments Advisers
Inc. (since 2002); formerly,
Managing Director (from 2001
to 2004), formerly, Vice
President of Nuveen Advisory
Corp. and Nuveen Institutional
Advisory Corp. (2); Chartered
Financial Analyst.

176

Stephen D. Foy
333 West Wacker Drive
Chicago, IL 60606
(5/31/54)

Vice President
and Controller

Term: Annual
Length of
Service: Since
1993

Vice President (since 1993) and
Funds Controller (since 1998)
of Nuveen Investments, LLC;
Vice President (since 1998),
formerly, Funds Controller of
Nuveen Investments, Inc.;
Certified Public Accountant.

176

Walter M. Kelly
333 West Wacker Drive
Chicago, IL 60606
(2/24/70)

Chief
Compliance
Officer and
Vice President

Term: Annual
Length of
Service: Since
2003

Assistant Vice President and
Assistant General Counsel
(since 2003) of Nuveen
Investments, LLC; formerly,
Assistant Vice President and
Assistant Secretary of the
Nuveen Funds (2003-2006);
previously, Associate
(2001-2003) at the law firm of
Vedder, Price, Kaufman &
Kammholz, P.C.

176

David J. Lamb
333 West Wacker Drive
Chicago, IL 60606
(3/22/63)

Vice President Term: Annual
Length of
Service: Since
2000

Vice President of Nuveen
Investments, LLC (since 2000);
Certified Public Accountant.

176

Tina M. Lazar
333 West Wacker Drive
Chicago, IL 60606
(8/27/61)

Vice President Term: Annual
Length of
Service: Since
2002

Vice President of Nuveen
Investments, LLC (since 1999).

176
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Number of
Term of Portfolios

Office and in Fund
Position(s) Length of Complex

Name, Address Held with Time Principal Occupation(s) Served by
and Birthdate Fund Served(1) During Past 5 Years Officer

Larry W. Martin
333 West Wacker Drive
Chicago, IL 60606
(7/27/51)

Vice President
and Assistant
Secretary

Term: Annual
Length of
Service: Since
1988

Vice President, Assistant
Secretary and Assistant General
Counsel of Nuveen
Investments, LLC; Vice
President, Assistant General
Counsel and Assistant
Secretary of Nuveen
Investments, Inc.; Vice
President (since 2005) and
Assistant Secretary (since
1997) of Nuveen Asset
Management; Vice President
(since 2000), Assistant
Secretary and Assistant General
Counsel (since 1998) of
Rittenhouse Asset
Management, Inc.; Vice
President and Assistant
Secretary of Nuveen
Investments Advisers Inc.
(since 2002); Assistant
Secretary of NWQ Investment
Management Company, LLC
(since 2002), Symphony Asset
Management LLC (since 2003),
Santa Barbara Asset
Management, LLC and
Tradewinds Global Investors,
LLC (since 2006); formerly,
Vice President and Assistant
Secretary of Nuveen Advisory
Corp. and Nuveen Institutional
Advisory Corp.(2)

176

Kevin J. McCarthy
333 West Wacker Drive
Chicago, IL 60606
(3/26/66)

Vice President
and Secretary

Term: Annual
Length of
Service: Since
2007

Vice President, Nuveen
Investments, LLC (since 2007),
Vice President and Assistant
Secretary, Nuveen Asset
Management (since 2007); Vice
President and Assistant General

176
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Counsel, Nuveen Investments
(since 2007); prior thereto,
Partner, Bell, Boyd & Lloyd
LLP since 1997
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Number of
Term of Portfolios

Office and in Fund
Position(s) Length of Complex

Name, Address Held with Time Principal Occupation(s) Served by
and Birthdate Fund Served(1) During Past 5 Years Officer

John V. Miller
333 West Wacker Drive
Chicago, IL 60606
(4/10/67)

Vice President Term: Annual
Length of
Service: Since
2007

Managing Director (since
2007), formerly, Vice President
(2002-2007), prior thereto,
Credit Analyst of Nuveen Asset
Management and Nuveen
Investments, LLC; Chartered
Financial Analyst

176

(1) Length of Service indicates the year the individual became an officer of a fund in the Nuveen fund complex.

(2) Nuveen Advisory Corp. and Nuveen Institutional Advisory Corp. were reorganized into Nuveen Asset
Management, effective January 1, 2005.

The Board of each Fund unanimously recommends that shareholders of the Fund vote FOR the election of each
nominee.

3.  Ratification of Independent Registered Public Accounting Firm

The Independent Board Members of each Fund�s Board have unanimously selected Ernst &Young LLP (�E&Y�) as the
independent registered public accounting firm to audit the books and records of each Fund for each Fund�s current
fiscal year. The selection of E&Y as independent registered public accounting firm of each Fund is being submitted to
the shareholders for ratification, which requires the affirmative vote of a majority of the shares of the Fund present and
entitled to vote on the matter. A representative of E&Y is expected to be present at the Meeting and will be available
to respond to any appropriate questions and to make a statement if he or she wishes. E&Y has informed each Fund
that it has no direct or indirect material financial interest in the Funds, Nuveen, the Adviser or any other investment
company sponsored by Nuveen.
40
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Audit Committee Report

The audit committee of each Board is responsible for the oversight and monitoring of (1) the accounting and reporting
policies, processes and practices, and the audit of the financial statements, of each Fund, (2) the quality and integrity
of the Funds� financial statements, and (3) the independent registered public accounting firm�s qualifications,
performance and independence. In its oversight capacity, the committee reviews each Fund�s annual financial
statements with both management and the independent registered public accounting firm and the committee meets
periodically with the independent registered public accounting firm and internal auditors to consider their evaluation
of each Fund�s financial and internal controls. The committee also selects, retains, evaluates and may replace each
Fund�s independent registered public accounting firm. The committee is currently composed of four Board Members
and operates under a written charter adopted and approved by each Board, a copy of which is attached as Appendix G.
Each committee member meets the independence and experience requirements, as applicable, of the New York Stock
Exchange, American Stock Exchange, Section 10A of the Securities Exchange Act of 1934 and the rules and
regulations of the Securities and Exchange Commission.

The committee, in discharging its duties, has met with and held discussions with management and each Fund�s
independent registered public accounting firm. The committee has also reviewed and discussed the audited financial
statements with management. Management has represented to the independent registered public accounting firm that
each Fund�s financial statements were prepared in accordance with generally accepted accounting principles. The
committee has also discussed with the independent registered public accounting firm the matters required to be
discussed by Statement on Auditing Standards (�SAS�) No. 61 (Communication with Audit Committees), as amended
by SAS No. 90 (Audit Committee Communications). Each Fund�s independent registered public accounting firm
provided to the committee the written disclosure and letter required by Independence Standards Board Standard No. 1
(Independence Discussions with Audit Committees), and the committee discussed with representatives of the
independent registered public accounting firm their firm�s independence. As provided in the Audit Committee Charter,
it is not the committee�s responsibility to determine, and the considerations and discussions referenced above do not
ensure, that each Fund�s financial statements are complete and accurate and presented in accordance with generally
accepted accounting principles.

Based on the committee�s review and discussions with management and the independent registered public accounting
firm, the representations of management and the report of the independent registered public accounting firm to the
committee, the committee has recommended that the Boards include the audited financial statements in each Fund�s
Annual Report.

The members of the committee are:
Robert P. Bremner
Jack B. Evans (financial expert)
David J. Kundert
William J. Schneider
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Audit and Related Fees. The following tables provide the aggregate fees billed during each Fund�s last two fiscal
years by each Fund�s independent registered public accounting firm for engagements directly related to the operations
and financial reporting of each Fund, including those relating (i) to each Fund for services provided to the Fund and
(ii) to the Adviser and certain entities controlling, controlled by, or under common control with the Adviser that
provide ongoing services to each Fund (�Adviser Entities�).

Audit Related Fees(2) Tax Fees(3) All Other Fees(4)

Audit Fees(1)
Adviser

and Adviser and
Adviser

and

Fund Fund
Adviser
Entities Fund

Adviser
Entities Fund

Adviser
Entities

Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal
Year Year Year Year Year Year Year Year Year Year Year Year Year Year

Ended Ended EndedEndedEndedEnded Ended Ended Ended Ended Ended Ended EndedEnded
2006 2007 2006 2007 2006 2007 2006 2007 2006 2007 2006 2007 2006 2007

Arizona
Premium
Income $ 83,282 $ 8,834 $ 0 $ 0 $ 0 $ 0 $ 400 $ 116 $ 2,400 $ 0 $ 2,900 $ 3,100 $ 0 $ 0
Michigan
Premium
Income 10,362 10,881 0 0 0 0 400 213 2,400 0 2,900 3,100 0 0
Michigan
Quality
Income 12,895 13,548 0 0 0 0 400 338 2,400 0 2,900 3,100 0 0
New Jersey
Investment
Quality 17,682 18,649 0 0 0 0 400 0 2,400 0 2,900 2,300 0 0
New Jersey
Premium
Income 12,893 13,582 0 0 0 0 400 0 2,400 0 2,900 2,300 0 0
Ohio
Quality
Income 11,902 12,520 0 0 0 0 400 290 2,400 0 2,900 3,100 0 0
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Audit Fees(1) Audit Related Fees(2) Tax Fees(3) All Other Fees(4)

Adviser
and Adviser and

Adviser
and

Fund Fund Adviser Entities Fund Adviser Entities Fund Adviser Entities
Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal
Year Year Year Year Year Year Year Year Year Year Year Year Year Year

Ended Ended EndedEndedEndedEnded Ended Ended Ended Ended Ended Ended EndedEnded
2005 2006 2005 2006 2005 2006 2005 2006 2005 2006 2005 2006 2005 2006

