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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state or jurisdiction where
the offer or sale is not permitted.

Filed Pursuant to Rule 497(c)
Registration Statement No. 333-225290

SUBJECT TO COMPLETION, DATED SEPTEMBER 4, 2018
PRELIMINARY PROSPECTUS SUPPLEMENT

(to Prospectus dated August 17, 2018)

Shares

AllianzGI Convertible & Income Fund 11

% Series A Cumulative Preferred Shares

Liquidation Preference $25.00 per share

AllianzGI Convertible & Income Fund II (the Fund ) is offering for sale shares of % Series A Cumulative Preferred Shares, par value

$0.00001 per share, liquidation preference $25.00 per share (the Series A Preferred Shares ). Investors in Series A Preferred Shares will be

entitled to receive, when, as and if declared by, or under authority granted by, the Fund s Board of Trustees (the Board ), out of funds legally

available therefor, cumulative cash dividends and distributions at the rate of % per annum of the $25.00 per share liquidation preference on

the Series A Preferred Shares. Dividends and distributions on Series A Preferred Shares will be payable quarterly on March 31, June 30,

September 30 and December 31 in each year (or, if any such day is not a Business Day, then on the next succeeding Business Day) (each a
Dividend Payment Date ) commencing on October 1, 2018, with the first payment pro-rated from the date of issuance. The Series A Preferred

Shares will rank on parity with the Fund s outstanding Auction Rate Preferred Shares ( ARPS and, together with the Series A Preferred Shares

and any future preferred shares issued by the Fund, Preferred Shares ) and any future preferred shares and senior to the Fund s common shares of

beneficial interest (the Common Shares ) with respect to dividend and distribution rights and rights upon the Fund s liquidation.

The Fund is a diversified, closed-end management investment company that commenced operations on July 31, 2003, following the initial public
offering of its Common Shares. The Fund s investment objective is to provide total return through a combination of capital appreciation and high
current income. The Fund cannot assure you that it will achieve its investment objective, and you could lose all of your investment in the Series
A Preferred Shares.

The Series A Preferred Shares have no history of public trading. The Fund has applied to list the Series A Preferred Shares on the New York
Stock Exchange ( NYSE ). If the application is approved, the Series A Preferred Shares are expected to commence trading on the NYSE under the
symbol NCZ PR A within thirty days of the date of issuance.
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Investing in the Series A Preferred Shares involves risks associated with the Fund s portfolio investments and certain special risks,
including, without limitation, redemption risk, subordination risk, credit rating risk, distribution risk, secondary market risk and
interest rate risk. Before investing in the Series A Preferred Shares, you should read the discussion of the principal risks of investing in
the Fund, including the risks of leverage and of investing in below investment grade/high yield securities, in Principal Risks of the Fund
in the accompanying prospectus.

The Securities and Exchange Commission has not approved or disapproved of these securities or determined that this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Per Share Total®
Public offering price $ 25.00 $
Underwriting discounts and commissions® $ 0.7875 $
Proceeds, before expenses, to the Fund® $24.2125 $

M The aggregate expenses of the offering are estimated to be $548,000 (excluding underwriting discounts and commissions).

@ The underwriting discount is $0.50 per share for institutional placements.

The underwriters are expected to deliver the Series A Preferred Shares in book-entry form through the Depository Trust Company on or about
, 2018.

Wells Fargo Securities RBC Capital Markets
The date of this Prospectus Supplement is ,2018
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You should read this prospectus supplement and the accompanying prospectus before deciding whether to invest in the Series A Preferred
Shares and retain them for future reference. The prospectus supplement and the accompanying prospectus contain important information about
the Fund. Material that has been incorporated by reference and other information about us can be obtained from us by calling (800) 254-5197 or
by writing to the Fund at 1633 Broadway, New York, New York 10019. You may also obtain a copy of the Statement of Additional Information
(and other information regarding the Fund) from the Securities and Exchange Commission s Public Reference Room in Washington, D.C. by
calling (202) 551-8090. The Securities and Exchange Commission charges a fee for copies. The Fund s most recent annual and semiannual
reports are available, free of charge, on the Fund s website (https://us.allianzgi.com). You can obtain the same information, free of charge, from
the Securities and Exchange Commission s web site (http://www.sec.gov).
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. The Fund has not authorized any other person to provide you with inconsistent information. If anyone provides you with
inconsistent information, you should not assume that the Fund has authorized or verified it. The Fund is not making an offer to sell
these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the information contained in this
prospectus supplement or the accompanying prospectus is accurate as of any date other than the dates on their respective front covers.
The Fund s business, financial condition, results of operations and prospects may have changed since the date of this prospectus.

This document has two parts. The first part is this prospectus supplement, which describes the terms of this offering of Series A Preferred Shares
and also adds to and updates information contained in the accompanying prospectus. The second part is the accompanying prospectus, which
gives more general information and disclosure. To the extent the information contained in this prospectus supplement differs from or is
additional to the information contained in the accompanying prospectus, you should rely only on the information contained in this prospectus
supplement. You should read this prospectus supplement and the accompanying prospectus before investing in the Series A Preferred Shares.

iv
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SUMMARY OF TERMS OF THE SERIES A PREFERRED SHARES

This prospectus supplement sets forth certain terms of the Series A Preferred Shares that the Fund is offering pursuant to this prospectus
supplement and the accompanying prospectus. Capitalized terms used in this prospectus supplement and not otherwise defined shall have the
meanings ascribed to them in the accompanying prospectus or in the Statement of Preferences (as defined herein) governing and establishing
the terms of the Series A Preferred Shares.

The Fund The Fund is a diversified, closed-end management investment company. The Fund
commenced operations on July 31, 2003, following the initial public offering of the
Common Shares.

The Fund s investment objective is to provide total return through a combination of capital
appreciation and high current income. The Fund cannot assure you that it will achieve its
investment objective, and you could lose all of your investment in the Series A Preferred
Shares.

Under normal circumstances, the Fund will invest at least 80% of its total assets in a
diversified portfolio of convertible securities and non-convertible income-producing
securities. The portion of the Fund s assets invested in convertible securities, on the one
hand, and non-convertible income-producing securities, on the other, will vary from time

to time consistent with the Fund s investment objective, although the Fund will normally
invest at least 50% of its total assets in convertible securities. In making allocation
decisions, Allianz Global Investors U.S. LLC ( AllianzGI U.S. or the Investment
Manager ), the Fund s adviser, will consider factors such as changes in equity prices,
changes in interest rates and other economic and market factors. The Fund may invest
without limit in convertible securities and non-convertible income-producing securities

that are rated below investment grade (below Baa3 by Moody s Investors Service, Inc.

( Moody s ) or below BBB- by either S&P Global Rating Services ( S&P ) or Fitch, Inc.
( Fitch )) or that are unrated but judged by AllianzGI U.S. to be of comparable quality, and
expects that ordinarily AllianzGI U.S. s portfolio strategies will result in the Fund
investing primarily in these securities. The Fund may invest without limit in securities of
any rating. The Fund typically invests in securities with a broad range of maturities.

Securities Offered The Fund is offering an aggregate of  shares of % Series A Cumulative Preferred
Shares, par value $0.00001 per share, liquidation preference $25.00 per share (previously
defined as the Series A Preferred Shares ). The Series A Preferred Shares will rank on
parity with the ARPS and any future preferred shares and senior to the Common Shares
with respect to dividend and distribution rights and rights upon liquidation.

Liquidation Preference $25.00 per share.

Dividend Rate Dividends and distributions on the Series A Preferred Shares are cumulative from their
original issue date at the annual rate of % of the $25.00 per share liquidation
preference.
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Holders of Series A Preferred Shares will be entitled to receive, when, as and if declared
by, or under authority granted by, the Board, out of funds legally available therefor,
cumulative cash dividends and distributions, paid quarterly on March 31, June 30,
September 30 and December 31 each year, commencing on October 1, 2018, with the
first payment pro-rated from the date of issuance.

The Series A Preferred Shares generally may not be called for redemption at the option of
the Fund prior to , 2023. The Fund reserves the right, however, to redeem the Series A
Preferred Shares at any time if it is necessary, in the judgment of the Board, to maintain

its status as a regulated investment company (a RIC ) under Subchapter M of the Internal
Revenue Code of 1986, as amended (the Code ). The Fund may also be required under
certain circumstances to redeem Series A Preferred Shares before or after , 2023, in
order to meet certain regulatory or rating agency asset coverage requirements.

Commencing , 2023, and thereafter, to the extent permitted by the Investment

Company Act of 1940, as amended (the 1940 Act ), and Massachusetts law, the Fund may
at any time, upon notice of redemption, redeem the Series A Preferred Shares in whole or

in part at the liquidation preference per share plus accumulated unpaid dividends through
the date of redemption.

Under the Statement Establishing and Fixing the Rights and Preferences of Cumulative
Preferred Shares (including all appendices and exhibits thereto, the Statement of
Preferences ), which governs the Series A Preferred Shares, the Series A Preferred Shares
will be subject to mandatory redemption if the Fund fails to satisfy certain asset coverage
tests, subject to applicable cure periods and other terms and conditions.

The net proceeds of the offering will be used to refinance outstanding indebtedness or
other forms of leverage, potentially including amounts outstanding under the Fund s
liquidity facility with State Street Bank and Trust Company and/or the Fund s existing
ARPS, and/or to purchase additional portfolio securities in accordance with the Fund s
investment objective and policies as set forth below. To the extent offering proceeds are
used to refinance existing leverage, it is presently anticipated that the Fund will be able to
deploy such net proceeds promptly after receipt by the Fund. To the extent offering
proceeds are used to purchase additional portfolio securities, it is presently anticipated
that the Fund will be able to deploy substantially all such net proceeds within 30 days
after receipt by the Fund. The Fund anticipates using all or substantially all of the
proceeds from any offering of Cumulative Preferred Shares to refinance existing
leverage, with any balance used to purchase additional portfolio securities. See Use of
Proceeds.

The offering of the Series A Preferred Shares is conditioned on the Series A Preferred
Shares receiving an initial rating of ~ from Fitch.
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Stock Exchange Listing Application has been made to list the Series A Preferred Shares on the NYSE. Prior to
this offering, there has been no public market for Series A Preferred Shares. If the
application is approved, the Series A Preferred Shares are expected to commence trading
on the NYSE under the symbol NCZ PR A within thirty days of the date of issuance.

Tax Considerations The distributions with respect to the Series A Preferred Shares (other than distributions in
redemption of Series A Preferred Shares subject to Section 302(b) of the Code) will
constitute dividends to the extent of the Fund s current or accumulated earnings and
profits, as calculated for federal income tax purposes. Such dividends generally will be
taxable as ordinary income to holders. Distributions of net capital gains (i.e., the excess
of net long-term capital gains over net short-term capital losses) that are properly reported
by the Fund as capital gain dividends will be treated as long-term capital gains in the
hands of holders receiving such distributions. The Internal Revenue Service (the IRS )
currently requires that a RIC that has two or more classes of stock allocate to each such
class proportionate amounts of each type of the RIC s income (such as ordinary income
and capital gains) based upon the percentage of total dividends distributed to each class
for the tax year. Accordingly, the Fund intends each year to allocate capital gain
dividends between and among its Common Shares and each series of its Preferred Shares,
including the Series A Preferred Shares, in proportion to the total dividends paid to each
class during or with respect to such year. Ordinary income dividends and dividends
qualifying for the dividends received deduction, if any, will similarly be allocated
between and among such share classes. For additional information, see Tax Matters in the
accompanying prospectus.

Dividend Disbursing Agent American Stock Transfer & Trust Company, LLC.
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DESCRIPTION OF THE SERIES A PREFERRED SHARES

The following is a brief description of the terms of the Series A Preferred Shares. This is not a complete description and will be subject to and
entirely qualified by reference to the Statement of Preferences as in effect from time to time. The Statement of Preferences will be attached as an
exhibit to a post-effective amendment to the Fund s registration statement. Any capitalized terms in this section that are not defined have the
meaning assigned to them in the Statement of Preferences.

