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Fund, Inc.

(BULL Logo) Merrill Lynch Investment Managers
www.mlim.ml.com

Mercury Advisors
A Division of Merrill Lynch Investment Managers
WWW.mercury.ml.com

These reports, including the financial information herein, are transmitted to
shareholders of MuniHoldings Fund II, Inc. and MuniHoldings New Jersey Insured
Fund, Inc. for their information. This is not a prospectus. Past performance
results shown in these reports should not be considered a representation of
future performance. The Funds have leveraged their Common Stock and intend to
remain leveraged by issuing Preferred Stock to provide the Common Stock
shareholders with a potentially higher rate of return. Leverage creates risks
for Common Stock shareholders, including the likelihood of greater volatility
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of net asset value and market price of shares of the Common Stock, and the
risk that fluctuations in the short-term dividend rates of the Preferred Stock
may affect the yield to Common Stock shareholders. Statements and other
information herein are as dated and are subject to change.

A description of the policies and procedures that the Funds use to determine
how to vote proxies relating to portfolio securities is available (1)

without charge, upon request, by calling toll-free 1-800-637-3863; (2) at
www.mutualfunds.ml.com; and (3) on the Securities and Exchange Commission's
Web site at http://www.sec.gov. Information about how the Funds voted proxies
relating to securities held in the Funds' portfolios during the most recent
12-month period ended June 30 is available (1) at www.mutualfunds.ml.com; and
(2) on the Securities and Exchange Commission's Web site at http://www.sec.gov.

MuniHoldings Fund II, Inc.

MuniHoldings New Jersey Insured Fund, Inc.
P.O. Box 9011

Princeton, NJ 08543-9011

(GO PAPERLESS... Logo)
It's Fast, Convenient, & Timely!
To sign up today, go to www.icsdelivery.com/live.

MuniHoldings Fund II, Inc.

MuniHoldings New Jersey Insured Fund, Inc.

The financial statements and financial highlights in this report have been
restated as described in Note 6 to the financial statements. Other information
in this report affected by the restatement has been revised.

Announcement to Shareholders

On February 15, 2006, BlackRock, Inc. ("BlackRock") and Merrill Lynch & Co.,
Inc. ("Merrill Lynch") entered into an agreement to contribute Merrill Lynch's
investment management business, Merrill Lynch Investment Managers, L.P. and
certain affiliates (including Fund Asset Management, L.P. and Merrill Lynch
Investment Managers International Limited), to BlackRock to create a new
independent company ("New BlackRock") that will be one of the world's largest
asset management firms with over $1 trillion in assets under management (based
on combined assets under management as of June 30, 2006) (the "Transaction").
The Transaction is expected to close around the end of the third quarter of
2006, at which time the new company will operate under the BlackRock name.
Each Fund's Board of Directors and shareholders have approved a new investment
advisory agreement with BlackRock Advisors, Inc. or its successor on
substantially the same terms and for the same advisory fee as the Funds'
current investment advisory agreement with the Investment Adviser. BlackRock
Advisors, Inc. or its successor is expected to become the investment adviser
of the Funds upon the closing of the Transaction.

Quality Profiles as of July 31, 2006 (As Restated. See Note 6)



Edgar Filing: BLACKROCK MUNIHOLDINGS NEW JERSEY INSURED FUND, INC. - Form N-CSR/A

Percent of

MuniHoldings Fund II, Inc. Total
By S&P/Moody's Rating Investments
AAA/Raa 44 .1%
AA/Aa 8.2
A/A 12.0
BBB/Baa 14.8
BB/Ba 0.5
B/B 1.2
CCC/Caa 2.3
NR (Not Rated) 16.0
Other* 0.9

* Includes portfolio holdings in short-term investments and
variable rate demand notes.

MuniHoldings New Jersey Percent of
Insured Fund, Inc. Total
By S&P/Moody's Rating Investments
AAA/Raa 89.0%
AA/Aa 3.0
A/A 3.6
BBB/Baa 4.2
Other* 0.2

* Includes portfolio holdings in short-term investments.

ANNUAL REPORTS JULY 31, 2006

A Letter From the President

Dear Shareholder

By now, you have probably heard of the important changes unfolding at Merrill
Lynch Investment Managers ("MLIM"). We have been communicating with
shareholders, via letters like this and in a detailed proxy mailing, about
MLIM's impending union with another highly regarded investment manager -
BlackRock, Inc. ("BlackRock"). This transaction marks the next chapter in
MLIM's growth story and, we believe, will be a benefit to our investors.