Municipal Value $ 51,752 $ 55,927 $ 0 $ 0 $ 0 $ 0 $ 619 $ 400 $ 2,200 $ 0 $ 0 $ 0 $ 0 $ 0
Municipal Income 7,729 8,250 0 0 0 0 410 400 2,200 0 0 0 0 0
Premium Income 40,369 43,097 0 0 0 0 566 400 2,200 0 2,750 2,950 0 0
Performance Plus 38,788 41,290 0 0 0 0 559 400 2,200 0 2,750 2,950 0 0
Municipal Advantage 30,029 31,881 0 0 0 0 516 400 2,200 0 2,750 2,950 0 0
Municipal Market
Opportunity 30,822 32,827 0 0 0 0 520 400 2,200 0 2,750 2,950 0 0
Investment Quality 25,808 27,370 0 0 0 0 497 400 2,200 0 2,750 2,950 0 0
Insured Quality 26,968 28,568 0 0 0 0 502 400 2,200 0 2,750 2,950 0 0
Select Quality 24,564 26,123 0 0 0 0 490 400 2,200 0 2,750 2,950 0 0
Quality Income 35,729 38,044 0 0 0 0 544 400 2,200 0 2,750 2,950 0 0
Insured Municipal
Opportunity 51,443 54,258 0 0 0 0 619 400 2,200 0 2,750 2,950 0 0
Premier Municipal 16,612 17,717 0 0 0 0 453 400 2,200 0 2,750 2,950 0 0
Premier Insured 16,517 17,475 0 0 0 0 452 400 2,200 0 2,750 2,950 0 0
Premium Income 2 28,383 30,277 0 0 0 0 509 400 2,200 0 2,750 2,950 0 0
Premium Income 4 27,106 29,007 0 0 0 0 503 400 2,200 0 2,750 2,950 0 0
California Investment
Quality 13,228 14,056 0 0 0 0 436 400 2,200 2,200 2,700 2,900 0 0
California Market
Opportunity 10,269 10,927 0 0 0 0 422 400 2,200 2,200 2,700 2,900 0 0
California Value 11,682 12,412 0 0 0 0 429 400 2,200 2,200 0 0 0 0
California
Performance Plus 12,820 13,656 0 0 0 0 434 400 2,200 2,200 2,700 2,900 0 0
California Quality
Income 18,014 19,204 0 0 0 0 459 400 2,200 2,200 2,700 2,900 0 0
California Select
Quality 18,575 19,741 0 0 0 0 462 400 2,200 2,200 2,700 2,900 0 0
Insured California
Premium Income 9,124 9,668 0 0 0 0 417 400 2,200 2,200 2,700 2,900 0 0
Insured California
Premium Income 2 12,370 13,145 0 0 0 0 432 400 2,200 2,200 2,700 2,900 0 0
New York Investment
Quality 15,619 16,300 0 0 0 0 448 400 2,200 2,400 2,750 2,950 0 0
New York Municipal
Value 9,213 9,819 0 0 0 0 417 400 2,200 2,400 0 0 0 0

14,311 15,083 0 0 0 0 441 400 2,200 2,400 2,750 2,950 0 0
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New York
Performance Plus
New York Quality
Income 19,079 20,048 0 0 0 0 464 400 2,200 2,400 2,750 2,950 0 0
New York Select
Quality 18,867 19,838 0 0 0 0 463 400 2,200 2,400 2,750 2,950 0 0
Insured New York
Premium Income 10,268 10,823 0 0 0 0 422 400 2,200 2,400 2,750 2,950 0 0
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(1) �Audit Fees� are the aggregate fees billed for professional services for the audit of the Fund�s annual financial
statements and services provided in connection with statutory and regulatory filings or engagements.

(2) �Audit Related Fees� are the aggregate fees billed for assurance and related services reasonably related to the
performance of the audit or review of financial statements and are not reported under �Audit Fees.�

(3) �Tax Fees� are the aggregate fees billed for professional services for tax advice, tax compliance and tax planning.
Amounts reported for each respective Fund under the column heading �Adviser and Adviser Entities� represents
amounts billed to the Adviser, by each Fund�s independent registered public accounting firm, exclusively for the
preparation of the Fund�s tax return, the cost of which is borne by the Adviser. In the aggregate, for all Nuveen
funds, these fees amounted to $161,400 in 2006. Beginning with the fund fiscal years ended August 31, 2006,
Ernst & Young, LLP no longer prepares the fund tax returns.

(4) �All Other Fees� are the aggregate fees billed for products and services other than �Audit Fees,� �Audit Related Fees�
and �Tax Fees.�
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Non-Audit Fees. The following tables provide the aggregate non-audit fees billed by each Fund�s independent
registered public accounting firm for services rendered to each Fund, the Adviser and the Adviser Entities during each
Fund�s last two fiscal years.

Total Non-Audit
Fees Billed to
Adviser and

Adviser Entities

(Engagements
Related Directly

Total
Non-Audit Fees

Billed to

Total Non-Audit
to the Operations

and
Adviser and

Adviser Entities

Fees Billed to Fund
Financial

Reporting of Fund)
(All Other

Engagements) Total
Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fund
Ended
2006

Ended
2007

Ended
2006

Ended
2007

Ended
2006

Ended
2007

Ended
2006

Ended
2007

Arizona Premium
Income $ 3,300 $ 3,216 $ 2,400 $ 0 $ 0 $ 0 $ 5,700 $ 3,216
Michigan Premium
Income 3,300 3,313 2,400 0 0 0 5,700 3,313
Michigan Quality
Income 3,300 3,438 2,400 0 0 0 5,700 3,438
New Jersey Investment
Quality 3,300 2,300 2,400 0 0 0 5,700 2,300
New Jersey Premium
Income 3,300 2,300 2,400 0 0 0 5,700 2,300
Ohio Quality Income 3,000 3,390 2,400 0 0 0 5,700 3,390
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Total Non-Audit
Fees Billed to

Adviser and Adviser
Entities

(Engagements
Related Directly

Total
Non-Audit

Fees Billed to

Total Non-Audit
to the Operations

and

Adviser and
Adviser
Entities

Fees Billed to Fund
Financial Reporting

of Fund)
(All Other

Engagements) Total
Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fund
Ended
2005

Ended
2006

Ended
2005

Ended
2006

Ended
2005

Ended
2006

Ended
2005

Ended
2006

Municipal Value $ 619 $ 400 $ 2,200 $ 0 $ 0 $ 0 $ 2,819 $ 400
Municipal Income 410 400 2,200 0 0 0 2,610 400
Premium Income 3,316 3,350 2,200 0 0 0 5,516 3,350
Performance Plus 3,309 3,350 2,200 0 0 0 5,509 3,350
Municipal Advantage 3,266 3,350 2,200 0 0 0 5,466 3,350
Municipal Market
Opportunity 3,270 3,350 2,200 0 0 0 5,470 3,350
Investment Quality 3,247 3,350 2,200 0 0 0 5,447 3,350
Insured Quality 3,252 3,350 2,200 0 0 0 5,452 3,350
Select Quality 3,240 3,350 2,200 0 0 0 5,440 3,350
Quality Income 3,294 3,350 2,200 0 0 0 5,494 3,350
Insured Municipal
Opportunity 3,369 3,350 2,200 0 0 0 5,569 3,350
Premier Municipal 3,203 3,350 2,200 0 0 0 5,403 3,350
Premier Insured 3,202 3,350 2,200 0 0 0 5,402 3,350
Premium Income 2 3,259 3,350 2,200 0 0 0 5,459 3,350
Premium Income 4 3,253 3,350 2,200 0 0 0 5,453 3,350
California Investment
Quality 3,136 3,300 2,200 2,200 0 0 5,336 5,500
California Market
Opportunity 3,122 3,300 2,200 2,200 0 0 5,322 5,500
California Value 429 400 2,200 2,200 0 0 2,629 2,600
California Performance
Plus 3,134 3,300 2,200 2,200 0 0 5,334 5,500
California Quality
Income 3,159 3,300 2,200 2,200 0 0 5,359 5,500
California Select Quality 3,162 3,300 2,200 2,200 0 0 5,362 5,500
Insured California
Premium Income 3,117 3,300 2,200 2,200 0 0 5,317 5,500
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Insured California
Premium Income 2 3,132 3,300 2,200 2,200 0 0 5,332 5,500
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Total Non-Audit Fees
Billed to

Adviser and Adviser
Entities

(Engagements Related
Directly

Total Non-Audit
Fees Billed to

Total Non-Audit to the Operations and
Adviser and

Adviser Entities

Fees Billed to Fund
Financial Reporting of

Fund)
(All Other

Engagements) Total
Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fiscal
Year

Fund
Ended
2005

Ended
2006

Ended
2005

Ended
2006

Ended
2005

Ended
2006

Ended
2005

Ended
2006

New York Investment
Quality 3,198 3,350 2,200 2,400 0 0 5,398 5,750
New York Municipal
Value 417 400 2,200 2,400 0 0 2,617 2,800
New York
Performance Plus 3,191 3,350 2,200 2,400 0 0 5,391 5,750
New York Quality
Income 3,214 3,350 2,200 2,400 0 0 5,414 5,750
New York Select
Quality 3,213 3,350 2,200 2,400 0 0 5,413 5,750
Insured New York
Premium Income 3,172 3,350 2,200 2,400 0 0 5,372 5,750
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Audit Committee Pre-Approval Policies and Procedures. Generally, the audit committee must approve each Fund�s
independent registered public accounting firm�s engagements (i) with the Fund for audit or non-audit services and
(ii) with the Adviser and Adviser Entities for non-audit services if the engagement relates directly to the operations
and financial reporting of the Fund. Regarding tax and research projects conducted by the independent registered
public accounting firm for each Fund and the Adviser and Adviser Entities (with respect to the operations and
financial reporting of each Fund), such engagements will be (i) pre-approved by the audit committee if they are
expected to be for amounts greater than $10,000; (ii) reported to the audit committee chairman for his verbal approval
prior to engagement if they are expected to be for amounts under $10,000 but greater than $5,000; and (iii) reported to
the audit committee at the next audit committee meeting if they are expected to be for an amount under $5,000.