Pursuant to the Fund s Second Amended and Restated Agreement and Declaration of Trust (the Declaration ), as amended from time to time, the
Fund s Board may, without shareholder approval, authorize one or more classes of shares (which classes may be divided into multiple series)
having such par value and such preferences, voting powers, terms of redemption, if any, and special or relative rights or privileges (including
conversion rights, if any) as the Board may determine, subject to various terms and conditions. An unlimited number of the Fund s shares are
available for classification by the Board as preferred shares. All Series A Preferred Shares will have a liquidation preference of $25.00 per share
plus accumulated and unpaid dividends. Holders of Series A Preferred Shares shall be entitled to receive, when, as and if declared by, or under
authority granted by the Board, out of funds legally available therefor, cumulative cash dividends and distributions at a fixed rate per annum of

% (computed on the basis of a 360 day year consisting of twelve 30 day months) of the $25.00 per share liquidation preference. Dividends and
distributions on the Series A Preferred Shares will accumulate from the date of their original issue and shall be pro-rated for the period from the
date they were issued.

The Series A Preferred Shares, when issued by the Fund and paid for pursuant to the terms of this prospectus supplement and the accompanying
prospectus, will be fully paid and non-assessable and will have no preemptive, exchange or conversion rights, subject to matters discussed in
Anti-Takeover Provisions in the Declaration of Trust in the accompanying prospectus.

Any dividend payment made on the Series A Preferred Shares will first be credited against the dividends and distributions accumulated with
respect to the earliest dividend period for which dividends and distributions have not been paid.

The 1940 Act requires that the holders of Cumulative Preferred Shares, together with holders of any other Preferred Shares then outstanding
voting as a separate class, have the right to elect at least two Trustees at all times and to elect a majority of the Trustees at any time when two
years dividends and distributions on any Preferred Shares are unpaid. The holders of the Cumulative Preferred Shares and any other Preferred
Shares, or series thereof, will vote as a separate class on certain other matters as required under the Fund s Declaration and Eighth Amended and
Restated Bylaws and under the 1940 Act. When holders of Preferred Shares vote separately from the Common Shares as a class, or one or more
series of Preferred Shares votes separately, each Preferred Shareholder is entitled to one vote per $25.00 of liquidation preference held. As a
result, for matters that are voted on by Preferred Shareholders as a separate class, voting authority is allocated among Preferred Shareholders in
proportion to the liquidation preference of their holdings, as opposed to the number of their Preferred Shares.

The Statement of Preferences requires redemption of Cumulative Preferred Shares (and, under certain circumstances, other Preferred Shares) if
the Fund fails to maintain certain asset coverage ratios, subject to cure periods and other terms and conditions specified in the Statement of
Preferences. The Cumulative Preferred Shares are also subject to redemption without premium or penalty following the expiration of a non-call
period (five years from the date of issuance in the case of the Series A Preferred Shares).

The disclosure set forth in this Description of the Series A Preferred Shares and under the heading Characteristics of the Series A Preferred
Shares is intended to be a summary of the material provisions of the Series A Preferred Shares. Since this Description of the Series A Preferred
Shares is only a summary, you should refer to the Statement of Preferences for a complete description of the obligations of the Fund and your
rights. The disclosure set forth in this Description of the Series A Preferred Shares and under the heading Characteristics of the Series A
Preferred Shares supplements the description of the disclosure regarding the

S-4
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Cumulative Preferred Shares, par value $0.00001 per share (the Cumulative Preferred Shares ) in the accompanying Prospectus, and in the event
that any provision described in the disclosure set forth in this Description of the Series A Preferred Shares and under the heading Characteristics
of the Series A Preferred Shares is inconsistent with any description contained in the accompanying prospectus, the disclosure set forth in this

Description of the Series A Preferred Shares and under the heading Characteristics of the Series A Preferred Shares will apply and supersede the
description in the accompanying Prospectus.
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The net proceeds of the offering of the Series A Preferred Shares will be approximately $ after payment of the estimated offering
costs. The net proceeds of the offering will be used to refinance outstanding indebtedness or other forms of leverage, potentially including
amounts outstanding under the Fund s liquidity facility with State Street Bank and Trust Company and/or the Fund s existing ARPS, and/or to
purchase additional portfolio securities in accordance with the Fund s investment objective and policies as set forth below. The Fund anticipates
using all or substantially all of the proceeds from the offering of Series A Preferred Shares to refinance existing leverage, with any balance used
to purchase additional portfolio securities. The Fund will be able to deploy substantially all net proceeds within 30 days after receipt by the
Fund. Pending such use of proceeds, it is anticipated that the proceeds of the offering will be invested in cash and cash equivalents or high grade,
short-term securities, credit-linked trust certificates and/or high yield securities index futures contracts or similar derivative instruments designed
to give the Fund exposure to the securities and markets in which it typically invests.

S-6
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CAPITALIZATION

The following table sets forth the capitalization of the Fund as of August 3, 2018, and as adjusted to give effect to the issuance of the Series A
Preferred Shares offered hereby, assuming the Fund issues 4,327,786 Series A Preferred Shares (including estimated offering expenses of

$548,000 and an aggregate sales load of $3,408,130).

Actual
as of August 3, 2018
ARPS ($0.00001 par value and $25,000 liquidation preference per share; aggregate of
6,501 shares issued and outstanding) $ 162,525,000

Series A Preferred Shares ($0.00001 par value and $25.00 liquidation preference per
share; no shares outstanding as of August 3, 2018 and 4,327,786 shares estimated issued
and outstanding as adjusted) $ 0

Total Preferred Shares $ 162,525,000

Composition of Net Assets Applicable to Common Shareholders:
Common Shares:
Par value $0.00001 per share, unlimited shares authorized (75,220,257 shares outstanding

as of August 3,2018) $ 752
Paid-in-capital in excess of par $ 614,427,099
Dividends in excess of net investment income $ (11,990,200)
Accumulated net realized loss $ (148,836,255)
Net unrealized depreciation $ (20,463,108)
Net Assets Applicable to Common Shareholders $ 433,138,288
Total Capitalization $ 595,663,288

S-7
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As Adjusted
as of August 3, 2018

$ 162,525,000

$ 108,194,650

$ 270,719,650

752

610,470,969
(11,990,200)
(148,836,255)
(20,463,108)

P PH P L L

$ 429,182,158

$ 699,901,808
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REGULATORY ASSET COVERAGE RATIOS

As provided in the 1940 Act and subject to certain exceptions, the Fund may issue debt and/or preferred shares with the condition that
immediately after issuance the value of its total assets, less certain ordinary course liabilities, exceed 300% of the amount of the debt outstanding
and exceed 200% of the sum of the amount of debt and preferred shares outstanding. The Fund s Preferred Shares and any other forms of senior
securities issued by the Fund, in aggregate, are expected to have an initial asset coverage on the date of issuance of approximately %,
assuming that the Fund s net assets on the date of issuance equal the Fund s net assets on August 21, 2018.

In addition to the 1940 Act asset coverage Requirement, the Fund is expected to be subject to certain restrictions on investments imposed by
guidelines of one or more rating agencies that are expected to issue ratings for the Series A Preferred Shares. See Characteristics of the Series A
Preferred Shares Rating Agency Guidelines in this Prospectus Supplement. The offering of the Series A Preferred Shares is conditioned on the
Series A Preferred Shares receiving an initial rating of from Fitch.

S-8
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CHARACTERISTICS OF THE SERIES A PREFERRED SHARES
Dividends

Dividends and distributions will be payable quarterly on March 31, June 30, September 30 and December 31 in each year (or, if any such day is
not a business day, then on the next succeeding business day) (each, as previously defined, a Dividend Payment Date ) commencing on
October 1, 2018, to holders of record of Series A Preferred Shares as they appear on the share register of the Fund at the close of business on the
fifth preceding business day. Dividends and distributions on Series A Preferred Shares that were originally issued on the Date of Original Issue
(i.e., the Series A Preferred Shares to be issued in this offering) shall accumulate from the Date of Original Issue. Dividends and distributions on
any other Series A Preferred Shares shall accumulate from the date of issuance. Each period beginning on and including a Dividend Payment
Date (or the date of original issue, in the case of the first dividend period after the first issuance of the Series A Preferred Shares) and ending on
but excluding the next succeeding Dividend Payment Date is referred to herein as a Dividend Period. Dividends and distributions on account of
arrears for any past Dividend Period or in connection with the redemption of Series A Preferred Shares may be declared and paid at any time,
without reference to any Dividend Payment Date, to holders of record on such date as shall be fixed by the Board that is not more than 30 days
before the Dividend Payment Date.

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

Restrictions on Issuance, Dividend, Redemption and Other Payments

Under the 1940 Act, the Fund is not permitted to issue preferred shares (such as the Series A Preferred Shares) unless immediately after such
issuance the Fund will have an asset coverage of at least 200% (or such other percentage as may in the future be specified in or under the 1940
Act as the minimum asset coverage for senior securities representing stock of a closed-end investment company as a condition of declaring
distributions, purchases or redemptions of its stock). In general, the term asset coverage for this purpose means the ratio which the value of the
total assets of the Fund, less all liabilities and indebtedness not represented by senior securities, bears to the aggregate amount of senior

securities representing indebtedness of the Fund plus the aggregate of the involuntary liquidation preference of the preferred shares. The
involuntary liquidation preference refers to the amount to which the preferred shares would be entitled on the involuntary liquidation of the Fund
in preference to a security junior to them. The Fund also is not permitted to declare any cash dividend or other distribution on its common shares
or purchase its common shares unless, at the time of such declaration or purchase, the Fund satisfies this 200% asset coverage requirement after
deducting the amount of the dividend, distribution or purchase price, as applicable.

In addition, the Fund may be limited in its ability to declare any cash distribution on its shares (including the Series A Preferred Shares) or
purchase its capital stock (including the Series A Preferred Shares) unless, at the time of such declaration or purchase, the Fund has an asset
coverage on its indebtedness, if any, of at least 300% after deducting the amount of such distribution or purchase price, as applicable. The 1940
Act contains an exception, however, that permits dividends to be declared upon any preferred shares issued by the Fund (including the Series A
Preferred Shares) if the Fund s indebtedness has an asset coverage of at least 200% at the time of declaration after deducting the amount of the
dividend. In general, the term asset coverage for this purpose means the ratio which the value of the total assets of the Fund, less all liabilities
and indebtedness not represented by senior securities, bears to the aggregate amount of senior securities representing indebtedness of the Fund.

S-9
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So long as any Cumulative Preferred Shares are outstanding, the Fund may not pay any dividend or distribution (other than a dividend or
distribution paid in Common Shares or in options, warrants or rights to subscribe for or purchase Common Shares) in respect of the Common
Shares or call for redemption, redeem, purchase or otherwise acquire for consideration any Common Shares (except by conversion into or
exchange for shares of the Fund ranking junior to the Preferred Shares as to the payment of dividends or distributions and the distribution of
assets upon liquidation), unless: (i) immediately thereafter, the Fund shall have be in compliance with the asset coverage requirements of any
rating agency that is then rating any Cumulative Preferred Shares at the Fund s request, and the Fund shall have 1940 Act asset coverage, (ii) all
cumulative dividends and distributions on all Cumulative Preferred Shares due on or prior to the date of the transaction have been declared and
paid (or shall have been declared and sufficient funds for the payment thereof deposited with the applicable dividend disbursing agent) and

(iii) the Fund has redeemed the full number of Cumulative Preferred Shares to be redeemed mandatorily pursuant to any provision contained
herein for mandatory redemption.

Voting Rights

The 1940 Act requires that the holders of Cumulative Preferred Shares, together with holders of any other Preferred Shares then outstanding
voting as a separate class, have the right to elect at least two Trustees at all times and to elect a majority of the Trustees at any time when two
years dividends and distributions on any Preferred Shares are unpaid. The holders of the Cumulative Preferred Shares and any other Preferred
Shares, or series thereof, will vote as a separate class on certain other matters as required under the Fund s Declaration and Eighth Amended and
Restated Bylaws and under the 1940 Act. When holders of Preferred Shares vote separately from the Common Shares as a class, or one or more
series of Preferred Shares votes separately, each Preferred Shareholder is entitled to one vote per $25.00 of liquidation preference held. As a
result, for matters that are voted on by Preferred Shareholders as a separate class, voting authority is allocated among Preferred Shareholders in
proportion to the liquidation preference of their holdings, as opposed to the number of their Preferred Shares. For more information about the
voting rights of holders of Cumulative Preferred Shares, including Series A Preferred Shares, see Description of Capital Structure in the
accompanying prospectus.