MLIM, a division of Merrill Lynch with over $583 billion in assets under
management, is a leading investment manager offering more than 100 investment
strategies in vehicles ranging from mutual funds to institutional portfolios.
BlackRock, with $464.1 billion in assets under management, is one of the
largest publicly traded investment management firms in the United States
managing assets on behalf of institutional and individual investors worldwide
through a variety of equity, fixed income, liquidity and alternative investment
products. At the completion of the transaction, which is expected around the
end of the third quarter of 2006, the resultant firm will be a top-10
investment manager worldwide with over $1 trillion in assets under management.*

The combined company, to be known as BlackRock, will provide a wide selection
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of high-quality investment solutions across a range of asset classes and
investment styles. The organization will have over 4,500 employees in 18
countries and a major presence in key markets worldwide. MLIM and BlackRock
possess complementary capabilities that together create a well-rounded
organization uniting some of the finest money managers in the industry. The
firms share similar values and beliefs - each strives for excellence in all
areas, and both make investment performance their single most important
mission. As such, our combination only reinforces our commitment to

shareholders.
Most of MLIM's investment products - including mutual funds, separately
managed accounts, annuities and variable insurance funds - eventually will

carry the "BlackRock" name. This will be reflected in newspaper and online
information sources beginning in October. Your account statements will reflect
the BlackRock name beginning with the October month-end reporting period.
Unless otherwise communicated via a proxy statement, your funds will maintain
the same investment objectives that they do today. Importantly, the
MLIM/BlackRock union will not affect your brokerage account or your
relationship with your financial advisor. If you are a client of Merrill
Lynch, you will remain a client of Merrill Lynch.

As always, we thank you for entrusting us with your investment assets. We look
forward to continuing to serve your investment needs with even greater
strength and scale as the new BlackRock.

Sincerely,

(Robert C. Doll, Jr.)

Robert C. Doll, Jr.

President and Chief Investment Officer
Merrill Lynch Investment Managers

* $1.047 trillion in assets under management as of June 30, 2006.
Data, including assets under management, are as of June 30, 2006.

ANNUAL REPORTS JULY 31, 2006

A Discussion With Your Funds' Portfolio Managers

The Funds adopted a neutral stance on interest rates as the Federal Reserve
Board approached a pause in its prolonged interest rate tightening campaign.

Describe the recent market environment relative to municipal bonds.

During the past 12 months, long-term bond yields rose sharply while their
prices, which move in the opposite direction, declined. The drop in bond
prices largely reflects investors' focus on solid economic growth. Despite a
decline in gross domestic product growth between the first and second quarters
of 2006, U.S. economic activity so far this year has outpaced the 3.2% annual
growth rate posted in 2005. Rising commodity prices also have stoked
inflationary fears, further weighing on bond prices.

The Federal Reserve Board (the Fed) continued to raise short-term interest



Edgar Filing: BLACKROCK MUNIHOLDINGS NEW JERSEY INSURED FUND, INC. - Form N-CSR/A

rates at each of its meetings during the past year, bringing the federal

funds rate to 5.25%. Consequently, the yield curve continued to flatten, with
short-term interest rates rising more than longer-term interest rates. Overall,
30-year U.S. Treasury bond yields rose 60 basis points (.60%) during the
12-month period to 5.07%, while 10-year U.S. Treasury note yields rose 71

basis points to 4.99%. Municipal bond yields also rose in recent months,
although the tax-exempt market's strong technical position provided significant
price support. This allowed municipal bond prices to decline less than their
taxable counterparts. As measured by Municipal Market Data, yields on AAA-rated
issues maturing in 30 years rose just 12 basis points to 4.47%, and yields on
AAA-rated issues maturing in 10 years rose 33 basis points to 3.99%.

The rise in yields prompted a revival in investor demand for municipal
bonds. The increased demand also was triggered by seasonal factors that
served to generate large cash flows into investor accounts. Investors
received more than $40 billion in June and July from coupon income and the
proceeds from bond maturities and early redemptions. Consequently, municipal
bond fund flows have continued to be supportive. As reported by the
Investment Company Institute, open-end tax-exempt bond funds received net
new cash inflows of over $6.5 billion in the first six months of 2006,
compared to $2.5 billion during the same period in 2005.

Also contributing to the outperformance of the municipal bond market has been
declines in new issuance. During the past six months, more than $189 billion
in new long-term tax-—exempt bonds was underwritten, a decline of 14% compared
to the same period a year earlier. Recent declines in issuance have largely
been the result of a 57% drop in refunding activity so far this year. Rising
bond yields have made the refinancing of existing higher-couponed debt issues
increasingly problematic, as the potential economic savings have rapidly
diminished. In addition, the improved fiscal condition of many state and local
governments has resulted in lower borrowing trends, with many new municipal
capital projects being financed from existing budget surpluses. The declines
in issuance have led many analysts to lower their annual issuance forecasts to
the $300 billion - $325 billion range. Lower annual issuance would further
solidify the tax—-exempt market's already positive technical position.