For engagements with each Fund�s independent registered public accounting firm entered into on or after May 6, 2003,
the audit committee approved in advance all audit services and non-audit services that the independent registered
public accounting firm provided to each Fund and to the Adviser and Adviser Entities (with respect to the operations
and financial reporting of each Fund). None of the services rendered by the independent registered accounting firm to
each Fund or the Adviser or Adviser Entities were pre-approved by the audit committee pursuant to the pre-approval
exception under Rule 2.01(c)(7)(i)(C) or Rule 2.01(c)(7)(ii) of Regulation S-X.

The Board of each Fund unanimously recommends that shareholders of the Fund vote FOR ratification of the
selection of the independent auditors.

Additional Information

Section 16(a) Beneficial Interest Reporting Compliance

Section 30(h) of the 1940 Act and Section 16(a) of the 1934 Act require Board Members and officers, the Adviser,
affiliated persons of the Adviser and persons who own more than 10% of a registered class of a Fund�s equity
securities to file forms reporting their affiliation with that Fund and reports of ownership and changes in ownership of
that Fund�s shares with the Securities and Exchange Commission (the �SEC�) and the New York Stock Exchange or
American Stock Exchange, as applicable. These persons and entities are required by SEC regulation to furnish the
Funds with copies of all Section 16(a) forms they file. Based on a review of these forms furnished to each Fund, each
Fund believes that its Board Members and officers, investment adviser and affiliated persons of the investment adviser
have complied with all applicable Section 16(a) filing requirements during its last fiscal year. [To the knowledge of
management of the Funds, no shareholder of a Fund owns more than 10% of a registered class of a Fund�s equity
securities.]

Shareholder Proposals

To be considered for presentation at the annual meeting of shareholders of Arizona Premium Income, Michigan
Premium Income, Michigan Quality Income, New Jersey Investment Quality, New Jersey Premium Income and Ohio
Quality Income to be held in 2008, shareholder proposals submitted pursuant to Rule 14a-8 of the 1934 Act must be
received at the offices of that Fund, 333 West Wacker Drive, Chicago, Illinois 60606, by , 2008. A shareholder
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wishing to provide notice in the manner prescribed by Rule 14a-4(c)(1) of a proposal submitted outside of the process
of Rule 14a-8 for the 2008 annual meeting must, pursuant to each Fund�s By-Laws, submit such written notice to the
Fund not later than       , 2008 nor prior to       , 2008.

To be considered for presentation at the annual meeting of shareholders of California Investment Quality, California
Market Opportunity, California Value, California Performance Plus, California Quality Income, California Select
Quality, Insured California Premium Income and Insured California Premium Income 2 to be held in 2007, a
shareholder proposal submitted pursuant to Rule 14a-8 of the 1934 Act must have been received at the address above,
not later than June 6, 2007. A shareholder wishing to provide notice in the manner prescribed by Rule 14a-4(c)(1) of a
proposal submitted outside of the process of Rule 14a-8 must, pursuant to each Fund�s By-Laws, submit or have
submitted such written notice to the Fund not later than August 20, 2007 nor prior to August 5, 2007.

To be considered for presentation at the annual meeting of shareholders of New York Investment Quality, New York
Municipal Value, New York Performance Plus, New York Quality Income, New York Select Quality and Insured
New York Premium Income to be held in 2008, a shareholder proposal submitted pursuant to Rule 14a-8 of the
1934 Act must be received at the address above, not later than November 2, 2007. A shareholder wishing to provide
notice in the manner prescribed by Rule 14a-4(c)(1) of a proposal submitted outside of the process of Rule 14a-8
must, pursuant to each Fund�s By-Laws, submit such written notice to the Fund not later than January 16, 2008 nor
prior to January 1, 2008.

To be considered for presentation at the annual meeting of shareholders of Municipal Value, Municipal Income,
Premium Income, Performance Plus, Municipal Advantage, Municipal Market Opportunity, Investment Quality,
Insured Quality, Select Quality, Quality Income, Insured Municipal Opportunity, Premier Municipal, Premier Insured,
Premium Income 2 and Premium Income 4 to be held in 2008, a shareholder proposal submitted pursuant to
Rule 14a-8 of the 1934 Act must be received at the address above, not later than February 29, 2008. A shareholder
wishing to provide notice in the manner prescribed by Rule 14a-4(c)(1) of a proposal submitted outside of the process
of Rule 14a-8 must, pursuant to each Fund�s By-Laws, submit such written notice to the Fund not later than May 14,
2008 nor prior to April 29, 2008.

Timely submission of a proposal does not mean that such proposal will be included in a proxy statement.

Shareholder Communications

Shareholders who want to communicate with the Board or any individual Board Member should write their Fund to
the attention of Lorna Ferguson, Manager of Fund Board Relations, Nuveen Investments, 333 West Wacker Drive,
Chicago, Illinois 60606. The letter should indicate that you are a Fund shareholder, and identify the Fund (or Funds).
If the communication is intended for a specific Board Member and so indicates it will be sent only to that Board
Member. If a communication does not indicate a specific Board Member it will be sent to the chair of the nominating
and governance committee and the outside counsel to the Independent Board Members for further distribution as
deemed appropriate by such persons.
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Expenses of Proxy Solicitation

The cost of preparing, printing and mailing the enclosed proxy, accompanying notice and proxy statement and all
other costs in connection with the solicitation of proxies will be paid by Nuveen for the Funds having a special
meeting of shareholders. For those Funds having an annual meeting of shareholders, the expenses will be paid 50% by
Nuveen and 50% by the Funds (allocated among the Funds based on relative net assets), except that the costs borne by
any Fund will not exceed the amount it would have borne if it were holding an annual meeting and the only item in the
agenda was the election of directors. Solicitation may be made by letter or telephone by officers or employees of
Nuveen or the Adviser, or by dealers and their representatives. The Funds have engaged Computershare Fund Services
to assist in the solicitation of proxies at an estimated cost of $14,000 per Fund plus reasonable expenses, which costs
will be borne by Nuveen.

Fiscal Year

The last fiscal year end for each of the Funds is as follows: August 31, 2006 for California Investment Quality,
California Market Opportunity, California Value, California Performance Plus, California Quality Income, California
Select Quality, Insured California Premium Income and Insured California Premium Income 2; September 30, 2006
for New York Investment Quality, New York Municipal Value, New York Performance Plus, New York Quality
Income, New York Select Quality and Insured New York Premium Income; October 31, 2006 for Municipal Value,
Municipal Income, Premium Income, Performance Plus, Municipal Advantage, Municipal Market Opportunity,
Investment Quality, Insured Quality, Select Quality, Quality Income, Insured Municipal Opportunity, Premier
Municipal, Premier Insured, Premium Income 2 and Premium Income 4; April 30, 2007 for New Jersey Investment
Quality and New Jersey Premium Income; and July 31, 2007 for Arizona Premium Income, Michigan Premium
Income, Michigan Quality Income and Ohio Quality Income.

Annual Report Delivery

Annual reports will be sent to shareholders of record of each Fund following each Fund�s fiscal year end. Each
Fund will furnish, without charge, a copy of its annual report and/or semi-annual report as available upon
request. Such written or oral requests should be directed to such Fund at 333 West Wacker Drive, Chicago,
Illinois 60606 or by calling 1-800-257-8787.

Please note that only one annual report or proxy statement may be delivered to two or more shareholders of a Fund
who share an address, unless the Fund has received instructions to the contrary. To request a separate copy of an
annual report or proxy statement, or for instructions as to how to request a separate copy of such documents or as to
how to request a single copy if multiple copies of such documents are received, shareholders should contact the
applicable Fund at the address and phone number set forth above.

General

Management does not intend to present and does not have reason to believe that any other items of business will be
presented at the Meetings. However, if other matters are properly presented to the Meetings for a vote, the proxies will
be voted by the persons acting under the proxies upon such matters in accordance with their judgment of the best
interests of the Fund.
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A list of shareholders entitled to be present and to vote at each Meeting will be available at the offices of the Funds,
333 West Wacker Drive, Chicago, Illinois, for inspection by any shareholder during regular business hours beginning
ten days prior to the date of the Meetings.

Failure of a quorum to be present at any Meeting will necessitate adjournment and will subject that Fund to additional
expense. The persons named in the enclosed proxy may also move for an adjournment of any Meeting to permit
further solicitation of proxies with respect to the proposal if they determine that adjournment and further solicitation is
reasonable and in the best interests of the shareholders. Under each Fund�s By-Laws, an adjournment of a meeting
requires the affirmative vote of a majority of the shares present in person or represented by proxy at the meeting.

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

Kevin J. McCarthy
Vice President and Secretary
          , 2007
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Appendix A

Beneficial Ownership

The following table lists the dollar range of equity securities beneficially owned by each Board Member in each Fund
electing Board Members and in all Nuveen funds overseen by the Board Member as of December 31, 2006.