Rating Agency Guidelines

As a condition of issuance, the Series A Preferred Shares must be initially rated by Fitch. Under the Statement of Preferences, for as long as

Fitch or any other rating agency is rating the Series A Preferred Shares at the Fund s request, the Fund is required to maintain asset coverage at
certain levels ( Rating Agency Asset Coverage ) consistent with the then-current ratings of the Series A Preferred Shares. At least initially, Rating
Agency Asset Coverage will require the Fund s compliance with two asset coverage tests that are described in the current Fitch ratings criteria.
One test, the Fitch Total OC test, requires the Fund to have sufficient assets, once adjusted for certain discount factors, to cover its financial
obligations. The other test, the Fitch Net OC test, is substantively similar to the Fitch Total OC test, but gives effect to the position of the rated
security in the Fund s capital structure. An agency rating the Series A Preferred Shares may also impose diversification, industry concentration
and/or other constraints on the Fund to the extent that the Series A Preferred Shares maintain a rating. Insofar as a rating agency rating the Series
A Preferred Shares were to modify its ratings criteria after initially rating the Series A Preferred Shares, the Fund expects that it would be
permitted, but not required, to adopt any such modifications to the rating agency guidelines into the Statement of Preferences. Failure to adopt
any such modifications could result in a change in the relevant rating agency s ratings or a withdrawal of such ratings altogether. A rating agency
providing a rating for the Series A Preferred Shares could, at any time, change or withdraw any such rating. The Statement of Preferences
requires maintenance of Rating Agency Asset Coverage as of the last business day of each month, as long as a rating agency is rating the Series
A Preferred Shares at the request of the Fund. The Fund is not required to maintain a rating for the Series A Preferred Shares.

The Board, without further action by shareholders, retains the ability to amend, alter, add to or repeal any provision of the Statement of
Preferences adopted pursuant to rating agency guidelines or add covenants and other obligations to the Statement of Preferences if the applicable
rating agency confirms that such amendments
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or modifications are necessary to prevent a reduction in, or the withdrawal of, a rating of any series of Cumulative Preferred Shares and such
amendments and modifications do not adversely affect the rights and preferences of the holders of the Cumulative Preferred Shares.
Additionally, the Board, without further action by the shareholders, retains the authority to amend, alter, add to or repeal any provision of the
Statement of Preferences if such amendments or modifications will not in the aggregate adversely affect the rights and preferences of the holders
of any series of Cumulative Preferred Shares, provided that the Fund has received confirmation from each applicable rating agency that such
amendment or modification would not adversely affect such rating agency s then-current rating of such series of Cumulative Preferred Shares.

Asset Maintenance Requirements

The Fund is required under the Statement of Preferences to determine whether it has asset coverage, as determined in accordance with
Section 18(h) of the 1940 Act, of at least 200% with respect to all outstanding senior securities constituting stock, including Cumulative
Preferred Shares, ARPS and any other Preferred Shares ( Asset Coverage ). This test applies quarterly.

Mandatory Redemption

Under certain circumstances, the Series A Preferred Shares may be subject to mandatory redemption by the Fund out of funds legally available
therefor in accordance with the Statement of Preferences and applicable law. If the Fund fails to have Asset Coverage as of the last Business Day
of March, June, September and December of each year in which any Cumulative Preferred Shares are outstanding, and such failure is not cured
as of the cure date specified in the Statement of Preferences (49 days following such Business Day), (i) the Fund shall give a notice of
redemption with respect to the redemption of a sufficient number of its Preferred Shares to restore Asset Coverage (assuming such redemption
had occurred immediately prior to the opening of business on the applicable cure date) and, at the Fund s discretion, such additional number of
Cumulative Preferred Shares or any other series of Preferred Shares in order for the Fund to have Asset Coverage as great as (but not more than)
220%, and (ii) deposit an amount with American Stock Transfer & Trust Company, and its successors or any other dividend-disbursing agent
appointed by the Fund, having an initial combined value sufficient to effect the redemption of the Cumulative Preferred Shares or other series of
preferred shares to be redeemed.

If the Fund is required to redeem any Preferred Shares (including Series A Preferred Shares) as a result of a failure to maintain Asset Coverage
as of an applicable cure date, then the Fund shall, to the extent permitted by the 1940 Act and Massachusetts law, by the close of business on
such cure date fix a redemption date that is on or before the 30 Business Day after such cure date and proceed to redeem the Preferred Shares,
including any Series A Preferred Shares. On such redemption date, the Fund shall redeem, out of funds legally available therefor, (i) Preferred
Shares, pursuant to the procedures below, with an aggregate liquidation preference that is equal to the minimum aggregate liquidation preference
such that, if such redemption had occurred immediately prior to the opening of business on such cure date, the Fund would have had Asset
Coverage or (ii) if Asset Coverage cannot be so restored, all of the outstanding Cumulative Preferred Shares, in each case at the applicable
liquidation preference plus accumulated but unpaid dividends and distributions (whether or not earned or declared by the Fund) through and
including the date of redemption. In addition, as reflected above, the Fund may, but is not required to, redeem an additional number of Preferred
Shares that permits the Fund to have Asset Coverage as great as 220%.

At any time ARPS are outstanding, if the Fund is required to mandatorily redeem Preferred Shares (including Series A Preferred Shares) for a
failure to maintain Asset Coverage, such redemption shall be allocated in accordance with the following: (i) the portion of the redemption
allocated to the outstanding series of ARPS, in aggregate, shall be proportionate to the aggregate liquidation preference of the outstanding ARPS
relative to the aggregate liquidation preference of the outstanding Preferred Shares, while the portion of the redemption allocated to the
outstanding Series of Cumulative Preferred Shares, in aggregate, shall be proportionate to the aggregate liquidation preference of the outstanding
Cumulative Preferred Shares relative to the aggregate liquidation preference of the outstanding Preferred Shares, (ii) the redemption proceeds
applied to the ARPS pursuant to the foregoing shall be allocated among the series of outstanding ARPS pro rata based on the proportion that the
aggregate liquidation preference of each series of outstanding ARPS represents of the aggregate liquidation preference of all outstanding ARPS
and (iii) the redemption proceeds applied to the Cumulative Preferred Shares pursuant to the foregoing shall be allocated among the Series of
outstanding
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Cumulative Preferred Shares in any proportion in the discretion of the Fund. If no ARPS are outstanding and the Fund is required to mandatorily
redeem Preferred Shares for a failure to maintain Asset Coverage, such redemption shall be allocated among the outstanding Series of
Cumulative Preferred Shares and series of other outstanding Preferred Shares in any proportion at the discretion of the Fund.

So long as Fitch or another rating agency is rating the Fund s Cumulative Preferred Shares at the request of the Fund, the Fund will be required to
maintain, on the last Business Day of each month, assets sufficient for Rating Agency Asset Coverage. If the Fund does not have Rating Agency
Asset Coverage as of the last Business Day of any month, and such failure is not cured as of the cure date specified in the Statement of
Preferences (10 Business Days following such Business Day), the Fund shall similarly follow the redemption protocol summarized above to
restore compliance with Rating Agency Asset Coverage, and the Fund may, but is not required to, redeem an additional number of Preferred
Shares sufficient for the Fund to have assets as great as 110% of the minimum amount required for Rating Agency Asset Coverage. If the Trust

is required to mandatorily redeem Preferred Shares for a failure to maintain Rating Agency Asset Coverage, such redemption shall be allocated
among the outstanding Series of Cumulative Preferred Shares and series of other outstanding Preferred Shares in any proportion at the discretion
of the Trust.

Optional Redemption

Priorto , 2023, the Series A Preferred Shares are not subject to optional redemption by the Fund unless the redemption is necessary, in the
judgment of the Board, to maintain the Fund s status as a RIC under Subchapter M of the Code. Commencing , 2023, and thereafter, to the
extent permitted by the 1940 Act and Massachusetts law, the Fund may at any time upon notice in the manner provided in the Statement of
Preferences redeem the Series A Preferred Shares in whole or in part at a price equal to the liquidation preference per share plus accumulated but
unpaid dividends and distributions through and including the date of redemption. A notice of redemption with respect to an optional redemption
will be given to the holders of record of Series A Preferred Shares selected for redemption not less than 15 days (subject to NYSE requirements),
nor more than 40 days prior to the date fixed for redemption. Holders of Series A Preferred Shares may receive shorter notice in the event of a
mandatory redemption.

Liquidation

In the event of any liquidation, dissolution or winding up of the affairs of the Fund, whether voluntary or involuntary, the holders of Cumulative
Preferred Shares shall be entitled to receive out of the assets of the Fund available for distribution to shareholders, after satisfying claims of
creditors but before any distribution or payment shall be made in respect of the Fund s Common Shares or any other shares of the Fund ranking
junior to the Cumulative Preferred Shares as to liquidation payments, a liquidation distribution in the amount of $25.00 per share (the

Liquidation Preference ), plus an amount equal to all unpaid dividends and distributions accumulated to and including the date fixed for such
distribution or payment (whether or not earned or declared by the Fund, but excluding interest thereon), and such holders shall be entitled to no
further participation in any distribution or payment in connection with any such liquidation, dissolution or winding up of the Fund.

If, upon any liquidation, dissolution or winding up of the affairs of the Fund, whether voluntary or involuntary, the assets of the Fund available
for distribution among the holders of all outstanding Cumulative Preferred Shares and all outstanding shares of any other series of the Fund s
Preferred Shares ranking on a parity with the Cumulative Preferred Shares as to payment upon liquidation shall be insufficient to permit the
payment in full to such holders of Cumulative Preferred Shares of the Liquidation Preference plus accumulated and unpaid dividends and
distributions and the amounts due upon liquidation with respect to all outstanding shares of such other series of Preferred Shares of the Fund,

then such available assets shall be distributed among the holders of Cumulative Preferred Shares and such other series of Preferred Shares of the
Fund ratably in proportion to the respective preferential liquidation amounts to which they are entitled. Unless and until the Liquidation
Preference plus accumulated and unpaid dividends and distributions has been paid in full to the holders of Cumulative Preferred Shares, no
dividends or distributions will be made to holders of the Fund s Common Shares or any other shares of the Fund ranking junior to the Cumulative
Preferred Shares as to liquidation.
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SPECIAL RISKS OF THE SERIES A PREFERRED SHARES
Primary risks associated with an investment in the Series A Preferred Shares include:
Redemption Risk

The Fund may at any time redeem Series A Preferred Shares to the extent necessary to meet regulatory asset coverage requirements or
requirements imposed by credit rating agencies. For example, if the value of the Fund s investment portfolio declines, thereby reducing the asset
coverage for the Series A Preferred Shares, the Fund may be obligated under the terms of the Series A Preferred Shares and/or the 1940 Act to
redeem some or all of the Series A Preferred Shares. In addition, commencing , 2023, the Fund will be able to call the Series A Preferred
Shares at the option of the Fund. Investors may not be able to reinvest the proceeds of any redemption in an investment providing the same or a
higher dividend rate than that of the Series A Preferred Shares. Precipitous declines in the value of the Fund s assets could result in the Fund
having insufficient assets to redeem all of the Series A Preferred Shares for the full redemption price.

Credit Rating Risk

The offering of the Series A Preferred Shares is conditioned on the Series A Preferred Shares receiving an initial rating of ~ from Fitch. Any
credit rating that is issued on the Series A Preferred Shares could be reduced or withdrawn while an investor holds Series A Preferred Shares. A
reduction or withdrawal of the credit rating would likely have an adverse effect on the market value of the Series A Preferred Shares. In addition,
a credit rating does not eliminate or mitigate the risks of investing in the Series A Preferred Shares.

For additional information regarding the risks of the Series A Preferred Shares, including Subordination Risk, Distribution Risk and
Secondary Market Risk, see Special Risks of the Cumulative Preferred Shares in the accompanying prospectus.
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TAXATION

The distributions with respect to the Series A Preferred Shares (other than distributions in redemption of Series A Preferred Shares subject to
Section 302(b) of the Code) will constitute dividends to the extent of the Fund s current or accumulated earnings and profits, as calculated for
federal income tax purposes. Such dividends generally will be taxable as ordinary income to holders. Distributions of net capital gains (i.e., the
excess of net long-term capital gains over net short-term capital losses) that are properly reported by the Fund as capital gain dividends will be
treated as long-term capital gains in the hands of holders receiving such distributions. The IRS currently requires that a RIC that has two or more
classes of stock allocate to each such class proportionate amounts of each type of the RIC s income (such as ordinary income and capital gains)
based upon the percentage of total dividends distributed to each class for the tax year. Accordingly, the Fund intends each year to allocate capital
gain dividends between and among its Common Shares and each series of its Preferred Shares, including the Series A Preferred Shares, in
proportion to the total dividends paid to each class during or with respect to such year. Ordinary income dividends and dividends qualifying for
the dividends received deduction, if any, will similarly be allocated between and among such share classes. For additional information, see Tax
Matters in the accompanying prospectus.
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UNDERWRITING

Wells Fargo Securities, LLC and RBC Capital Markets, LLC are acting as representatives of each of the underwriters named below. Subject to
the terms and conditions set forth in an underwriting agreement among the Fund, the Investment Manager and the underwriters, the Fund has
agreed to sell to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from the Fund, the number of
Series A Preferred Shares set forth opposite its name below.