Looking ahead, municipal market fundamentals are likely to remain favorable,
leading us to expect the tax-exempt market to perform at least as well as
comparable U.S. Treasury issues. Attractive yield ratios have continued to
draw both retail and institutional investors to the municipal market. Based on
this, and the prospect for reduced annual issuance in 2006, we believe the
municipal market should continue to perform well in the coming months.

MuniHoldings Fund II, Inc.
How did the Fund perform during the fiscal year?

For the 12-month period ended July 31, 2006, the Common Stock of MuniHoldings
Fund II, Inc. had net annualized yields of 6.00% and 6.30%, based on a year-—
end per share net asset value of $14.82 and a per share market price of
$14.12, respectively, and $.889 per share income dividends. Over the same
period, the total investment return on the Fund's Common Stock was +4.89%,
based on a change in per share net asset value from $15.03 to $14.82, and
assuming reinvestment of all distributions.

The Fund's total return, based on net asset value, exceeded the +3.52% average
return of the Lipper General Municipal Debt Funds (Leveraged) category for the
12-month period. (Funds in this Lipper category invest primarily in municipal
debt issues rated in the top four credit-rating categories. These funds can be
leveraged via use of debt, preferred equity and/or reverse repurchase
agreements.)
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Fund performance during the year benefited from the continued contraction of
credit spreads in the municipal market. This had a favorable impact on our
positions in tax-backed and corporate-related debt, where we have a significant
concentration, as well as our healthcare-related holdings and land-secured
deals. The greatest contribution to performance came from the Fund's positions
in airline-related debt. While this sector lagged in the first six months,
airlines rallied strongly in the latter half of the period due to considerable
spread tightening. This proved beneficial to some of our larger holdings in
Continental Airlines, Inc., American Airlines Inc. and US Airways (formerly
America West Airlines). Also contributing to performance was strong
appreciation in the portfolio's holdings in the bonds of Pocahontas Parkway
Association, a toll road in Virginia that was constructed within the past few
years. The bonds increased in value as the roadway was sold to a private
entity resulting in the subsequent defeasance of the project's outstanding
debt. (When bonds are defeased, it typically means that the securities are
retired at their first call date, enabling the bonds to appreciate
significantly.) Finally, our yield curve strategy also proved advantageous.
For most of the period, the Fund was overweight in bonds with maturities
greater than 20 years. This benefited performance as the yield curve flattened
and longer-term bonds outperformed short-term issues.

For the six-month period ended July 31, 2006, the total investment return on
the Fund's Common Stock was +2.82%, based on a change in per share net asset
value from $14.84 to $14.82, and assuming reinvestment of all distributions.

For a description of the Fund's total investment return based on a change in
the per share market value of the Fund's Common Stock (as measured by the
trading price of the Fund's shares on the New York Stock Exchange), and
assuming reinvestment of distributions, please refer to the Financial
Highlights section of this report. As a closed-end fund, the Fund's shares may
trade in the secondary market at a premium or discount to the Fund's net asset
value. As a result, total investment returns based on changes in the market
value of the Fund's Common Stock may vary significantly from total investment
returns based on changes in the Fund's net asset value.

What changes were made to the portfolio during the period?

Broadly speaking, we moved the portfolio from a slightly defensive stance to a
more neutral posture as the Fed appeared to be approaching a pause in its
interest rate-hiking campaign. Although both the Treasury and the municipal
yield curves continued to flatten during the past 12 months, the move was not
nearly as dramatic as we have seen in prior periods. Notably, the municipal
curve retained a positive slope, particularly relative to the Treasury curve,
which actually inverted early in 2006. This contributed to the municipal
market's and the Fund's positive performance.