Dollar Range of Equity Securities(1)

Aggregate Dollar
Range of Equity
Securities in all

Registered
Investment
Companies
Overseen

by Board Member

Arizona MichiganMichigan
New

Jersey
New

Jersey Nominees in

PremiumPremium QualityInvestmentPremium
Ohio

Quality Family of

Board Member Nominees Income Income Income Quality Income Income
Investment
Companies

Nominees who are not
interested persons of the Fund
Robert P. Bremner $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 Over $ 100,000
Jack B. Evans $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 Over $ 100,000
William C. Hunter $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 Over $ 100,000
David J. Kundert $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 Over $ 100,000
William J. Schneider $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 Over $ 100,000
Judith M. Stockdale $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 Over $ 100,000
Carole E. Stone(2) $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $0
Nominee who is an interested
person of the Fund
Timothy R. Schwertfeger $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 Over $ 100,000

(1) The amounts reflect the aggregate dollar range of equity securities and the number of shares beneficially owned
by the Board Member in the Funds and in all Nuveen funds overseen by each Board Member.

(2) In December 2006, Ms. Stone was appointed to each Fund�s Board effective January 1, 2007. Ms. Stone did not
own any shares of Nuveen Funds prior to her being appointed as a Board Member.
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The following table sets forth, for each Board Member and for the Board Members and Officers as a group, the
amount of shares beneficially owned in each Fund as of December 31, 2006. The information as to beneficial
ownership is based on statements furnished by each Board Member and Officer.

Fund Shares Owned By Board Members And Officers(1)

Municipal Insured
Board Member MunicipalMunicipalPremiumPerformance Municipal Market InvestmentInsured Select Quality Municipal Premier PremierPremium

Nominees Value Income Income Plus AdvantageOpportunity Quality Quality Quality Income OpportunityMunicipalInsured
Income

2

Nominees who are not interested
persons of the Fund
Robert P.
Bremner 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Jack B. Evans 0 0 0 0 0 0 0 0 0 0 0 0 0 0
William C.
Hunter 0 0 0 0 0 0 0 0 0 0 0 0 0 0
David J. Kundert 0 0 0 0 0 0 0 0 0 0 0 0 0 0
William J.
Schneider 0 0 0 5,000 0 0 0 0 0 0 0 0 0 0
Judith M.
Stockdale 0 0 0 0 821 0 0 0 0 0 0 3 0 808
Carole E.
Stone(2) 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Nominee who is an interested
person of the Fund
Timothy R.
Schwertfeger 25,085 0 69,243 14,040(3) 6,594 21,000 0 0 35,000 22,340(3) 35,000 25,000 0 30,024(3)

All Board
Members and
Officers as a
Group 31,297 0 70,281 21,040 8,594 21,821 1,000 0 37,630 22,340 38,000 25,003 0 33,270

(1) The numbers include share equivalents of certain Nuveen funds in which the Board Member is deemed to be
invested pursuant to the Deferred Compensation Plan for Independent Board Members. The information as to
beneficial ownership is based on statements furnished by each Board Member and officer.

(2) In December 2006, Ms. Stone was appointed to each Fund�s Board effective January 1, 2007. Ms. Stone did not
own shares of Nuveen Funds prior to being appointed as a Board Member.

(3) Fund Shares owned by Mr. Schwertfeger include 40 Preferred Shares of Quality Income, 40 Preferred Shares of
Performance Plus and 24 Preferred Shares of Premium Income 2.
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Fund Shares Owned By Board Members And Officers(1)

InsuredInsured
ArizonaCaliforniaCalifornia California CaliforniaCaliforniaCaliforniaMichigan

Board Member PremiumPremiumInvestmentMarketCaliforniaPerformanceCalifornia Select PremiumPremiumPremium

Nominees
Income

4 Income QualityOpportunityValue Plus
Quality
Income Quality Income

Income
2 Income

Nominees who are not interested persons of the Fund
Robert P. Bremner 0 0 0 0 0 0 0 0 0 0 0
Jack B. Evans 0 0 0 0 0 0 0 0 0 0 0
William C. Hunter 0 0 0 0 0 0 0 0 0 0 0
David J. Kundert 0 0 0 0 0 0 0 0 0 0 0
William J.
Schneider 0 0 0 0 0 0 0 0 0 0 0
Judith M.
Stockdale 0 0 0 0 0 0 0 0 0 0 0
Carole E. Stone(2) 0 0 0 0 0 0 0 0 0 0 0
Nominee who is an interested person of the Fund
Timothy R.
Schwertfeger 0 0 0 0 0 0 0 0 0 0 0
All Board
Members and
Officers as a
Group 4,900 0 0 0 0 0 0 0 0 0 0

(1) The numbers include share equivalents of certain Nuveen funds in which the Board Member is deemed to be
invested pursuant to the Deferred Compensation Plan for Independent Board Members. The information as to
beneficial ownership is based on statements furnished by each Board Member and officer.

(2) In December 2006, Ms. Stone was appointed to each Fund�s Board effective January 1, 2007. Ms. Stone did not
own shares of Nuveen Funds prior to being appointed as a Board Member.
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Fund Shares Owned By Board Members And Officers(1)

New
Jersey

New
Jersey

New
York

New
York

New
York

Insured
New

Board Member MichiganInvestmentPremiumInvestmentMunicipalPerformance
New
York

New
York

York
Premium

Ohio
Quality

Nominees
Quality
Income Quality Income Quality Value Plus

Quality
Income

Select
Quality Income Income

Nominees who are not interested persons of the Fund
Robert P.
Bremner 0 0 0 0 0 0 0 0 0 0
Jack B. Evans 0 0 0 0 0 0 0 0 0 0
William C.
Hunter 0 0 0 0 0 0 0 0 0 0
David J. Kundert 0 0 0 0 0 0 0 0 0 0
William J.
Schneider 0 0 0 0 0 0 0 0 0 0
Judith M.
Stockdale 0 0 0 0 0 0 0 0 0 0
Carole E. Stone(2) 0 0 0 0 0 0 0 0 0 0
Nominee who is an interested person of the Fund
Timothy R.
Schwertfeger 0 0 0 0 0 0 0 0 0 0
All Board
Members and
Officers as a
Group 0 0 0 0 0 0 0 0 0 0

(1) The numbers include share equivalents of certain Nuveen funds in which the Board Member is deemed to be
invested pursuant to the Deferred Compensation Plan for Independent Board Members. The information as to
beneficial ownership is based on statements furnished by each Board Member and officer.

(2) In December 2006, Ms. Stone was appointed to each Fund�s Board effective January 1, 2007. Ms. Stone did not
own shares of Nuveen Funds prior to being appointed as a Board Member.
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Appendix B

DATES RELATING TO ORIGINAL INVESTMENT
MANAGEMENT AGREEMENTS

Date Original
Date Original Investment

Investment Management
Date of Original Management Agreement was

Investment Agreement was Last Approved
Management Last Approved by for Continuance

Fund Agreement Shareholders by Board

Municipal Value July 28, 2005 July 26, 2005 May 21, 2007
Municipal Income July 28, 2005 July 26, 2005 May 21, 2007
Premium Income July 28, 2005 July 26, 2005 May 21, 2007
Performance Plus July 28, 2005 July 26, 2005 May 21, 2007
Municipal Advantage July 28, 2005 July 26, 2005 May 21, 2007
Municipal Market Opportunity July 28, 2005 July 26, 2005 May 21, 2007
Investment Quality July 28, 2005 July 26, 2005 May 21, 2007
Insured Quality July 28, 2005 July 26, 2005 May 21, 2007
Select Quality July 28, 2005 July 26, 2005 May 21, 2007
Quality Income July 28, 2005 July 26, 2005 May 21, 2007
Insured Municipal Opportunity July 28, 2005 July 26, 2005 May 21, 2007
Premier Municipal July 28, 2005 July 26, 2005 May 21, 2007
Premier Insured July 28, 2005 July 26, 2005 May 21, 2007
Premium Income 2 July 28, 2005 July 26, 2005 May 21, 2007
Premium Income 4 July 28, 2005 July 26, 2005 May 21, 2007
Arizona Premium Income July 28, 2005 July 26, 2005 May 21, 2007
California Investment Quality July 28, 2005 July 26, 2005 May 21, 2007
California Market Opportunity July 28, 2005 July 26, 2005 May 21, 2007
California Value July 28, 2005 July 26, 2005 May 21, 2007
California Performance Plus July 28, 2005 July 26, 2005 May 21, 2007
California Quality Income July 28, 2005 July 26, 2005 May 21, 2007
California Select Quality July 28, 2005 July 26, 2005 May 21, 2007
Insured California Premium Income July 28, 2005 July 26, 2005 May 21, 2007
Insured California Premium Income 2 July 28, 2005 July 26, 2005 May 21, 2007
Michigan Premium Income July 28, 2005 July 26, 2005 May 21, 2007
Michigan Quality Income July 28, 2005 July 26, 2005 May 21, 2007
New Jersey Investment Quality July 28, 2005 July 26, 2005 May 21, 2007
New Jersey Premium Income July 28, 2005 July 26, 2005 May 21, 2007
New York Investment Quality July 28, 2005 July 26, 2005 May 21, 2007
New York Municipal Value July 28, 2005 July 26, 2005 May 21, 2007
New York Performance Plus July 28, 2005 July 26, 2005 May 21, 2007
New York Quality Income July 28, 2005 July 26, 2005 May 21, 2007
New York Select Quality July 28, 2005 July 26, 2005 May 21, 2007
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Insured New York Premium Income July 28, 2005 July 26, 2005 May 21, 2007
Ohio Quality Income July 28, 2005 July 26, 2005 May 21, 2007
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Appendix C

FORM OF INVESTMENT MANAGEMENT AGREEMENT

AGREEMENT made this [     ] day of [     ], by and between <NAME OF FUND>, a <ENTITY�S STATE OF
ORGANIZATION> (the �Fund�), and NUVEEN ASSET MANAGEMENT, a Delaware corporation (the �Adviser�).