Number of Series A
Underwriter Preferred Shares
Wells Fargo Securities, LLC
RBC Capital Markets, LLC

Total

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

The Fund and the Investment Manager have each agreed to indemnify the underwriters and their controlling persons against certain liabilities in
connection with this offering, including liabilities under the Securities Act of 1933, as amended, or to contribute to payments the underwriters
may be required to make in respect of those liabilities.

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

The Fund expects that delivery of the Series A Preferred Shares will be made against payment therefor on or about the 5th business day

following the date of confirmation of orders with respect to the Series A Preferred Shares (this settlement cycle being referred to as  T+5 ). Under
Rule 15c6-1 of the Securities Exchange Act of 1934, as amended, trades in the secondary market generally are required to settle in two business

days, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade prior to the delivery of the Series

A Preferred Shares hereunder on the date hereof will be required, by virtue of the fact that the Series A Preferred Shares initially settle in T+5, to
specify an alternative settlement arrangement at the time of any such trade to prevent a failed settlement. Purchasers of Series A Preferred Shares

who wish to trade the Series A Preferred Shares prior to their date of delivery hereunder should consult their own advisors.

Commissions and Discounts

The representative has advised us that the underwriters propose initially to offer the Series A Preferred Shares to the public at the public offering
price set forth on the cover page of this Prospectus Supplement and to certain dealers at such price less a concession not in excess of $  per
share. Any underwriter may allow, and such dealers may reallow, a concession not in excess of $  per share to other underwriters or to certain
dealers. After the initial offering, the public offering price, concession or any other term of the offering may be changed. The expenses of the
offering, not including the underwriting discount, are estimated at $548,000 and are payable by the Fund.

No Sales of Similar Securities

The Fund and the Investment Manager have agreed that the Fund will not, for a period of 180 days from the date of this Prospectus Supplement,
without the prior written consent of Wells Fargo Securities, LLC, directly or
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indirectly, issue, sell, offer to contract or grant any option to sell, pledge, transfer or otherwise dispose of, any of its preferred shares or securities
exchangeable for or convertible into its preferred shares, except for the Series A Preferred Shares sold to the underwriters pursuant to the
underwriting agreement.

NYSE

Application has been made to list the Series A Preferred Shares on the NYSE. Prior to the offering, there has been no public market for the
Series A Preferred Shares or any other series of preferred shares of the Fund. If the application is approved, the Series A Preferred Shares are
expected to commence trading on the NYSE under the symbol NCZ PR A within thirty days of the date of issuance. Before the Series A
Preferred Shares are listed on the NYSE, the underwriters may, but are not obligated to, make a market in the Series A Preferred Shares.
Consequently, it is anticipated that, prior to the commencement of trading on the NYSE, an investment in Series A Preferred Shares will be
illiquid.

If a secondary trading market develops prior to the commencement of trading on the NYSE, holders of the Series A Preferred Shares may be
able to sell such shares, however, such shares may trade at discounts from the liquidation preference of the Series A Preferred Shares.

Price Stabilization, Short Positions

Until the distribution of the Series A Preferred Shares is completed, SEC rules may limit underwriters and selling group members from bidding
for and purchasing the Series A Preferred Shares. However, the representatives may engage in transactions that have the effect of stabilizing the
price of the Series A Preferred Shares, such as purchases and other activities that peg, fix or maintain that price.

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

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

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

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

Electronic Distribution

In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-mail.
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Other Relationships

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

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of the Fund,
the Investment Manager or their respective affiliates. The underwriters and their affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or financial instruments and may hold, or recommend to clients that
they acquire, long and/or short positions in such securities and instruments.

The Fund anticipates that, from time to time, certain underwriters may act as brokers or dealers in connection with the execution of the Fund s
portfolio transactions after they have ceased to be underwriters and, subject to certain restrictions, may act as brokers while they are
underwriters.

The principal business address of Wells Fargo Securities, LLC is 550 South Tryon Street, 5th Floor, Charlotte, North Carolina 28202. The
principal business address of RBC Capital Markets, LLC is 200 Vesey Street, 9th Floor, New York, New York 10281.

LEGAL MATTERS

Certain legal matters will be passed on for the Fund by Ropes & Gray LLP, Boston, Massachusetts. Certain legal matters will be passed upon for
the underwriters by Skadden, Arps, Slate, Meagher & Flom LLP.
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BASE PROSPECTUS DATED AUGUST 17, 2018

Up to $254,000,000
AllianzGI Convertible & Income Fund II

Cumulative Preferred Shares

Liquidation Preference $25.00 Per Share

Offering. AllianzGI Convertible & Income Fund II (the Fund ) may offer, from time to time, in one or more offerings, cumulative preferred

shares of beneficial interest, par value $0.00001 per share (the Cumulative Preferred Shares ). The Cumulative Preferred Shares may be offered

in multiple series at prices and on terms to be set forth in one or more supplements to this prospectus. The Cumulative Preferred Shares will rank

on parity with the Fund s outstanding auction rate preferred shares of beneficial interest (the ARPS ) and any future preferred shares issued by the

Fund (collectively, with the Cumulative Preferred Shares and the ARPS, the Preferred Shares ) and senior to the Fund s common shares (the
Common Shares ) with respect to dividend and distribution rights and rights upon Fund liquidation. Investors should read this prospectus and the

applicable prospectus supplement carefully before investing in our securities.

Investment Objective. The Fund is a diversified, closed-end management investment company that commenced operations on July 31, 2003,
following the initial public offering of its Common Shares. The Fund s investment objective is to provide total return through a combination of
capital appreciation and high current income. The Fund cannot assure you that it will achieve its investment objective, and you could lose all of
your investment in the Cumulative Preferred Shares.

The Cumulative Preferred Shares have no history of public trading. The Fund anticipates that its Cumulative Preferred Shares will be
listed on the New York Stock Exchange ( NYSE ).

The Common Shares are listed on the NYSE under the symbol NCZ. The last reported sale price of the Common Shares, as reported by the
NYSE on August 3, 2018, was $6.08 per Common Share. The net asset value of the Common Shares at the close of business on August 3, 2018,
was $5.76 per Common Share.

Investing in the Cumulative Preferred Shares involves risks associated with the Fund s portfolio investments and certain special risks,
including, without limitation, redemption risk, subordination risk, credit rating risk, distribution risk and secondary market risk. See

Special Risks of the Cumulative Preferred Shares for details. Before investing in the Cumulative Preferred Shares, you also should read
the discussion of the principal risks of investing in the Fund, including the risks of leverage and of investing in below investment
grade/high yield securities, in Principal Risks of the Fund. Certain of these risks are summarized in Prospectus Summary Principal
Risks of the Fund.

The Securities and Exchange Commission has not approved or disapproved of these securities or determined that this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Portfolio Contents. Under normal circumstances, the Fund will invest at least 80% of its total assets in a diversified portfolio of convertible

securities and non-convertible income-producing securities. The portion of the Fund s assets invested in convertible securities, on the one hand,

and non-convertible income-producing securities, on the other, will vary from time to time consistent with the Fund s investment objective,

although the Fund will normally invest at least 50% of its total assets in convertible securities. In making allocation decisions, Allianz Global
Investors U.S. LLC ( AllianzGI U.S. orthe Investment Manager ), the Fund s adviser, will consider factors such as changes in equity prices,
changes in interest rates and other economic and market factors. The Fund may invest without limit in convertible securities and non-convertible
income-producing securities that are rated below investment grade (below Baa3 by Moody s Investors Service, Inc. ( Moody s ) or below BBB- by
either S&P Global Rating Services ( S&P ) or Fitch, Inc. ( Fitch )) or that are unrated but judged by AllianzGI U.S. to be of comparable quality,
and expects that ordinarily AllianzGI U.S. s portfolio strategies will result in the Fund investing primarily in these securities. The Fund may

invest without limit in securities of any rating. The Fund typically invests in securities with a broad range of maturities.
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The Fund may invest up to 20% of its total assets in securities other than convertible securities and non-convertible income-producing securities.
The Fund may invest up to 5% of its total assets in illiquid securities (i.e., securities that cannot be disposed of within seven days in the ordinary
course of business at approximately the value at which the Fund has valued the securities). The Fund may hold or have exposure to equity
securities. The Fund may invest in securities of other open- or closed-end investment companies, including, but not limited to, exchange-traded
funds. The Fund may invest in securities of companies with small and medium market capitalizations.

The Fund may also invest in non-convertible income-producing securities, including, but not limited to, corporate bonds, debentures, notes and
other similar types of corporate debt instruments of U.S. and foreign corporate and other issuers, including commercial paper, as well as
non-convertible preferred stocks; bank loans (including, among others, senior loans, delayed funding loans, revolving credit facilities and loan
participations and assignments); real estate investment trusts and commercial and other mortgage-related and asset-backed securities issued on a
public or private basis; payment-in-kind securities; credit-linked trust certificates and other securities issued by special purpose or structured
vehicles; zero-coupon bonds; bank certificates of deposit, fixed time deposits and bankers acceptances; U.S. Government securities; and
income-producing securities of distressed companies, including senior obligations issued in connection with restructurings (commonly known as

debtor-in-possession or DIP financings) and other securities issued in connection with restructurings or bankruptcy proceedings. The Fund s
investments in non-convertible income-producing securities may have fixed or variable principal payments and all types of interest rate and
dividend payment and reset terms, including fixed rate, adjustable rate, zero-coupon, contingent, deferred, payment-in-kind and auction-rate
features.

The Fund may utilize various derivative strategies (both long and short positions) involving the purchase or sale of futures and forward
contracts, call and put options, credit default swaps, total return swaps, basis swaps and other swap agreements and other derivative instruments
for investment purposes, leveraging purposes or in an attempt to hedge against market, credit, interest rate, currency and other risks in the
portfolio. The Fund may purchase and sell securities on a when-issued, delayed delivery or forward commitment basis and may engage in short
sales.

The Fund may invest up to 20% of its total assets in U.S. dollar-denominated securities of foreign issuers based in developed countries. For this
purpose, foreign securities include, but are not limited to, foreign convertible securities and non-convertible income-producing securities, foreign
equity securities (including preferred securities of foreign issuers), foreign bank obligations, and obligations of foreign governments or their
subdivisions, agencies and instrumentalities, international agencies and supranational entities. For this purpose, foreign securities do not include
American Depository Receipts or securities guaranteed by a United States person, but may include foreign securities in the form of Global
Depository Receipts or other securities representing underlying shares of foreign issuers. See Portfolio Contents Foreign (Non-U.S.) Investments.

The Fund may invest without limit in securities that have not been registered for public sale in the U.S. or relevant non-U.S. jurisdiction,
including, without limitation, securities eligible for purchase and sale pursuant to Rule 144A under the Securities Act of 1933, as amended (the
Securities Act ), or relevant provisions of applicable non-U.S. law, and other securities issued in private placements.