The Fund maintained its focus on refundable, essential service securities from
high demand states. The lack of new-issue supply and increased demand for
municipal bonds has caused spreads to narrow in all sectors of the municipal
market. We took advantage of these tight spreads to move the Fund's exposure
to spread product to neutral while increasing its position in bonds exempt
from tax in specialty states. We believe this strategy should prove beneficial
with any shift in the demand/supply imbalance in both the high yield sector
and the broader municipal market.
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For the six months ended July 31, 2006, the average yield for the Fund's
Auction Market Preferred Stock was 3.35% for Series A and 3.13% for Series B.
The Fed raised the short-term interest rate target 200 basis points during the
12-month period, and this continued to affect the Fund's borrowing costs. On
August 8, 2006, the Fed opted to pause its interest rate-hiking campaign and
is expected to be "data dependent" in determining monetary policy going
forward. As such, we would expect additional increases in the Fund's cost of
funds to be more limited. Despite the interest rate increases during the
period, the tax-exempt yield curve maintained a positive slope, allowing us to
borrow at a lower rate than where we invest. This continued to generate an
income benefit to the holders of Common Stock from the leveraging of Preferred
Stock. However, should the spread between short-term and long-term interest
rates narrow, the benefits of leveraging will decline and, as a result, reduce
the yield on the Fund's Common Stock. (For a more complete explanation of the
benefits and risks of leveraging, see page 8 of this report to shareholders.)

ANNUAL REPORTS JULY 31, 2006

A Discussion With Your Funds' Portfolio Managers (concluded)

How would you characterize the Fund's position at the close of the period?

We remain focused on generating an attractive level of tax-exempt income for
our shareholders. The Fund ended the period fully invested and with an overall
neutral market posture. After 17 consecutive interest rate hikes, the Fed
paused its monetary tightening program in early August and has indicated that
it will look at the economic data when determining monetary policy going
forward. Because global economies and certain pockets of the U.S. economy
continue to show solid growth with higher headline inflationary figures, we
believe that it still may be early to become too aggressive in our investment
strategy. In our view, a neutral posture is prudent in the current environment
and should provide for competitive performance.

MuniHoldings New Jersey Insured Fund, Inc.
Describe conditions in the State of New Jersey.

Jon Corzine claimed victory in the state's November gubernatorial election
and, upon beginning his term in January, immediately faced the challenges of
the fiscal year 2007 budget. By the end of the second quarter, New Jersey had
failed to adopt a balanced budget for the new fiscal year (beginning July 1).
The point of contention was Governor Corzine's proposal to raise the state
sales tax to 7% from 6%. As a result, the governor ordered a shutdown of non-
essential state services for several days in early July until an agreement
could be reached with the State Assembly. In the past, deficit financing had
served as one alternative to deadlocked budget negotiations; however, the New
Jersey Supreme Court had recently prohibited the state from borrowing in order
to balance budgets. Nevertheless, throughout the shutdown, the rating agencies
maintained the state's ratings and outlook.

Ultimately, a $31 billion budget was adopted for fiscal year 2007. The 1%
sales tax increase was implemented and is expected to generate roughly

$1.2 billion in income. As part of the agreement with the Assembly, one-half
of the new sales tax receipts will be allocated to property tax rebates. The
budget also includes tax increases and surcharges on various items, such as
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cigarettes, car rentals and luxury goods. Other key components in reducing the
projected $4.5 billion budget gap included approximately $2 billion in
spending reductions and freezes. The budget keeps state aid to municipalities
and school districts essentially flat for another year and, as such, local
property taxes are likely to increase. The budget also contributes $1.1
billion into the state pension system, exceeding the entire amount allocated
in the past 10 years. The adopted budget significantly reduces reliance on
onetime revenues and, therefore, is more structurally balanced than the
state's last several budgets - a positive from a credit rating perspective.

New Jersey has a high and growing debt burden com-pared to similarly rated
states. In addition, the state recently started a five-year, $6 billion debt
financing program for transportation projects, and funding of billions of
dollars in court-mandated school construction projects is yet to be
determined.

How did the Fund perform during the fiscal year?

For the 12-month period ended July 31, 2006, the Common Stock of MuniHoldings
New Jersey Insured Fund, Inc. had net annualized yields of 5.74% and 5.71%,
based on a year—-end per share net asset value of $14.91 and a per share market
price of $14.98, respectively, and $.856 per share income dividends. Over the
same period, the total investment return on the Fund's Common Stock was
+1.09%, based on a change in per share net asset value from $15.62 to $14.91,
and assuming reinvestment of all distributions.

The Fund's total return, based on net asset value, trailed the +2.70% average
return of the Lipper New Jersey Municipal Debt Funds category for the 12-month
period. (Funds in this Lipper category limit their investment to those
securities exempt from taxation in New Jersey or a city in New Jersey.
Notably, the Fund was disadvantaged relative to many of its peers by its
conservative investment parameters. Specifically, the Fund is limited in its
ability to invest in lower-quality issues, which outperformed during the year
as credit spreads (versus higher—-quality issues of comparable maturity)
tightened dramatically. Per its investment parameters, at least 80% of the
portfolio was invested in AAA-rated, insured bonds throughout the year.