W I T N E S S E T H

In consideration of the mutual covenants hereinafter contained, it is hereby agreed by and between the parties hereto
as follows:

1. The Fund hereby employs the Adviser to act as the investment adviser for, and to manage the investment and
reinvestment of the assets of the Fund in accordance with the Fund�s investment objective and policies and
limitations, and to administer the Fund�s affairs to the extent requested by and subject to the supervision of the
Board of Trustees of the Fund for the period and upon the terms herein set forth. The investment of the Fund�s
assets shall be subject to the Fund�s policies, restrictions and limitations with respect to securities investments as set
forth in the Fund�s then current registration statement under the Investment Company Act of 1940, and all
applicable laws and the regulations of the Securities and Exchange Commission relating to the management of
registered closed-end, diversified management investment companies.

The Adviser accepts such employment and agrees during such period to render such services, to furnish office
facilities and equipment and clerical, bookkeeping and administrative services (other than such services, if any,
provided by the Fund�s transfer agent) for the Fund, to permit any of its officers or employees to serve without
compensation as trustees or officers of the Fund if elected to such positions, and to assume the obligations herein set
forth for the compensation herein provided. The Adviser shall, for all purposes herein provided, be deemed to be an
independent contractor and, unless otherwise expressly provided or authorized, shall have no authority to act for nor
represent the Fund in any way, nor otherwise be deemed an agent of the Fund.

2. For the services and facilities described in Section 1, the Fund will pay to the Adviser, at the end of each calendar
month, an investment management fee equal to the sum of a Fund-Level Fee and a Complex-Level Fee.

A. The Fund Level Fee shall be computed by applying the following annual rate to the average total daily net
assets of the Fund:

Average Total Daily Net Assets(1) Rate
<SCHEDULE>

B. The Complex-Level Fee shall be calculated by reference to the daily net assets of the Eligible Funds, as
defined below (with such daily net assets to include, in the case of Eligible Funds whose advisory fees are
calculated by reference to net assets that include net assets attributable to preferred stock issued by or
borrowings by the fund, such leveraging net assets) (�Complex-Level Assets�), pursuant to an annual fee
schedule
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that results in the following effective Complex-Level Fee rate at each specified Complex-Level Asset level:

Complex-Level Asset Breakpoint Level Effective Rate at Breakpoint Level
($ million) (%)

55,000 0.2000
56,000 0.1996
57,000 0.1989
60,000 0.1961
63,000 0.1931
66,000 0.1900
71,000 0.1851
76,000 0.1806
80,000 0.1773
91,000 0.1691
125,000 0.1599
200,000 0.1505
250,000 0.1469
300,000 0.1445

C. �Eligible Funds�, for purposes of this Agreement, shall mean all Nuveen-branded closed-end and open-end
registered investment companies organized in the United States. Any open-end or closed-end funds that
subsequently become part of the Nuveen complex because either (a) Nuveen Investments, Inc. or its affiliates
acquire the investment adviser to such funds (or the adviser�s parent), or (b) Nuveen Investments, Inc. or its
affiliates acquire the fund�s adviser�s rights under the management agreement for such fund, will be evaluated by
both Nuveen management and the Nuveen Funds� Board, on a case-by-case basis, as to whether or not these
acquired funds would be included in the Nuveen complex of Eligible Funds and, if so, whether there would be a
basis for any adjustments to the complex-level breakpoints.

D. For the month and year in which this Agreement becomes effective, or terminates, there shall be an appropriate
proration on the basis of the number of days that the Agreement shall have been in effect during the month and
year, respectively. The services of the Adviser to the Fund under this Agreement are not to be deemed exclusive,
and the Adviser shall be free to render similar services or other services to others so long as its services hereunder
are not impaired thereby.

3. The Adviser shall arrange for officers or employees of the Adviser to serve, without compensation from the Fund,
as trustees, officers or agents of the Fund, if duly elected or appointed to such positions, and subject to their
individual consent and to any limitations imposed by law.

4. Subject to applicable statutes and regulations, it is understood that officers, trustees, or agents of the Fund are, or
may be, interested in the Adviser as officers, directors, agents, shareholders or otherwise, and that the officers,
directors, shareholders and agents of the Adviser may be interested in the Fund otherwise than as trustees, officers
or agents.
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5. The Adviser shall not be liable for any loss sustained by reason of the purchase, sale or retention of any security,
whether or not such purchase, sale or retention shall have been based upon the investigation and research made by
any other individual, firm or corporation, if such recommendation shall have been selected with due care and in
good faith, except loss resulting from willful misfeasance, bad faith, or gross negligence on the part of the Adviser
in the performance of its obligations and duties, or by reason of its reckless disregard of its obligations and duties
under this Agreement.

6. The Adviser currently manages other investment accounts and funds, including those with investment objectives
similar to the Fund, and reserves the right to manage other such accounts and funds in the future. Securities
considered as investments for the Fund may also be appropriate for other investment accounts and funds that may
be managed by the Adviser. Subject to applicable laws and regulations, the Adviser will attempt to allocate
equitably portfolio transactions among the portfolios of its other investment accounts and funds purchasing
securities whenever decisions are made to purchase or sell securities by the Fund and one or more of such other
accounts or funds simultaneously. In making such allocations, the main factors to be considered by the Adviser
will be the respective investment objectives of the Fund and such other accounts and funds, the relative size of
portfolio holdings of the same or comparable securities, the availability of cash for investment by the Fund and
such other accounts and funds, the size of investment commitments generally held by the Fund and such accounts
and funds, and the opinions of the persons responsible for recommending investments to the Fund and such other
accounts and funds.

7. This Agreement shall continue in effect until [August 1, 2008], unless and until terminated by either party as
hereinafter provided, and shall continue in force from year to year thereafter, but only as long as such continuance
is specifically approved, at least annually, in the manner required by the Investment Company Act of 1940.

This Agreement shall automatically terminate in the event of its assignment, and may be terminated at any time
without the payment of any penalty by the Fund or by the Adviser upon no less than sixty (60) days� written notice to
the other party. The Fund may effect termination by action of the Board of Trustees or by vote of a majority of the
outstanding voting securities of the Fund, accompanied by appropriate notice.

This Agreement may be terminated, at any time, without the payment of any penalty, by the Board of Trustees of the
Fund, or by vote of a majority of the outstanding voting securities of the Fund, in the event that it shall have been
established by a court of competent jurisdiction that the Adviser, or any officer or director of the Adviser, has taken
any action which results in a breach of the covenants of the Adviser set forth herein.

Termination of this Agreement shall not affect the right of the Adviser to receive payments on any unpaid balance of
the compensation, described in Section 2, earned prior to such termination.

8. If any provision of this Agreement shall be held or made invalid by a court decision, statute, rule, or otherwise, the
remainder shall not be thereby affected.

9. Any notice under this Agreement shall be in writing, addressed and delivered or mailed, postage prepaid, to the
other party at such address as such other party may designate for receipt of such notice.
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10. The Fund�s Declaration of Trust is on file with the Secretary of the <ENTITY�S STATE OF ORGANIZATION>.
This Agreement is executed on behalf of the Fund by the Fund�s officers as officers and not individually and the
obligations imposed upon the Fund by this Agreement are not binding upon any of the Fund�s Trustees, officers or
shareholders individually but are binding only upon the assets and property of the Fund.

11. This Agreement shall be construed in accordance with applicable federal law and (except as to Section 10 hereof
which shall be construed in accordance with the laws of <ENTITY�S STATE OF ORGANIZATION>) the laws of
the State of Illinois.

IN WITNESS WHEREOF, the Fund and the Adviser have caused this Agreement to be executed on the day and year
above written.

<NAME OF FUND>

by: 
[Title]

Attest:
     [Title]

NUVEEN ASSET MANAGEMENT

by: 
[Title]

Attest:
     [Title]
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Appendix D

COMPLEX-LEVEL FEE RATES(1)

Complex Daily Net Assets Effective Rate at Complex
Breakpoint Level Daily Net Assets

First $55 billion 0.2000%
$56 billion 0.1996%
$57 billion 0.1989%
$60 billion 0.1961%
$63 billion 0.1931%
$66 billion 0.1900%
$71 billion 0.1851%
$76 billion 0.1806%
$80 billion 0.1773%
$91 billion 0.1691%

$125 billion 0.1599%
$200 billion 0.1505%
$250 billion 0.1469%
$300 billion 0.1445%

FUND-LEVEL FEE RATES, AGGREGATE
MANAGEMENT FEES PAID AND NET ASSETS

Fees Paid
to the

Adviser
Fund Average Fee During Last Net Assets

Fund Daily Net Assets Rate Fiscal Year as of 6/30/07
Municipal Value(2) For the first $500 million 0.1500% $ 10,282,738 $ 1,975,821,811

For the next $500 million 0.1375%
For net assets over $1
billion

0.1250%

Municipal Income For the first $125 million 0.4500% $ 563,544 $ 87,728,652
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Premium Income For the first $125 million 0.4500% $ 8,935,735 $ 1,463,485,498
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
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For net assets of $5
billion and over

0.3750%
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Fees Paid
to the

Adviser
Fund Average Fee During Last Net Assets

Fund Daily Net Assets Rate Fiscal Year as of 6/30/07
Performance Plus For the first $125 million 0.4500% $ 8,507,546 $ 1,386,694,004

For the next $125
million

0.4375%

For the next $250
million

0.4250%

For the next $500
million

0.4125%

For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Municipal Advantage For the first $125 million 0.4500% $ 6,300,897 $ 1,016,856,552
For the next $125
million

0.4375%

For the next $250
million

0.4250%

For the next $500
million

0.4125%

For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Municipal Market
Opportunity