Leverage. The Fund currently utilizes leverage through (i) its outstanding ARPS and (ii) a liquidity facility provided to the Fund by State Street
Bank and Trust Company (the SSB Facility ). The Fund expects to issue Cumulative Preferred Shares in one or more offerings and in one or
more series and, in the future, may also issue additional Preferred Shares to further add leverage to its portfolio. Although the Fund currently
expects to maintain approximately the same amount of leverage (as a percentage of its total assets) prior to and following any issuance of
Cumulative Preferred Shares, it may increase or reduce leverage depending on market conditions and other factors. The Fund utilizes leverage
opportunistically and may choose to increase or decrease, or eliminate entirely, its use of leverage over time and from time to time based on
AllianzGI U.S. s assessment of the yield curve environment, interest rate trends, market conditions and other factors. The Fund may also add
leverage to its portfolio by utilizing securities loans, reverse repurchase agreements, dollar rolls or other forms of borrowings, such as bank loans
or commercial paper or other credit facilities. The Fund may also enter into transactions other than those noted above that may give rise to a
form of leverage including, among others, futures and forward contracts,
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credit default swaps, total return swaps and other derivative transactions, short sales and when-issued, delayed delivery and forward commitment
transactions. Leveraging is a speculative technique and there are special risks and costs involved. There can be no assurance that a leveraging
strategy will be used or that it will be successful during any period in which it is employed. See Use of Leverage and Principal Risks of the
Fund Leverage Risk. The Fund and the Investment Manager continuously evaluate market conditions and the Fund s capital structure, and the
Fund retains the flexibility to increase, decrease or refinance its leverage facilities, subject to applicable regulations. The Fund may conduct
multiple offerings of Preferred Shares, potentially at different price points, and may use the proceeds of these offerings to refinance then-existing
leverage. Because the Investment Manager earns fees based on managed assets, the Investment Manager has a financial incentive for the Fund to
use certain forms of leverage, such as borrowings, debt securities or preferred shares, which may create a conflict of interest between the
Investment Manager, on the one hand, and the Common Shareholders, on the other hand.

This prospectus is part of a registration statement that the Fund has filed with the Securities and Exchange Commission in connection with an
offering that may take place on a delayed or continuous basis. The Fund may offer, from time to time, in one or more offerings, including
through rights offerings, up to $254,000,000 in aggregate liquidation preference of the Cumulative Preferred Shares on terms to be determined at
the time of the offering. This prospectus provides a general description of the Fund and the Cumulative Preferred Shares. Each time the Fund
uses this prospectus to offer Cumulative Preferred Shares, the Fund will provide a prospectus supplement that will contain specific information
about the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus. You
should read this prospectus and the applicable prospectus supplement, which contains important information about the Fund, carefully before
you invest in the Cumulative Preferred Shares. Cumulative Preferred Shares may be offered directly to one or more purchasers, through agents
designated from time to time by the Fund, or to or through underwriters or dealers. The prospectus supplement relating to an offering will
identify any agents, underwriters or dealers involved in the sale of Cumulative Preferred Shares, and will set forth any applicable purchase price,
fee, commission or discount arrangement between the Fund and its agents or underwriters, or among the Fund s underwriters, or the basis upon
which such amount may be calculated. The Fund may not sell any Cumulative Preferred Shares through agents, underwriters or dealers without
delivery of a prospectus supplement describing the method and terms of the particular offering of the Cumulative Preferred Shares.

You should read this prospectus and the applicable prospectus supplement, which concisely set forth information about the Fund and the
Cumulative Preferred Shares, before deciding whether to invest in the Cumulative Preferred Shares and retain them for future reference. A
Statement of Additional Information, dated August 17, 2018, containing additional information about the Fund has been filed with the Securities
and Exchange Commission and is incorporated by reference in its entirety into this prospectus. You can review the table of contents of the
Statement of Additional Information on page 95 of this prospectus. You may request a free copy of the Statement of Additional Information,
request the Fund s most recent annual and semiannual reports, request information about the Fund and make shareholder inquiries by calling
toll-free (800) 254-5197 or by writing to the Fund at 1633 Broadway, New York, New York 10019. You may also obtain a copy of the
Statement of Additional Information (and other information regarding the Fund) from the Securities and Exchange Commission s Public
Reference Room in Washington, D.C. by calling (202) 551-8090. The Securities and Exchange Commission charges a fee for copies. The Fund s
Statement of Additional Information and most recent annual and semiannual reports are available, free of charge, on the Fund s website
(us.allianzgi.com). You can obtain the same information, free of charge, from the Securities and Exchange Commission s web site
(http://www.sec.gov).

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

Prospectus dated August 17, 2018

-iii-
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You should rely only on the information contained or incorporated by reference in this prospectus and any related prospectus supplement. The

Fund has not authorized any other person to provide you with inconsistent information. If anyone provides you with inconsistent information,
you should not assume that the Fund has authorized or verified it. The Fund is not making an offer to sell these securities in any jurisdiction

where the offer or sale is not permitted. You should not assume that the information contained in this prospectus or any prospectus supplement is
accurate as of any date other than the dates on their respective front covers. The Fund s business, financial condition, results of operations and

prospects may have changed since the date of this prospectus or the date of any prospectus supplement.
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PROSPECTUS SUMMARY

This is only a summary. This summary may not contain all of the information that you should consider before investing in the Fund s
Cumulative Preferred Shares, par value $0.00001 per share (the Cumulative Preferred Shares ). You should review the more detailed
information contained in this prospectus and in any related prospectus supplement and in the Statement of Additional Information, especially the
information set forth under the headings Special Risks of the Cumulative Preferred Shares and Principal Risks of the Fund.

The Fund

Offering of Cumulative Preferred Shares

Liquidation Preference

Table of Contents

AllianzGI Convertible & Income Fund II (the Fund ) is a diversified, closed-end
management investment company. The Fund commenced operations on July 31, 2003,
following the initial public offering of its common shares (the Common Shares ).

The Common Shares are listed on the New York Stock Exchange ( NYSE ) under the
symbol NCZ. As of August 3, 2018, the net assets of the Fund attributable to Common
Shares were $433,138,288 and the Fund had outstanding 75,220,257 Common Shares and
6,501 auction rate preferred shares of beneficial interest ( ARPS and, together with the
Cumulative Preferred Shares and any future preferred shares issued by the Fund,

Preferred Shares ). The last reported sale price of the Common Shares, as reported by the
NYSE on August 3, 2018 was $6.08 per Common Share. The net asset value of the
Common Shares at the close of business on August 3, 2018 was $5.76 per Common
Share. See Description of Capital Structure.

The Fund may offer, from time to time, in one or more offerings, including through rights
offerings, up to $254,000,000 in aggregate liquidation preference of the Cumulative
Preferred Shares on terms to be determined at the time of the offering. The Cumulative
Preferred Shares may be offered in multiple series at prices and on terms to be set forth in
one or more prospectus supplements. The Cumulative Preferred Shares will rank on
parity with the Fund s outstanding ARPS and any future Preferred Shares issued by the
Fund and senior to the Common Shares with respect to dividend and distribution rights
and rights upon our liquidation. You should read this prospectus and the applicable
prospectus supplement carefully before you invest in the Cumulative Preferred Shares.
Cumulative Preferred Shares may be offered directly to one or more purchasers, through
agents designated from time to time by the Fund, or to or through underwriters or dealers.
The prospectus supplement relating to an offering will identify any agents, underwriters
or dealers involved in the sale of Cumulative Preferred Shares, and will set forth any
applicable purchase price, fee, commission or discount arrangement between the Fund
and its agents or underwriters, or among the Fund s underwriters, or the basis upon which
such amount may be calculated. The Fund may not sell any Cumulative Preferred Shares
through agents, underwriters or dealers without delivery or deemed delivery of a
prospectus supplement describing the method and terms of the particular offering of the
Cumulative Preferred Shares.

$25.00 per share.
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A series of Cumulative Preferred Shares generally may not be called for redemption at
the option of the Fund prior to the date that is five years from initial issuance.

Following the end of the initial non-call period, to the extent permitted by the Investment
Company Act of 1940, as amended (the 1940 Act ) and Massachusetts law, the Fund may
at any time, upon notice of redemption, redeem the Cumulative Preferred Shares in whole
or in part at the liquidation preference per share plus accumulated unpaid dividends and
distributions through the date of redemption.

The 1940 Act requires that the holders of Cumulative Preferred Shares, together with
holders of any other Preferred Shares then outstanding voting as a separate class, have the
right to elect at least two Trustees at all times and to elect a majority of the Trustees at
any time when two years dividends and distributions on any Preferred Shares are unpaid.
The holders of the Cumulative Preferred Shares and any other Preferred Shares, or series
thereof, will vote as a separate class on certain other matters as required under the Fund s
Second Amended and Restated Agreement and Declaration of Trust (the Declaration ) and
Eighth Amended and Restated Bylaws and under the 1940 Act. When holders of
Preferred Shares vote separately from the Common Shares as a class, or one or more
series of Preferred Shares votes separately, each Preferred Shareholder is entitled to one
vote per $25.00 of liquidation preference held. As a result, for matters that are voted on
by Preferred Shareholders as a separate class, voting authority is allocated among
Preferred Shareholders in proportion to the liquidation preference of their holdings, as
opposed to the number of their Preferred Shares.

The net proceeds of the offering will be used to refinance outstanding indebtedness or
other forms of leverage, potentially including amounts outstanding under the Fund s
liquidity facility with State Street Bank and Trust Company (the SSB Facility ) and/or the
Fund s existing ARPS, and/or to purchase additional portfolio securities in accordance
with the Fund s investment objective and policies as set forth below. To the extent
offering proceeds are used to refinance existing leverage, it is presently anticipated that
the Fund will be able to deploy such net proceeds promptly after receipt by the Fund. To
the extent offering proceeds are used to purchase additional portfolio securities, it is
presently anticipated that the Fund will be able to deploy substantially all such net
proceeds within 30 days after receipt by the Fund. The Fund anticipates using all or
substantially all of the proceeds from any offering of Cumulative Preferred Shares to
refinance existing leverage, with any balance used to purchase additional portfolio
securities. See  Use of Proceeds.

The Fund s investment objective is to provide total return through a combination of capital
appreciation and high current income. The Fund attempts to achieve this objective by
investing in a diversified portfolio of convertible securities and non-convertible
income-producing securities described under Portfolio Contents below. As described
below, in
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seeking to achieve its investment objective, the Fund expects ordinarily to invest
primarily in high yield securities or junk bonds. The Fund cannot assure you that it will
achieve its investment objective.

Portfolio Management Strategies In selecting investments for the Fund, the Investment Manager attempts to identify
issuers that successfully adapt to change. AllianzGI U.S. uses traditional credit analysis
combined with a disciplined, fundamental bottom-up research process that facilitates the
early identification of issuers demonstrating an ability to improve their fundamental
characteristics. See Independent Credit Analysis below. AllianzGI U.S. attempts to
identify potential investments that it expects will exceed minimum credit statistics and
exhibit the highest visibility of future expected operating performance. AllianzGI U.S. s
sell discipline is clearly defined and designed to drive the Fund s portfolio continually
toward strength, taking into account factors such as a change in credit fundamentals, a
decline in attractiveness relative to other securities and a decline in industry
fundamentals.

In selecting convertible securities for investment by the Fund, AllianzGI U.S. evaluates
each convertible security s investment characteristics as an income-producing security,
using the techniques described above, as well as its potential for capital appreciation,
using techniques that focus on the security s equity characteristics. AllianzGI U.S. seeks
to capture approximately 60-80% of any increase in the market price of the underlying
equities (upside potential) and 50% or less of any decrease in the market price of the
underlying equities (downside exposure). In analyzing specific companies for possible
investment, AllianzGI U.S. ordinarily looks for several of the following characteristics:
above-average per share earnings growth; high return on invested capital; a healthy
balance sheet; sound financial and accounting policies and overall financial strength;
strong competitive advantages; effective research and product development and
marketing; development of new technologies; efficient service; pricing flexibility; strong
management; and general operating characteristics that will enable the companies to
compete successfully in their respective markets. AllianzGI U.S. will consider selling a
particular convertible security when any of those factors materially changes.

Independent Credit Analysis AllianzGI U.S. relies heavily on its own analysis of the credit quality and risks associated
with individual securities considered for the Fund, rather than relying exclusively on
rating agencies or third-party research. The Fund s portfolio managers utilize this
information in an attempt to minimize credit risk and identify issuers, industries or
sectors that are undervalued or that offer attractive capital appreciation potential or high
current income relative to AllianzGI U.S. s assessment of their credit characteristics. This
aspect of AllianzGI U.S. s capabilities will be particularly important to the extent that the
Fund invests in high yield securities.

Portfolio Contents Under normal circumstances, the Fund will invest at least 80% of its total assets in a
diversified portfolio of convertible securities and non-convertible income-producing
securities (the 80% Policy ). The portion of the Fund s assets invested in convertible
securities, on the one
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hand, and non-convertible income-producing securities, on the other, will vary from time
to time consistent with the Fund s investment objective, although the Fund will normally
invest at least 50% of its total assets in convertible securities (the 50% Policy ). The Fund s
investments in derivatives and other synthetic instruments that have economic
characteristics similar to convertible securities or non-convertible income-producing
securities will be counted toward satisfaction of the Fund s 80% Policy and 50% Policy.
For purposes of the Fund s 80% Policy and 50% Policy, the Fund generally values its
derivative instruments based on their market value. In making allocation decisions,
AllianzGI U.S. will consider factors such as changes in equity prices, changes in interest
rates and other economic and market factors. The Fund may invest without limit in
convertible securities and non-convertible income-producing securities that are below
investment grade quality, and expects that ordinarily AllianzGI U.S. s portfolio strategies
will result in the Fund investing primarily in these securities. The Fund typically invests
in securities with a broad range of maturities.

The Fund may invest up to 20% of its total assets in securities other than convertible
securities and non-convertible income-producing securities. The Fund may invest up to
5% of its total assets in illiquid securities (i.e., securities that cannot be disposed of within
seven days in the ordinary course of business at approximately the value at which the
Fund has valued the securities). The Fund may hold or have exposure to equity securities.
The Fund may invest in securities of other open- or closed-end investment companies,
including, but not limited to, exchange-traded funds ( ETFs ). The Fund may invest in
securities of companies with small and medium market capitalizations.

The Fund may utilize various derivative strategies (both long and short positions)
involving the purchase or sale of futures and forward contracts, call and put options,
credit default swaps, total return swaps, basis swaps and other swap agreements and other
derivative instruments for investment purposes, leveraging purposes or in an attempt to
hedge against market, credit, interest rate, currency and other risks in the portfolio. The
Fund may purchase and sell securities on a when-issued, delayed delivery or forward
commitment basis and may engage in short sales.

Convertible Securities The Fund may invest without limit in convertible securities, and these securities will
ordinarily constitute a principal component of the Fund s investment program. Under
normal circumstances, the Fund will invest at least 50% of its total assets in convertible
securities. Convertible securities are bonds, debentures, notes, preferred stocks or other
securities that may be converted or exchanged at either a stated price or stated rate into
underlying shares of common stock. Convertible securities have general characteristics
similar to both debt securities and equity securities. Although to a lesser extent than with
debt obligations, the market value of convertible securities tends to decline as interest
rates increase and, conversely, tends to increase as interest rates decline. In addition,
because of the conversion feature, the market value of convertible securities tends to vary
with fluctuations in the market value of the underlying common stocks
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and, therefore, also will react to variations in the general market for equity securities.
Convertible securities are investments that provide for a stable stream of income with
generally higher yields than common stocks. There can be no assurance of current

income because the issuers of the convertible securities may default on their obligations.
Convertible securities, however, generally offer lower interest or dividend yields than
non-convertible debt securities of similar credit quality because of the potential for
equity-related capital appreciation. A convertible security, in addition to providing

current income, offers the potential for capital appreciation through the conversion

feature, which enables the holder to benefit from increases in the market price of the
underlying common stock. See Portfolio Contents Convertible Securities. The Fund may
invest in contingent convertible securities ( CoCos ). The term contingent convertible
securities refers solely to convertible securities that are generally convertible at the option
of the security holder and not convertible securities that convert upon the occurrence of

an external trigger event, such as the failure of the issuer to satisfy certain capitalization
criteria.

The Fund also may invest without limit in synthetic convertible securities, which will be
selected based on the similarity of their economic characteristics to those of a traditional
convertible security due to the combination of separate securities that possess the two
principal characteristics of a traditional convertible security, i.e., an income-producing
security ( income-producing component ) and the right to acquire an equity security

(' convertible component ). The income-producing component is achieved by investing in
non-convertible, income-producing securities such as bonds, preferred stocks and money
market instruments. The convertible component is achieved by purchasing warrants or
options to buy common stock at a certain exercise price, or options on a stock index. The
Fund may also purchase synthetic securities created by other parties, typically investment
banks, including convertible structured notes. The income-producing and convertible
components of a synthetic convertible security may be issued separately by different
issuers and at different times. The values of synthetic convertible securities will respond
differently to market fluctuations than a traditional convertible security because a
synthetic convertible is composed of two or more separate securities or instruments, each
with its own market value. Synthetic convertible securities are also subject to the risks
associated with derivatives. See Principal Risks of the Fund Derivatives Risk. In addition,
if the value of the underlying common stock or the level of the index involved in the
convertible element falls below the strike price of the warrant or option, the warrant or
option may lose all value. The Fund s holdings of synthetic convertible securities are
considered convertible securities for purposes of the Fund s policy to normally invest at
least 50% of its total assets in convertible securities and 80% of its total assets in a
diversified portfolio of convertible securities and non-convertible income-producing
securities. See Portfolio Contents Synthetic Convertible Securities.
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The Fund may also invest in non-convertible income-producing securities, including, but
not limited to, corporate bonds, debentures, notes and other similar types of corporate
debt instruments of U.S. and foreign corporate and other issuers, including commercial
paper, as well as non-convertible preferred stocks; bank loans (including, among others,
senior loans, delayed funding loans, revolving credit facilities and loan participations and
assignments); real estate investment trusts ( REITs ) and commercial and other
mortgage-related and asset-backed securities issued on a public or private basis;
payment-in-kind securities; credit-linked trust certificates and other securities issued by
special purpose or structured vehicles; zero-coupon bonds; bank certificates of deposit,
fixed time deposits and bankers acceptances; U.S. Government securities; and
income-producing securities of distressed companies, including senior obligations issued
in connection with restructurings (commonly known as debtor-in-possession or DIP
financings) and other securities issued in connection with restructurings or bankruptcy
proceedings. The Fund s investments in non-convertible income-producing securities may
have fixed or variable principal payments and all types of interest rate and dividend
payment and reset terms, including fixed rate, adjustable rate, zero-coupon, contingent,
deferred, payment-in-kind and auction-rate features. See Portfolio

Contents Non-Convertible Income-Producing Securities.

The Fund may invest without limit in convertible securities and non-convertible income
producing securities that are rated below investment grade (below Baa3 by Moody s

Investors Service, Inc. ( Moody s ) or below BBB- by either S&P Global Rating Services

( S&P ) or Fitch, Inc. (' Fitch ) or that are unrated but determined by AllianzGI U.S. to be of
comparable quality, and expects that normally AllianzGI U.S. s portfolio strategies will

result in the Fund investing primarily in those securities. Below investment grade

securities are commonly referred to as  high yield securities or junk bonds. The Fund may
invest in high yield securities of any rating, including securities given the lowest

non-default rating (Caa by Moody s or C by S&P or Fitch, as described in Appendix A) or
unrated securities judged to be of comparable quality by AllianzGI U.S. The Fund may
purchase distressed securities that are in default or the issuers of which are in bankruptcy.
High yield securities involve a greater degree of risk (in particular, a greater risk of

default) than, and special risks in addition to the risks associated with, investment grade

debt obligations. While offering a greater potential opportunity for capital appreciation

and higher yields, high yield securities typically entail greater potential price volatility

and may be less liquid than higher-rated securities. High yield securities may be regarded

as predominantly speculative with respect to the issuer s continuing ability to make timely
principal and interest payments. They also may be more susceptible to real or perceived
adverse economic and competitive industry conditions than higher-rated securities. Debt
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securities in the lowest investment grade category also may be considered to possess
some speculative characteristics by certain ratings agencies. See Portfolio Contents High
Yield Securities.

The Fund may invest up to 20% of its total assets in U.S. dollar-denominated securities of
foreign issuers based in developed countries. For this purpose, foreign securities include,
but are not limited to, foreign convertible securities and non-convertible
income-producing securities, foreign equity securities (including preferred securities of
foreign issuers), foreign bank obligations, and obligations of foreign governments or their
subdivisions, agencies and instrumentalities, international agencies and supranational
entities. For this purpose, foreign securities do not include American Depository Receipts
( ADRs ) or securities guaranteed by a United States person (i.e., the Fund does not count
these securities for purposes of the 20% limitation noted above), but may include foreign
securities in the form of Global Depository Receipts ( GDRs ) or other securities
representing underlying shares of foreign issuers. See Portfolio Contents Foreign
(Non-U.S.) Investments.

The Fund may invest without limit in securities that have not been registered for public
sale in the U.S. or relevant non-U.S. jurisdiction, including, without limitation, securities
eligible for purchase and sale pursuant to Rule 144A under the Securities Act of 1933, as
amended (the Securities Act ), or relevant provisions of applicable non-U.S. law, and
other securities issued in private placements. Rule 144A under the Securities Act
provides a non-exclusive safe harbor exemption from the registration requirements of the
Securities Act for the resale of certain restricted securities to certain qualified institutional
buyers, such as the Fund. Restricted securities and other private placement securities may
be deemed illiquid and thus may be subject to the Fund s limit on investments in illiquid
securities, although the Fund may determine that certain restricted securities are liquid in
accordance with procedures adopted by the Fund s Board.

The Fund currently utilizes leverage through (i) its outstanding ARPS and (ii) the SSB
Facility. As of August 3, 2018, the aggregate dollar amount (i.e., liquidation preference)

of the Fund s outstanding ARPS was $162,525,000, which then represented approximately
23.2% of the Fund s total assets (including assets attributable to the Fund s leverage),
while the amount outstanding under the SSB Facility was $104,786,500, which then
represented approximately 15.0% of the Fund s total assets (including assets attributable
to the Fund s leverage). As of August 3, 2018, the Fund s outstanding ARPS and the
amount outstanding under the SSB Facility, combined, represented approximately 38.2%
of the Fund s total assets (including assets attributable to the Fund s leverage). On July 31,
2018, the Fund completed a tender offer for up to 100% of its outstanding ARPS,
immediately prior to which the Fund had ARPS outstanding with an aggregate liquidation
preference of $274,000,000 (representing 38.9% of the Fund s total assets, including
assets attributable to leverage) and no amount outstanding under the SSB Facility.
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The Fund expects to issue Cumulative Preferred Shares in one or more offerings and in
one or more series and, in the future, may also issue additional Preferred Shares to further
add leverage to its portfolio. Although the Fund currently expects to maintain
approximately the same amount of leverage (as a percentage of its total assets) prior to
and following any issuance of Cumulative Preferred Shares, it may increase or reduce
leverage depending on market conditions and other factors. The Fund utilizes leverage
opportunistically and may choose to increase or decrease, or eliminate entirely, its use of
leverage over time and from time to time based on AllianzGI U.S. s assessment of the
yield curve environment, interest rate trends, market conditions and other factors. The
Fund may also add leverage to its portfolio by utilizing securities loans, reverse
repurchase agreements, dollar rolls or other forms of borrowings, such as bank loans or
commercial paper or other credit facilities. The Fund may also enter into transactions
other than those noted above that may give rise to a form of leverage including, among
others, futures and forward contracts, credit default swaps, total return swaps and other
derivative transactions, short sales and when-issued, delayed delivery and forward
commitment transactions.

The Fund s net assets attributable to its Preferred Shares and the net proceeds the Fund
obtains under the SSB Facility or from other forms of leverage utilized, if any, will be
invested in accordance with the Fund s investment objective and policies as described in
this prospectus. So long as the rate of return, net of applicable Fund expenses, on the debt
obligations and other investments purchased by the Fund exceeds the dividend rates
payable on the Preferred Shares together with the costs to the Fund of other leverage it
utilizes, the investment of the Fund s net assets attributable to leverage will generate more
income than will be needed to pay the costs of the leverage.

The Cumulative Preferred Shares will pay cash dividends at a rate to be determined at the
time of issuance. Other key terms of the Cumulative Preferred Shares are described under

Description of Capital Structure and/or will be described in a prospectus supplement prior
to issuance.

The dividends payable and other terms of the ARPS are summarized in this prospectus.
The terms of the ARPS provide that they would ordinarily pay dividends at a rate set at
auctions held every seven days, subject to a maximum applicable rate calculated as a
function of the ARPS then-current rating and a reference interest rate. However, the
weekly auctions for the ARPS, as well as auctions for similar preferred shares of other
closed-end funds in the U.S., have failed since February 2008, and the dividend rates on
the ARPS since that time have been paid at the maximum applicable rate (i.e. a multiple
of a reference rate, which is the applicable AA Financial Composite Commercial Paper
Rate (for a dividend period of fewer than 184 days) or the applicable Treasury Index Rate
(for a dividend period of 184 days or more)). As of the date hereof, the Fund s ARPS have
aMoody s rating of Aa3 and a Fitch rating of AAA, meaning
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the multiple used to calculate the maximum applicable rate is 150%, subject to upward

adjustment in the event of downgrade. See Use of Leverage and Description of Capital

Structure. The Fund expects that the ARPS will continue to pay dividends at the

maximum applicable rate for the foreseeable future and cannot predict whether or when

the auction markets for the ARPS may resume normal functioning. See Principal Risks of

the Fund Leverage Risk, Principal Risks of the Fund Risks Associated with the ARPS and
Description of Capital Structure for more information.