For the first $125 million 0.4500% $ 6,525,239 $ 1,053,318,690

For the next $125
million

0.4375%

For the next $250
million

0.4250%

For the next $500
million

0.4125%

For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Investment Quality For the first $125 million 0.4500% $ 5,226,782 $ 837,854,004
For the next $125
million

0.4375%

For the next $250
million

0.4250%

For the next $500
million

0.4125%

For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
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For net assets of $5
billion and over

0.3750%

Insured Quality For the first $125 million 0.4500% $ 5,512,363 $ 882,878,805
For the next $125
million

0.4375%

For the next $250
million

0.4250%

For the next $500
million

0.4125%

For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Select Quality For the first $125 million 0.4500% $ 4,924,931 $ 791,020,225
For the next $125
million

0.4375%

For the next $250
million

0.4250%

For the next $500
million

0.4125%

For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Quality Income For the first $125 million 0.4500% $ 7,752,289 $ 1,258,610,600
For the next $125
million

0.4375%

For the next $250
million

0.4250%

For the next $500
million

0.4125%

For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%
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Fees Paid
to the

Adviser
Fund Average Fee During Last Net Assets

Fund Daily Net Assets Rate Fiscal Year as of 6/30/07
Insured Municipal
Opportunity

For the first $125 million 0.4500% $ 11,560,935 $ 1,888,184,222

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Premier Municipal For the first $125 million 0.4500% $ 2,905,566 $ 462,245,993
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Premier Insured For the first $125 million 0.4500% $ 2,843,056 $ 446,267,566
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Premium Income 2 For the first $125 million 0.4500% $ 5,920,769 $ 955,613,081
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Premium Income 4 For the first $125 million 0.4500% $ 5,623,015 $ 906,138,146
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets of $5
billion and over

0.3750%

Arizona Premium Income For the first $125 million 0.4500% $ [      ] $ 92,291,662
For the next $125 million 0.4375%
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For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

California Investment
Quality

For the first $125 million 0.4500% $ 2,014,424 $ 314,865,971

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%
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Fees Paid
to the

Adviser
Fund Average Fee During Last Net Assets

Fund Daily Net Assets Rate Fiscal Year as of 6/30/07
California Market
Opportunity

For the first $125 million 0.4500% $ 1,237,832 $ 191,685,215

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

California Value 0.15% of the Fund�s
Average Weekly Net
Assets and 4.125% of the
gross interest income of
the fund computed in each
case on an annualized
basis.

$ 1,404,598 $ 250,665,881

California Performance
Plus

For the first $125 million 0.4500% $ 1,915,541 $ 300,245,826

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

California Quality Income For the first $125 million 0.4500% $ 3,272,516 $ 516,240,278
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

California Select Quality For the first $125 million 0.4500% $ 3,406,830 $ 537,759,139
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

Insured California
Premium Income

For the first $125 million 0.4500% $ 925,758 $ 142,004,229
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For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

Insured California
Premium Income 2

For the first $125 million 0.4500% $ 1,789,822 $ 279,485,850

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

Michigan Premium
Income

For the first $125 million 0.4500% $ [      ] $ 168,972,268

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

D-4

Edgar Filing: Radius Health, Inc. - Form 424B5

93



Fees Paid
to the

Adviser
Fund Average Fee During Last Net Assets

Fund Daily Net Assets Rate Fiscal Year as of 6/30/07
Michigan Quality
Income

For the first $125 million 0.4500% $ [      ] $ 268,341,484

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

New Jersey Investment
Quality

For the first $125 million 0.4500% $ [      ] $ 460,251,060

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

New Jersey Premium
Income

For the first $125 million 0.4500% $ [      ] $ 270,291,742

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

New York Investment
Quality

For the first $125 million 0.4500% $ 2,574,390 $ 402,646,635

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

New York Municipal
Value

0.15% of the Fund�s
Average Weekly Net
Assets and 4.125% of the
gross interest income of
the fund computed in each
case on an annualized
basis.

$ 822,131 $ 149,379,531
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New York Performance
Plus

For the first $125 million 0.4500% $ 2,270,234 $ 355,702,349

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

New York Quality
Income

For the first $125 million 0.4500% $ 3,478,106 $ 548,175,606

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

New York Select Quality For the first $125 million 0.4500% $ 3,427,242 $ 540,094,009
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%
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Fees Paid
to the

Adviser
Fund Average Fee During Last Net Assets

Fund Daily Net Assets Rate Fiscal Year as of 6/30/07
Insured New York
Premium Income

For the first $125 million 0.4500% $ 1,215,113 $ 187,577,132

For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

Ohio Quality Income For the first $125 million 0.4500% $ [      ] $ 230,410,884
For the next $125 million 0.4375%
For the next $250 million 0.4250%
For the next $500 million 0.4125%
For the next $1 billion 0.4000%
For the next $3 billion 0.3875%
For net assets over $5
billion

0.3750%

(1) Prior to August 20, 2007, the complex-level fee rates were based on the following schedule:

Complex Daily Net Assets Effective Rate at Complex
Breakpoint Level Daily Net Assets

First $55 billion 0.2000 %
$56 billion 0.1996 %
$57 billion 0.1989 %
$60 billion 0.1961 %
$63 billion 0.1931 %
$66 billion 0.1900 %
$71 billion 0.1851 %
$76 billion 0.1806 %
$80 billion 0.1773 %
$91 billion 0.1698 %

$125 billion 0.1617 %
$200 billion 0.1536 %
$250 billion 0.1509 %
$300 billion 0.1499 %

(2)
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Municipal Value�s fund-level fee is computed using the average weekly net assets of the Fund. In addition,
Municipal Value pays an annual management fee based on gross interest income as follows: 4.125% for the first
$50 million of gross interest income, 4.000% for the next $50 million of gross interest income and 3.875% for
gross interest income over $100 million.
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Appendix E

OFFICERS AND DIRECTORS OF NUVEEN ASSET MANAGEMENT (�NAM�)

Name Principal Occupation

John P. Amboian Chief Executive Officer, President and Director of Nuveen Investments, Inc. and
Nuveen Asset Management, Nuveen Investments, LLC, Rittenhouse Asset
Management, Inc., Nuveen Investments Advisers Inc. and Nuveen Investments
Holdings, Inc.

Peter H. D�Arrigo Vice President and Treasurer of Nuveen Investments, Inc., Nuveen Investments, LLC,
Nuveen Asset Management, Rittenhouse Asset Management, Inc. and Nuveen
Investments Holdings, Inc.; Assistant Treasurer of NWQ Investments Management
Company, LLC; Treasurer of Santa Barbara Asset Management, LLC; Vice President
and Treasurer of funds in Nuveen Fund complex.

William M. Fitzgerald Managing Director of Nuveen Asset Management; Vice President of Nuveen
Investments Advisers Inc.; Vice President of funds in Nuveen fund complex.

Sherri A. Hlavacek Vice President and Corporate Controller of Nuveen Asset Management, Nuveen
Investments, Inc., Nuveen Investments, LLC, Rittenhouse Asset Management, Inc.,
Nuveen Investments Institutional Services Group LLC and Nuveen Investments
Holdings, Inc.

Mary E. Keefe Managing Director of Nuveen Investments, Inc.; Managing Director and Chief
Compliance Officer of Nuveen Asset Management, Nuveen Investments, LLC and
Nuveen Investments Advisers Inc.; and Chief Compliance Officer of HydePark
Investment Strategies, LLC, Symphony Asset Management LLC, Santa Barbara Asset
Management, LLC, Nuveen Investments Institutional Services Group LLC and
Rittenhouse Asset Management, Inc.

John L. MacCarthy Senior Vice President and Secretary of Nuveen Investments, Inc.; Nuveen
Investments, LLC, Nuveen Asset Management, Rittenhouse Asset Management, Inc.,
Nuveen Investments Holdings, Inc., Nuveen Investments Advisers Inc., NWQ
Holdings, LLC and Nuveen Investments Institutional Services Group LLC; Assistant
Secretary of NWQ Investment Management Company, LLC and Tradewinds Global
Investors, LLC; Secretary of Symphony Asset Management LLC and Santa Barbara
Asset Management, LLC.

Larry W. Martin Vice President and Assistant Secretary of Nuveen Investments, LLC, Nuveen
Investments, Inc., Rittenhouse Asset Management, Inc., NWQ Holdings, LLC,
Nuveen Investments Institutional Services Group LLC, Nuveen Asset Management
and Nuveen Investments Advisers Inc.; Assistant Secretary of NWQ Investment
Management Company, LLC, Tradewinds Global Investors, LLC and Santa Barbara
Asset Management, LLC; Vice President and Assistant Secretary of funds in Nuveen
fund complex.
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Name Principal Occupation

Kevin J. McCarthy Vice President and Assistant Secretary of Nuveen Investments, LLC, Nuveen Asset
Management, Nuveen Investments Advisers Inc., Nuveen Investments Institutional
Services Group LLC, Rittenhouse Asset Management, Inc.; Vice President and
Secretary of funds in Nuveen fund complex.

Timothy R. Schwertfeger Director and Non-Executive Chairman of Nuveen Investments, Inc.; Chairman of the
Board and Board Member of funds in Nuveen fund complex.

Glenn R. Richter Executive Vice President, Chief Administrative Officer of Nuveen Investments, Inc.;
Executive Vice President of Nuveen Asset Management, Nuveen Investments, LLC
and Nuveen Investments Holdings, Inc.; Chief Administrative Officer of NWQ
Holdings, LLC.

Gifford R. Zimmerman Managing Director and Assistant Secretary of Nuveen Investments, LLC and Nuveen
Asset Management; Managing Director and Assistant Secretary of Nuveen
Investments, Inc.; Assistant Secretary of NWQ Investment Management Company,
LLC, Tradewinds Global Investors, LLC and Santa Barbara Asset Management, LLC;
Vice President and Assistant Secretary of Nuveen Investments Advisers Inc.;
Managing Director and Assistant Secretary of Rittenhouse Asset Management, Inc.;
Chief Administrative Officer of funds in Nuveen fund complex.
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Appendix F

NUMBER OF BOARD AND COMMITTEE MEETINGS
HELD DURING EACH FUND�S LAST FISCAL YEAR

Compliance
Risk

Management
and Nominating

Regulatory and
Regular Special Executive Dividend Oversight Audit Governance
Board Board CommitteeCommittee Committee CommitteeCommittee

Fund Meeting Meeting Meeting Meeting Meeting Meeting Meeting

Arizona Premium Income
Michigan Premium Income
Michigan Quality Income
New Jersey Investment Quality
New Jersey Premium Income
Ohio Quality Income
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Appendix G

NUVEEN FUND BOARD
AUDIT COMMITTEE CHARTER

I.  Organization and Membership

There shall be a committee of each Board of Directors/Trustees (the �Board�) of the Nuveen Management Investment
Companies (the �Funds� or, individually, a �Fund�) to be known as the Audit Committee. The Audit Committee shall be
comprised of at least three Directors/Trustees. Audit Committee members shall be independent of the Funds and free
of any relationship that, in the opinion of the Directors/Trustees, would interfere with their exercise of independent
judgment as an Audit Committee member. In particular, each member must meet the independence and experience
requirements applicable to the Funds of the exchanges on which shares of the Funds are listed, Section 10a of the
Securities Exchange Act of 1934 (the �Exchange Act�), and the rules and regulations of the Securities and Exchange
Commission (the �Commission�). Each such member of the Audit Committee shall have a basic understanding of
finance and accounting, be able to read and understand fundamental financial statements, and be financially literate,
and at least one such member shall have accounting or related financial management expertise, in each case as
determined by the Directors/Trustees, exercising their business judgment (this person may also serve as the Audit
Committee�s �financial expert� as defined by the Commission). The Board shall appoint the members and the Chairman
of the Audit Committee, on the recommendation of the Nominating and Governance Committee. The Audit
Committee shall meet periodically but in any event no less frequently than on a semi-annual basis. Except for the
Funds, Audit Committee members shall not serve simultaneously on the audit committees of more than two other
public companies.

II.  Statement of Policy, Purpose and Processes

The Audit Committee shall assist the Board in oversight and monitoring of (1) the accounting and reporting policies,
processes and practices, and the audits of the financial statements, of the Funds; (2) the quality and integrity of the
financial statements of the Funds; (3) the Funds� compliance with legal and regulatory requirements; (4) the
independent auditors� qualifications, performance and independence; and (5) oversight of the Pricing Procedures of the
Funds and the Valuation Group. In exercising this oversight, the Audit Committee can request other committees of the
Board to assume responsibility for some of the monitoring as long as the other committees are composed exclusively
of independent directors.

In doing so, the Audit Committee shall seek to maintain free and open means of communication among the
Directors/Trustees, the independent auditors, the internal auditors and the management of the Funds. The Audit
Committee shall meet periodically with Fund management, the Funds� internal auditor, and the Funds� independent
auditors, in separate executive sessions. The Audit Committee shall prepare reports of the Audit Committee as
required by the Commission to be included in the Fund�s annual proxy statements or otherwise.

The Audit Committee shall have the authority and resources in its discretion to retain special legal, accounting or
other consultants to advise the Audit Committee and to otherwise discharge its responsibilities, including appropriate
funding as determined by the Audit Committee for compensation to independent auditors engaged for the purpose of
preparing
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or issuing an audit report or performing other audit, review or attest services for a Fund, compensation to advisers
employed by the Audit Committee, and ordinary administrative expenses of the Audit Committee that are necessary or
appropriate in carrying out its duties, as determined in its discretion. The Audit Committee may request any officer or
employee of Nuveen Investments, Inc. (or its affiliates) (collectively, �Nuveen�) or the Funds� independent auditors or
outside counsel to attend a meeting of the Audit Committee or to meet with any members of, or consultants to, the
Audit Committee. The Funds� independent auditors and internal auditors shall have unrestricted accessibility at any
time to Committee members.

Responsibilities

Fund management has the primary responsibility to establish and maintain systems for accounting, reporting,
disclosure and internal control.

The independent auditors have the primary responsibility to plan and implement an audit, with proper consideration
given to the accounting, reporting and internal controls. Each independent auditor engaged for the purpose of
preparing or issuing an audit report or performing other audit, review or attest services for the Funds shall report
directly to the Audit Committee. The independent auditors are ultimately accountable to the Board and the Audit
Committee. It is the ultimate responsibility of the Audit Committee to select, appoint, retain, evaluate, oversee and
replace any independent auditors and to determine their compensation, subject to ratification of the Board, if required.
These Audit Committee responsibilities may not be delegated to any other Committee or the Board.

The Audit Committee is responsible for the following:

With respect to Fund financial statements:

1. Reviewing and discussing the annual audited financial statements and semi-annual financial statements with
Fund management and the independent auditors including major issues regarding accounting and auditing
principles and practices, and the Funds� disclosures in its periodic reports under �Management�s Discussion and
Analysis.�

2. Requiring the independent auditors to deliver to the Chairman of the Audit Committee a timely report on any
issues relating to the significant accounting policies, management judgments and accounting estimates or other
matters that would need to be communicated under Statement on Auditing Standards (SAS) No. 90, Audit
Committee Communications (which amended SAS No. 61, Communication with Audit Committees), that arise
during the auditors� review of the Funds� financial statements, which information the Chairman shall further
communicate to the other members of the Audit Committee, as deemed necessary or appropriate in the
Chairman�s judgment.

3. Discussing with management the Funds� press releases regarding financial results and dividends, as well as
financial information and earnings guidance provided to analysts and rating agencies. This discussion may be
done generally, consisting of discussing the types of information to be disclosed and the types of presentations
to be made. The Chairman of the Audit Committee shall be authorized to have these discussions with
management on behalf of the Audit Committee.
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4. Discussing with management and the independent auditors (a) significant financial reporting issues and
judgments made in connection with the preparation and presentation of the Funds� financial statements,
including any significant changes in the Funds� selection or application of accounting principles and any major
issues as to the adequacy of the Funds� internal controls and any special audit steps adopted in light of material
control deficiencies; and (b) analyses prepared by Fund management and/or the independent auditor setting
forth significant financial reporting issues and judgments made in connection with the preparation of the
financial statements, including analyses of the effects of alternative GAAP methods on the financial
statements.

5. Discussing with management and the independent auditors the effect of regulatory and accounting initiatives
on the Funds� financial statements.

6. Reviewing and discussing reports, both written and oral, from the independent auditors and/or Fund
management regarding (a) all critical accounting policies and practices to be used; (b) all alternative
treatments of financial information within generally accepted accounting principles that have been discussed
with management, ramifications of the use of such alternative treatments and disclosures, and the treatment
preferred by the independent auditors; and (c) other material written communications between the
independent auditors and management, such as any management letter or schedule of unadjusted differences.

7. Discussing with Fund management the Funds� major financial risk exposures and the steps management has
taken to monitor and control these exposures, including the Funds� risk assessment and risk management
policies and guidelines. In fulfilling its obligations under this paragraph, the Audit Committee may review in a
general manner the processes other Board committees have in place with respect to risk assessment and risk
management.

8. Reviewing disclosures made to the Audit Committee by the Funds� principal executive officer and principal
financial officer during their certification process for the Funds� periodic reports about any significant
deficiencies in the design or operation of internal controls or material weaknesses therein and any fraud
involving management or other employees who have a significant role in the Funds� internal controls. In
fulfilling its obligations under this paragraph, the Audit Committee may review in a general manner the
processes other Board committees have in place with respect to deficiencies in internal controls, material
weaknesses, or any fraud associated with internal controls.

With respect to the independent auditors:

1. Selecting, appointing, retaining or replacing the independent auditors, subject, if applicable, only to Board and
shareholder ratification; and compensating, evaluating and overseeing the work of the independent auditor
(including the resolution of disagreements between Fund management and the independent auditor regarding
financial reporting).

2. Meeting with the independent auditors and Fund management to review the scope, fees, audit plans and
staffing for the audit, for the current year. At the conclusion of the audit, reviewing such audit results,
including the independent auditors�
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evaluation of the Funds� financial and internal controls, any comments or recommendations of the independent
auditors, any audit problems or difficulties and management�s response, including any restrictions on the scope
of the independent auditor�s activities or on access to requested information, any significant disagreements with
management, any accounting adjustments noted or proposed by the auditor but not made by the Fund, any
communications between the audit team and the audit firm�s national office regarding auditing or accounting
issues presented by the engagement, any significant changes required from the originally planned audit
programs and any adjustments to the financial statements recommended by the auditors.

3. Pre-approving all audit services and permitted non-audit services, and the terms thereof, to be performed for
the Funds by their independent auditors, subject to the de minimis exceptions for non-audit services described
in Section 10a of the Exchange Act that the Audit Committee approves prior to the completion of the audit, in
accordance with any policies or procedures relating thereto as adopted by the Board or the Audit Committee.
The Chairman of the Audit Committee shall be authorized to give pre-approvals of such non-audit services on
behalf of the Audit Committee.