The SSB Facility permits the Fund to borrow up to $210,000,000 on a revolving basis.
Key terms of the SSB Facility are described under Description of Capital

Structure Additional Information Regarding the SSB Facility. Amounts drawn under the
facility are subject to a floating interest rate based on the three-month LIBOR rate plus a
spread of 0.55%, subject to upward adjustment during continuations of event of default, if
and when interest payments are past due and under certain other conditions.

Leveraging is a speculative technique and there are special risks and costs involved. The
Fund cannot assure you that its Preferred Shares and use of the SSB Facility or any other
forms of leverage (such as the use of bank borrowings, securities loans, reverse
repurchase agreements or derivatives strategies), if any, will result in increases to the
Fund s net asset value. Dividend, interest and other expenses borne by the Fund in
connection with leverage may reduce the Fund s ability to pay dividends to holders of
Preferred Shares, including the Cumulative Preferred Shares. See Principal Risks of the
Fund Leverage Risk. In addition, because the fees received by the Investment Manager
are based on the total managed assets of the Fund (including any assets attributable to any
preferred shares or other forms of leverage of the Fund that may be outstanding), the
Investment Manager has a financial incentive for the Fund to maintain high levels of
leverage, potentially increasing the risk that the Fund may not be able to service its
indebtedness, pay dividends to holders of Preferred Shares or satisfy ongoing financial
maintenance tests associated with the ARPS and Cumulative Preferred Shares.

Under the 1940 Act, the Fund is not permitted to issue new preferred shares unless
immediately after such issuance the value of the Fund s total net assets (as defined below)
is at least 200% of the liquidation value of the outstanding Preferred Shares and the

newly issued preferred shares plus the aggregate amount of any senior securities of the
Fund representing indebtedness (i.e., such liquidation value plus the aggregate amount of
senior securities representing indebtedness may not exceed 50% of the Fund s total net
assets). In addition, the Fund is not permitted to declare any cash dividend or other
distribution on its Common Shares unless, at the time of such declaration, the value of the
Fund s total net assets satisfies the above-referenced 200% coverage requirement.

The 1940 Act also generally prohibits the Fund from engaging in most forms of leverage
representing indebtedness (including the use of bank
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loans, commercial paper or other credit facilities, reverse repurchase agreements, dollar
rolls, credit default swaps and other derivative transactions, loans of portfolio securities,
short sales and when-issued, delayed delivery and forward commitment transactions, to
the extent that these instruments are not covered as described below) unless immediately
after the issuance of the leverage the Fund has satisfied the asset coverage test with
respect to senior securities representing indebtedness prescribed by the 1940 Act; that is,
the value of the Fund s total assets less all liabilities and indebtedness not represented by
senior securities (for these purposes, total net assets ) is at least 300% of the senior
securities representing indebtedness (effectively limiting the use of leverage through
senior securities representing indebtedness to 33 !/,% of the Fund s total net assets,
including assets attributable to such leverage). The Fund is not permitted to declare any
cash dividend or other distribution on its Common Shares unless, at the time of such
declaration, the 300% asset coverage requirement described above is satisfied, while
200% asset coverage of senior securities representing indebtedness is required for
distributions on Preferred Shares. The Fund may (but is not required to) cover its
commitments under reverse repurchase agreements, dollar rolls, derivatives and certain
other instruments by the segregation of liquid assets, or, for certain instruments, by
entering into offsetting transactions or owning positions covering its obligations. For
instance, the Fund may cover its position in a reverse repurchase agreement by
segregating liquid assets at least equal in amount to its forward purchase commitment
(assuming such reverse repurchase agreement has a specified repurchase price). To the
extent that instruments involving contractual obligations to pay are so covered (either
through segregation of liquid assets, or, for certain instruments, entry into an offsetting
position), they will not be considered senior securities under the 1940 Act and therefore
will not be subject to the 300% asset coverage requirement otherwise applicable to forms
of leverage used by the Fund. To the extent that reverse repurchase agreements, dollar
rolls, derivatives and other instruments involving contractual payment obligations are not
covered, they may be deemed to be senior securities under the 1940 Act and would, in
that circumstance, be subject to the asset coverage requirements in Section 18 of the 1940
Act. However, reverse repurchase agreements and other such instruments, even if
covered, may represent a form of economic leverage and create special risks. The use of
these forms of leverage increases the volatility of the Fund s investment portfolio and
places holders of Cumulative Preferred Shares at greater risk of loss than if these
strategies were not used. See Principal Risks of the Fund Leverage Risk. Failure to
maintain certain asset coverage requirements could result in an event of default under
certain borrowings that may be used by the Fund.

The Fund s ability to utilize leverage is also limited by asset coverage requirements and
other guidelines imposed by rating agencies that provide ratings for the ARPS (currently
Moody s and Fitch) and, if

10

Table of Contents 37



Edgar Filing: AllianzGl Convertible & Income Fund Il - Form 497

Table of Conten

Investment Manager

Custodian, Transfer Agent and Dividend Paying
Agent

Special Risks of the Cumulative Preferred Shares

Table of Contents

applicable, the Cumulative Preferred Shares at the request of the Fund, which may be
more restrictive than the limitations imposed by the 1940 Act noted above. See
Description of Capital Structure for more information.

The Fund also may borrow money in order to repurchase its shares or as a temporary
measure for extraordinary or emergency purposes, including for the payment of dividends
or the settlement of securities transactions which otherwise might require untimely
dispositions of portfolio securities held by the Fund.

Allianz Global Investors U.S. LLC serves as the Investment Manager of the Fund.
Organized as a Delaware limited liability company in 2000, the Investment Manager is
registered as an investment adviser with the Securities and Exchange Commission ( SEC ).
Subject to the supervision of the Fund s Board, the Investment Manager is responsible for
managing, either directly or through others selected by it, the investment activities of the
Fund and the Fund s business affairs and other administrative matters. The Investment
Manager receives an annual fee from the Fund, payable monthly, in an amount equal to
0.70% of the Fund s average daily total managed assets. Total managed assets means the
total assets of the Fund (including any assets attributable to any preferred shares or other
forms of leverage of the Fund that may be outstanding) minus accrued liabilities (other

than liabilities representing leverage).

The Investment Manager provides investment management and advisory services to
open-end mutual funds and closed-end funds. The Investment Manager is a
wholly-owned indirect subsidiary of Allianz Asset Management of America L.P. and of
Allianz SE, a publicly-traded European insurance and financial services company. As of
June 30, 2018, the Investment Manager had approximately $115.7 billion in assets under
management. The Investment Manager is located at 1633 Broadway, New York, NY
10019 and also has offices at 600 West Broadway, San Diego, CA 92101, 2100 Ross
Avenue, Suite 700, Dallas, TX 75201 and 555 Mission Street, Suite 1700, San Francisco,
CA 94105. The portfolio management team for the Fund is based in AllianzGI U.S. s San
Diego office.

State Street Bank & Trust Co. serves as custodian of the Fund s assets and also provides
certain fund accounting, sub-administrative and compliance services to the Investment
Manager on behalf of the Fund. With respect to the Cumulative Preferred Shares,
American Stock Transfer & Trust Company, LLC serves as the Fund s transfer agent and
dividend paying agent. See Shareholder Servicing Agent, Custodian and Transfer Agent.

Primary risks associated with an investment in the Cumulative Preferred Shares include:

Redemption Risk. The Fund may redeem Cumulative Preferred Shares to the extent
necessary to meet regulatory asset coverage
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requirements or requirements imposed by credit rating agencies. For example, if the value
of the Fund s investment portfolio declines, thereby reducing the asset coverage for the
Cumulative Preferred Shares, the Fund may be obligated under the terms of the
Cumulative Preferred Shares and/or the 1940 Act to redeem some or all of the
Cumulative Preferred Shares. In addition, after the end of a non-call period, the Fund will
be able to call the Cumulative Preferred Shares at the option of the Fund. Investors may
not be able to reinvest the proceeds of any redemption in an investment providing the
same or a higher dividend rate than that of the Cumulative Preferred Shares. Precipitous
declines in the value of the Fund s assets could result in the Fund having insufficient
assets to redeem all of the Cumulative Preferred Shares for the full redemption price.

Subordination Risk. The Cumulative Preferred Shares are not a debt obligation of the
Fund. The Cumulative Preferred Shares are junior in respect of distributions and
liquidation preference to any indebtedness incurred by the Fund, and will have the same
priority with respect to payment of dividends and distributions and liquidation preference
as the ARPS and any other Preferred Shares that the Fund may issue. The Cumulative
Preferred Shares are subject to greater credit risk than any of the Fund s debt instruments,
which would be of higher priority in the Fund s capital structure.

Credit Rating Risk. Each series of Cumulative Preferred Shares is expected to receive a
credit rating at the time of issuance. Any credit rating that is so issued could be reduced
or withdrawn while an investor holds Cumulative Preferred Shares. A reduction or
withdrawal of the credit rating would likely have an adverse effect on the market value of
the Cumulative Preferred Shares. In addition, a credit rating does not eliminate or
mitigate the risks of investing in the Cumulative Preferred Shares.

Distribution Risk. The Fund may not earn sufficient income from its investments to make
distributions on the Cumulative Preferred Shares. However, because income from the
Fund s entire investment portfolio is available to pay Preferred Shares dividends (not just
the portion of the portfolio associated with proceeds from Preferred Shares offerings), the
dividend rates with respect to the Cumulative Preferred Shares and ARPS would have to
greatly exceed the Fund s net portfolio income before the Fund s ability to pay Preferred
Shares dividends would be jeopardized. Any failure by the Fund to meet asset coverage
requirements with respect to senior indebtedness could prohibit the Fund from making
distributions on the Cumulative Preferred Shares. The Cumulative Preferred Shares are
also junior to the Fund s indebtedness in right of distributions.

Secondary Market Risk. The market price for the Cumulative Preferred Shares will be
influenced by changes in interest rates, the perceived credit quality of the Cumulative
Preferred Shares and other factors, and may be higher or lower than the liquidation
preference of
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the Cumulative Preferred Shares. Cumulative Preferred Shares are designed for long-term
investors and the Fund should not be treated as a trading vehicle.

The Cumulative Preferred Shares will pay dividends at a fixed rate. Prices of fixed
income investments tend to vary inversely with changes in market yields. The market
yields on securities comparable to the Cumulative Preferred Shares may increase, which
would likely result in a decline in the market value of the Cumulative Preferred Shares.
Additionally, if interest rates rise, securities comparable to the Cumulative Preferred
Shares may pay higher dividend rates and the market value of Cumulative Preferred
Shares may be adversely affected. Market interest rates recently have been significantly
below historical average rates, which may increase the risk that these rates will rise in the
future.

Interest Rate Risk Related to Cumulative Preferred Shares. Generally, when market
interest rates rise, the prices of debt obligations fall, and vice versa. As noted above,
because the Cumulative Preferred Shares have a fixed dividend, they may behave
similarly to debt instruments in response to changes in market interest rates.

The following is a summary of the principal risks associated with an investment in the
Fund. Investors should also refer to Principal Risks of the Fund in this prospectus and

Investment Objective and Policies in the Statement of Additional Information for a more
detailed explanation of these and other risks associated with investing in the Fund and the
Cumulative Preferred Shares.

Market Risk. The market price of securities owned by the Fund may go up or down,
sometimes rapidly or unpredictably. Securities may decline in value due to factors
affecting securities markets generally or particular industries represented in the securities
markets. The value of a security may decline due to general market conditions that are
not specifically related to a particular company, such as real or perceived adverse
economic conditions, changes in the general outlook for corporate earnings, changes in
interest or currency rates or adverse investor sentiment generally. They may also decline
due to factors that affect a particular industry or industries, such as labor shortages or
increased production costs and competitive conditions within an industry. During a
general downturn in the securities markets, multiple asset classes may decline in value
simultaneously.