4. Obtaining and reviewing a report or reports from the independent auditors at least annually (including a formal
written statement delineating all relationships between the auditors and the Funds consistent with Independent
Standards Board Standard 1, as may be amended, restated, modified or replaced) regarding (a) the independent
auditor�s internal quality-control procedures; (b) any material issues raised by the most recent internal
quality-control review, or peer review, of the firm, or by any inquiry or investigation by governmental or
professional authorities within the preceding five years, respecting one or more independent audits carried out
by the firm; (c) any steps taken to deal with any such issues; and (d) all relationships between the independent
auditor and the Funds and their affiliates, in order to assist the Audit committee in assessing the auditor�s
independence. After reviewing the foregoing report[s] and the independent auditor�s work throughout the year,
the Audit Committee shall be responsible for evaluating the qualifications, performance and independence of
the independent auditor and their compliance with all applicable requirements for independence and peer
review, and a review and evaluation of the lead partner, taking into account the opinions of Fund management
and the internal auditors, and discussing such reports with the independent auditors. The Audit Committee shall
present its conclusions with respect to the independent auditor to the Board.

5. Reviewing any reports from the independent auditors mandated by Section 10a(b) of the Exchange Act
regarding any illegal act detected by the independent auditor (whether or not perceived to have a material effect
on the Funds� financial statements) and obtaining from the independent auditors any information about illegal
acts in accordance with Section 10a(b).

6. Ensuring the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and
the audit partner responsible for reviewing the audit as required by law, and further considering the rotation of
the independent auditor firm itself.
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7. Establishing and recommending to the Board for ratification policies for the Funds�, Fund management or the
Fund adviser�s hiring of employees or former employees of the independent auditor who participated in the
audits of the Funds.

8. Taking, or recommending that the Board take, appropriate action to oversee the independence of the outside
auditor.

With respect to any internal auditor:

1. Reviewing the proposed programs of the internal auditor for the coming year. It is not the obligation or
responsibility of the Audit Committee to confirm the independence of any Nuveen internal auditors performing
services relating to the Funds or to approve any termination or replacement of the Nuveen Manager of Internal
Audit.

2. Receiving a summary of findings from any completed internal audits pertaining to the Funds and a progress
report on the proposed internal audit plan for the Funds, with explanations for significant deviations from the
original plan.

With respect to pricing and valuation oversight:

1. The Board has responsibilities regarding the pricing of a Fund�s securities under the 1940 Act. The Board has
delegated this responsibility to the Committee to address valuation issues that arise between Board meetings,
subject to the Board�s general supervision of such actions. The Committee is primarily responsible for the
oversight of the Pricing Procedures and actions taken by the internal Valuation Group (�Valuation Matters�). The
Valuation Group will report on Valuation Matters to the Committee and/or the Board of Directors/Trustees, as
appropriate.

2. Performing all duties assigned to it under the Funds� Pricing Procedures, as such may be amended from time to
time.

3. Periodically reviewing and making recommendations regarding modifications to the Pricing Procedures as well
as consider recommendations by the Valuation Group regarding the Pricing Procedures.

4. Reviewing any issues relating to the valuation of a Fund�s securities brought to the Committee�s attention,
including suspensions in pricing, pricing irregularities, price overrides, self-pricing, NAV errors and
corrections thereto, and other pricing matters. In this regard, the Committee should consider the risks to the
Funds in assessing the possible resolutions of these Valuation Matters.

5. Evaluating, as it deems necessary or appropriate, the performance of any pricing agent and recommend
changes thereto to the full Board.

6. Reviewing any reports or comments from examinations by regulatory authorities relating to Valuation Matters
of the Funds and consider management�s responses to any such comments and, to the extent the Committee
deems necessary or appropriate, propose to management and/or the full Board the modification of the Fund�s
policies and procedures relating to such matters. The Committee, if deemed necessary or desirable, may also
meet with regulators.
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7. Meeting with members of management of the Funds, outside counsel, or others in fulfilling its duties
hereunder, including assessing the continued appropriateness and adequacy of the Pricing Procedures, eliciting
any recommendations for improvements of such procedures or other Valuation Matters, and assessing the
possible resolutions of issues regarding Valuation Matters brought to its attention.

8. Performing any special review, investigations or oversight responsibilities relating to Valuation as requested by
the Board of Directors/Trustees.

9. Investigating or initiating an investigation of reports of improprieties or suspected improprieties in connection
with the Fund�s policies and procedures relating to Valuation Matters not otherwise assigned to another Board
committee.

Other responsibilities:

1. Reviewing with counsel to the Funds, counsel to Nuveen, the Fund adviser�s counsel and independent counsel
to the Board legal matters that may have a material impact on the Fund�s financial statements or compliance
policies.

2. Receiving and reviewing periodic or special reports issued on exposure/controls, irregularities and control
failures related to the Funds.

3. Reviewing with the independent auditors, with any internal auditor and with Fund management, the adequacy
and effectiveness of the accounting and financial controls of the Funds, and eliciting any recommendations for
the improvement of internal control procedures or particular areas where new or more detailed controls or
procedures are desirable. Particular emphasis should be given to the adequacy of such internal controls to
expose payments, transactions or procedures that might be deemed illegal or otherwise improper.

4. Reviewing the reports of examinations by regulatory authorities as they relate to financial statement matters.

5. Discussing with management and the independent auditor any correspondence with regulators or governmental
agencies that raises material issues regarding the Funds� financial statements or accounting policies.

6. Obtaining reports from management with respect to the Funds� policies and procedures regarding compliance
with applicable laws and regulations.

7. Reporting regularly to the Board on the results of the activities of the Audit Committee, including any issues
that arise with respect to the quality or integrity of the Funds� financial statements, the Funds� compliance with
legal or regulatory requirements, the performance and independence of the Funds� independent auditors, or the
performance of the internal audit function.

8. Performing any special reviews, investigations or oversight responsibilities requested by the Board.

9. Reviewing and reassessing annually the adequacy of this charter and recommending to the Board approval of
any proposed changes deemed necessary or advisable by the Audit Committee.
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10. Undertaking an annual review of the performance of the Audit Committee.

11. Establishing procedures for the receipt, retention and treatment of complaints received by the Funds regarding
accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission of
concerns regarding questionable accounting or auditing matters by employees of Fund management, the
investment adviser, administrator, principal underwriter, or any other provider of accounting related services
for the Funds, as well as employees of the Funds.

Although the Audit Committee shall have the authority and responsibilities set forth in this Charter, it is not the
responsibility of the Audit Committee to plan or conduct audits or to determine that the Funds� financial statements are
complete and accurate and are in accordance with generally accepted accounting principles. That is the responsibility
of management and the independent auditors. Nor is it the duty of the Audit Committee to conduct investigations, to
resolve disagreements, if any, between management and the independent auditors or to ensure compliance with laws
and regulations.
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Nuveen Investments
333 West Wacker Drive
Chicago, IL 60606-1286

(800) 257-8787
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Nuveen Investments � 333 West Wacker Dr. �
Chicago IL 60606
www.nuveen.com
999 999 999 999 99

3 EASY WAYS TO VOTE YOUR PROXY
1. Automated Touch Tone Voting: Call toll-free 1-888-221-0697 and follow the recorded instructions.

2. On the Internet at www.proxyweb.com, and follow the simple instructions.

3. Sign, Date and Return this proxy card using the enclosed postage-paid envelope.

FUND NAME PRINTS
HERE COMMON SHARES
THIS PROXY IS SOLICITED BY THE BOARD OF THE FUND FOR A SPECIAL MEETING OF
SHAREHOLDERS, OCTOBER 12, 2007

The Special Meeting of shareholders will be held Friday, October 12, 2007 at 10:00 a.m. Central time, in the 31st

Floor conference room of Nuveen Investments, 333 West Wacker Drive, Chicago, Illinois. At this meeting, you will
be asked to vote on the proposals described in the proxy statement attached. The undersigned hereby appoints
Timothy R. Schwertfeger, Kevin J. McCarthy and Gifford R. Zimmerman, and each of them, with full power of
substitution, proxies for the undersigned, to represent and vote the shares of the undersigned at the Special Meeting of
shareholders to be held on October 12, 2007, or any adjournment or adjournments thereof.
WHETHER OR NOT YOU PLAN TO JOIN US AT THE MEETING, PLEASE COMPLETE, DATE AND SIGN
YOUR PROXY CARD AND RETURN IT IN THE ENCLOSED ENVELOPE SO THAT YOUR VOTE WILL BE
COUNTED. AS AN ALTERNATIVE, PLEASE CONSIDER VOTING BY TELEPHONE AT (888) 221-0697 OR
OVER THE INTERNET (www.proxyweb.com).

ê                Date:                                                                 
SIGN HERE EXACTLY AS NAME(S) APPEAR(S) ON LEFT.

(Please sign in Box)
[                                                                                     ]
NOTE: PLEASE SIGN YOUR NAME EXACTLY AS IT APPEARS ON THIS PROXY. IF SHARES ARE HELD
JOINTLY, EACH HOLDER MUST SIGN THE PROXY. IF YOU ARE SIGNING ON BEHALF OF AN ESTATE,
TRUST OR CORPORATION, PLEASE STATE YOUR TITLE OR CAPACITY.

ê êETF-MN-S-MM
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In their discretion, the proxies are authorized to vote upon such other business as may properly come before the
Special Meeting.
Properly executed proxies will be voted as specified. If no specification is made, such shares will be voted �FOR�
approval of the new investment management agreement and �FOR� the ratification of the independent registered
public accounting firm.

ê Please fill in box(es) as shown using black or blue ink or number 2 pencil.     x ê
PLEASE DO NOT USE FINE POINT PENS.

FOR AGAINST ABSTAIN

1. To approve a new investment management agreement between each
Fund and Nuveen Asset Management (�NAM�), each Fund�s investment
adviser.

o o o

3. To ratify the selection of Ernst & Young LLP as the independent
registered public accounting firm for the current fiscal year.

o o o

4. To transact such other business as may properly come before the
Special Meeting.

PLEASE SIGN ON REVERSE SIDE
ê ê ETF-MN-S-MM
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