Issuer Risk. The value of securities may decline for a number of reasons that directly
relate to the issuer, such as its financial strength, management performance, financial
leverage and reduced demand for the issuer s goods and services, as well as the historical
and prospective earnings of the issuer and the value of its assets. These risks can apply to
the Cumulative Preferred Shares and to the issuers of securities and other instruments in
which the Fund invests.

Convertible Securities Risk. The Fund may invest without limit in convertible securities,
which may include, among others, bonds,
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debentures, notes, preferred stocks or other securities. Convertible securities will
ordinarily constitute a principal component of the Fund s investment program. Under
normal circumstances, the Fund will invest at least 50% of its total assets in convertible
securities. Convertible securities generally offer lower interest or dividend yields than
non-convertible debt securities of similar quality. The market values of convertible
securities tend to decline as interest rates increase and, conversely, to increase as interest
rates decline. However, a convertible security s market value tends to reflect the market
price of the common stock of the issuing company when that stock price approaches or is
greater than the convertible security s conversion price. The conversion price is defined as
the predetermined price at which the convertible security could be exchanged for the
associated stock. As the market price of the underlying common stock declines, the price
of the convertible security tends to be influenced more by the yield of the convertible
security. Thus, it may not decline in price to the same extent as the underlying common
stock. In the event of a liquidation of the issuing company, holders of convertible
securities would be paid before the company s common stockholders but after holders of
any senior debt obligations of the company. Consequently, the issuer s convertible
securities generally entail less risk than its common stock but more risk than its debt
obligations. Convertible securities are often rated below investment grade or not rated
because they fall below debt obligations and just above common equity in order of
preference or priority on the issuer s balance sheet. See High Yield Securities Risk.

Synthetic Convertible Securities Risk. The Fund may invest without limit in synthetic
convertible securities, which are created through a combination of separate securities that
possess the two principal characteristics of a traditional convertible security, i.e., an
income-producing security ( income-producing component ) and the right to acquire an
equity security ( convertible component ). The income-producing component is achieved
by investing in non-convertible, income-producing securities such as bonds, preferred
stocks and money market instruments. The convertible component is achieved by
purchasing warrants or options to buy common stock at a certain exercise price, or

options on a stock index. The values of synthetic convertible securities will respond
differently to market fluctuations than a traditional convertible security because a
synthetic convertible is composed of two or more separate securities or instruments, each
with its own market value. Synthetic convertible securities are also subject to the risks
associated with derivatives. See Principal Risks of the Fund Derivatives Risk. In addition,
if the value of the underlying common stock or the level of the index involved in the
convertible element falls below the strike price of the warrant or option, the warrant or
option may lose all value.

Credit Risk. Credit risk is the risk that one or more of the Fund s investments in debt
securities or other instruments will decline in price, or fail to pay interest, liquidation
value or principal when due,
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because the issuer of the obligation or the issuer of a reference security experiences an
actual or perceived decline in its financial status.

High Yield Securities Risk. The Fund may invest without limit in debt instruments that
are, at the time of purchase, rated below investment grade or unrated but determined by
AllianzGI U.S. to be of comparable quality, and may invest without limit in securities of
any rating.

In general, lower rated debt securities carry a greater degree of risk that the issuer will
lose its ability to make interest and principal payments, which could have a negative
effect on the Fund s ability to pay dividends on the Cumulative Preferred Shares.
Securities of below investment grade quality are regarded as having predominantly
speculative characteristics with respect to capacity to pay interest and repay principal, and
are commonly referred to as high yield securities or junk bonds. High yield securities
involve a greater risk of default and their prices are generally more volatile and sensitive
to actual or perceived negative developments, such as a decline in the issuer s revenues or
revenues of underlying borrowers or a general economic downturn, than are the prices of
higher grade securities. Debt securities in the lowest investment grade category also may
be considered to possess some speculative characteristics by certain rating agencies. The
Fund may purchase distressed securities that are in default or the issuers of which are in
bankruptcy, which involve heightened risks. See Principal Risks of the Fund Distressed
and Defaulted Securities Risk. An economic downturn could severely affect the ability of
issuers (particularly those that are highly leveraged) to service their debt obligations or to
repay their obligations upon maturity. Lower-rated securities are generally less liquid
than higher-rated securities, which may have an adverse effect on the Fund s ability to
dispose of a particular security. For example, under adverse market or economic
conditions, the secondary market for below investment grade securities could contract
further, independent of any specific adverse changes in the condition of a particular
issuer, and certain securities in the Fund s portfolio may become illiquid or less liquid. As
a result, the Fund could find it more difficult to sell these securities or may be able to sell
these securities only at prices lower than if such securities were widely traded. See
Principal Risks of the Fund Liquidity Risk. To the extent the Fund invests in below
investment grade debt obligations, AllianzGI U.S. s capabilities in analyzing credit quality
and associated risks will be particularly important, and there can be no assurance that
AllianzGI U.S. will be successful in this regard. See Portfolio Contents High Yield
Securities ( Junk Bonds ) for additional information. Due to the risks involved in investing
in high yield securities, an investment in the Fund should be considered speculative. The
debt instruments of many non-U.S. governments, including their agencies, sub-divisions
and instrumentalities, are below investment grade, and are therefore considered high yield
instruments.
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The Fund s credit quality policies, if any, apply only at the time of investment, and the
Fund is not required to dispose of a security in the event that a rating agency or AllianzGI
U.S. downgrades its assessment of the credit characteristics of a particular issue. In
determining whether to retain or sell a security that has experienced a change in credit
rating, AllianzGI U.S. may consider factors including, but not limited to, AllianzGI U.S. s
assessment of the credit quality of the issuer of such security, the price at which such
security could be sold and the rating, if any, assigned to such security by other rating
agencies. Analysis of creditworthiness may be more complex for issuers of high yield
securities than for issuers of higher quality debt securities. For purposes of applying the
Fund s credit-quality policies, in the case of securities with split ratings (i.e., a security
receiving two different ratings from two different rating agencies), the Fund will apply
the higher of the applicable ratings.

Distressed and Defaulted Securities Risk. The Fund may invest in the debt securities of
financially distressed issuers, including those that are in default or the issuers of which
are in bankruptcy. Investments in the securities of financially distressed issuers involve
substantial risks. These securities may present a substantial risk of default or may be in
default at the time of investment. The Fund may incur additional expenses to the extent it
is required to seek recovery upon a default in the payment of principal or interest on its
portfolio holdings. In any reorganization or liquidation proceeding relating to an
investment, the Fund may lose its entire investment or may be required to accept cash or
securities with a value substantially less than its original investment. Among the risks
inherent in investments in a troubled issuer is that it frequently may be difficult to obtain
information as to the true financial condition of such issuer. AllianzGI U.S. s judgments
about the credit quality of a financially distressed issuer and the relative value of its
securities may prove to be wrong.

Interest Rate Risk. Generally, when market interest rates rise, the prices of debt
obligations fall, and vice versa. Interest rate risk is the risk that debt obligations and other
instruments in the Fund s portfolio will decline in value because of increases in market
interest rates. The prices of long-term debt obligations generally fluctuate more than
prices of short-term debt obligations as interest rates change. During periods of rising
interest rates, the average life of certain types of securities may be extended due to lower
than expected rates of prepayments, which could cause the securities durations to extend
and expose the securities to more price volatility. This may lock in a below market yield,
increase the security s duration and reduce the security s value. In addition to directly
affecting debt securities, rising interest rates may also have an adverse effect on the value
of any equity securities held by the Fund. The Fund s use of leverage will tend to increase
interest rate risk. AllianzGI U.S. may utilize certain strategies, including without
limitation investments in structured notes or interest rate futures contracts or swap, cap,
floor or collar transactions, for the purpose of reducing the interest rate sensitivity of
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the Fund s portfolio, although there is no assurance that it will do so or that, if used, such
strategies will be successful.

The Fund may invest in variable- and floating-rate debt instruments, which generally are
less sensitive to interest rate changes than longer duration fixed-rate instruments, but may
decline in value in response to rising interest rates if, for example, the rates at which they
pay interest do not rise as much, or as quickly, as market interest rates in general.
Conversely, variable- and floating-rate instruments generally will not increase in value if
interest rates decline. The Fund also may invest in inverse floating-rate debt securities,
which may decrease in value if interest rates increase, and which also may exhibit greater
price volatility than fixed-rate debt obligations with similar credit quality. To the extent
the Fund holds variable- or floating-rate instruments, a decrease (or, in the case of inverse
floating-rate securities, an increase) in market interest rates will adversely affect the
income received from such securities and may have a negative effect on the Fund s ability
to pay dividends on the Cumulative Preferred Shares.

Equity Securities and Related Market Risk. The Fund will often have substantial
exposure to equity securities by virtue of the equity component of the convertible
securities in which the Fund invests. The Fund may also hold equity securities in its
portfolio upon conversion of a convertible security or through direct investments in
preferred stocks. The market price of common stocks and other equity securities may go
up or down, sometimes rapidly or unpredictably. Equity securities may decline in value
due to factors affecting equity securities markets generally, particular industries
represented in those markets, or the issuer itself. See Principal Risks of the Fund  Issuer
Risk. The values of equity securities may decline due to general market conditions that
are not specifically related to a particular company, such as real or perceived adverse
economic conditions, changes in the general outlook for corporate earnings, changes in
interest or currency rates or adverse investor sentiment generally. They may also decline
due to factors which affect a particular industry or industries, such as labor shortages or
increased production costs and competitive conditions within an industry. Equity
securities generally have greater price volatility than bonds and other debt securities.

Preferred Securities Risk. In addition to equity securities risk (see Principal Risks of the
Fund Equity Securities and Related Market Risk ), credit risk (see Principal Risks of the
Fund Credit Risk ) and possibly high yield risk (see Principal Risks of the Fund High Yield
Securities Risk ), investment in preferred securities involves certain other risks. Certain
preferred securities contain provisions that allow an issuer under certain conditions to

skip or defer distributions. If the Fund owns a preferred security that is deferring its
distribution, the Fund may be required to include the amount of the deferred distribution

in its taxable income for tax purposes despite the fact that it does not
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currently receive such amount. In order to receive the special treatment accorded to

regulated investment companies ( RICs ) and their shareholders under the Internal
Revenue Code of 1986, as amended (the Code ), and to avoid U.S. federal income and/or
excise taxes at the Fund level, the Fund may be required to distribute this income to
shareholders in the tax year in which the income is recognized (without a corresponding
receipt of cash). Therefore, the Fund may be required to pay out as an income distribution
in any such tax year an amount greater than the total amount of cash income the Fund
actually received, and to sell portfolio securities, including at potentially disadvantageous
times or prices, to obtain cash needed for these income distributions. Preferred securities
often are subject to legal provisions that allow for redemption in the event of certain tax
or legal changes or at the issuer s call. In the event of redemption, the Fund may not be
able to reinvest the proceeds at comparable rates of return. Preferred securities are
subordinated to bonds and other debt securities in an issuer s capital structure in terms of
priority for corporate income and liquidation payments, and therefore will be subject to
greater credit risk than those debt securities. Preferred securities may trade less frequently
and in a more limited volume and may be subject to more abrupt or erratic price
movements than many other securities, such as common stocks, corporate debt securities
and U.S. Government securities. The Fund may invest in convertible preferred securities,
which are subject to the same risks as convertible securities generally. See Principal
Risks of the Fund Convertible Securities Risk. In addition, convertible preferred securities
may generate lower rates of income than other preferred securities, and the conversion
option of a convertible preferred security may cause it to trade more like an equity
security than a typical debt instrument.

Some preferred securities allow holders to convert the preferred securities into common
stock of the issuer causing their market price to be sensitive to changes in the value of the
issuer s common stock and, therefore, declining common stock values may also cause the
value of a Fund s investments to decline. Preferred securities often have call features
which allow the issuer to redeem the security at its discretion. The redemption of a
preferred security having a higher than average yield may cause a decrease in the Fund s
yield. Certain preferred securities may be substantially less liquid than many other
securities, such as common stocks or U.S. Government securities.

Leverage Risk. The Fund s use of leverage (as described under Use of Leverage in the
body of this prospectus) creates special risks. To the extent used, there is no assurance
that the Fund s Preferred Shares or any other leverage strategies will be successful.
Leverage is a speculative technique that may expose the Fund to greater risk and
increased costs. The Fund s assets attributable to Cumulative Preferred Shares, its
outstand