Another factor that weighed on the Fund's performance was the fact that a
number of seasoned holdings with higher coupons were called by their issuers.
Given our limited ability to buy lower-rated issues and a decline in new-issue
supply during the period, particularly in the early months of 2006, it was
especially difficult to compensate for the income lost to calls.

ANNUAL REPORTS JULY 31, 2006

For the six-month period ended July 31, 2006, the total investment return on
the Fund's Common Stock was +.53%, based on a change in per share net asset
value from $15.24 to $14.91, and assuming reinvestment of all distributions.

For a description of the Fund's total investment return based on a change in
the per share market value of the Fund's Common Stock (as measured by the
trading price of the Fund's shares on the New York Stock Exchange), and
assuming reinvestment of distributions, please refer to the Financial
Highlights section of this report. As a closed-end fund, the Fund's shares may
trade in the secondary market at a premium or discount to the Fund's net asset
value. As a result, total investment returns based on changes in the market
value of the Fund's Common Stock may vary significantly from total investment
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returns based on changes in the Fund's net asset value.

What changes were made to the portfolio during the period?

For most of the fiscal year, the portfolio was positioned for the yield curve
flattening we had anticipated, and we saw little need to make significant
changes as the Fed tirelessly increased interest rates and the long end of the
curve outperformed. In more recent months, as the Fed approached the end of
its monetary tightening campaign and the curve appeared ready to resteepen, we
began to see opportunities in the intermediate maturity range. This is an area
that suffered most as interest rates rose and, in a resteepening scenario,
could be positioned for strong relative performance. To take advantage, in the
final three months of the fiscal year, we focused mainly on trimming some of
the short-term investments in the portfolio, particularly bonds that are
callable or likely to be called within the next year or two. With the proceeds,
we invested in bonds in the 10-year - 15-year portion of the curve. Despite a
decline in new municipal bond issuance, we had little trouble finding
opportunities in this maturity range. Throughout the year, we continued to
maintain a high-quality portfolio consistent with our conservative investment
parameters. Approximately 83% - 84% of the Fund's net assets was invested in
insured municipal paper.

For the six-month period ended July 31, 2006, the Fund's Auction Market
Preferred Stock had average yields as follows: Series A, 3.07%; Series B,
2.99%; Series C, 3.00%; Series D, 2.96%; and Series E, 2.94%. The Fed raised
the short-term interest rate target 200 basis points during the 12-month
period, and this continued to affect the Fund's borrowing costs. On August 8,
2006, the Fed opted to pause its interest rate-hiking campaign and is expected
to be "data dependent" in determining monetary policy going forward. As such,
we would expect additional increases in the Fund's cost of funds to be more
limited. Despite the interest rate increases during the period, the tax-exempt
yield curve maintained a positive slope, allowing us to borrow at a lower rate
than where we invest. This continued to generate an income benefit to the
holders of Common Stock from the leveraging of Preferred Stock. However,
should the spread between short-term and long-term interest rates narrow, the
benefits of leveraging will decline and, as a result, reduce the yield on the
Fund's Common Stock. (For a more complete explanation of the benefits and
risks of leveraging, see page 8 of this report to shareholders.)

How would you characterize the Fund's position at the close of the period?

At period-end, the Fund remained relatively neutral with respect to interest
rate risk. As mentioned earlier, our yield curve outlook changed in the final
months of the period on speculation that the Fed may be close to ending its
monetary tightening program. That pause in policy tightening came in early
August, affirming our revised yield curve strategy. Still, there remains
uncertainty as to whether the Fed will pursue additional interest rate hikes
down the road, as Chairman Bernanke and the governors have indicated that they
will let the economic and inflationary data guide their interest rate
decisions. Having said that, the consensus expectation is that economic growth
will continue to moderate, thereby alleviating inflationary pressures and
discouraging the Fed from pursuing further interest rate hikes. As such, we
will continue to seek out value closer to the middle of the municipal yield
curve, while maintaining a high-quality portfolio.

Robert A. DiMella, CFA
Vice President and Portfolio Manager
MuniHoldings Fund II, Inc.
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Theodore R. Jaeckel Jr., CFA
Vice President and Portfolio Manager
MuniHoldings New Jersey Insured Fund, Inc.

August 9, 2006

ANNUAL REPORTS JULY 31, 2006

The Benefits and Risks of Leveraging

The Funds utilize leveraging to seek to enhance the yield and net asset value
of their Common Stock. However, these objectives cannot be achieved in all
interest rate environments. To leverage, each Fund issues Preferred Stock,
which pays dividends at prevailing short-term interest rates, and invests the
proceeds in long-term municipal bonds. The interest earned on these
investments, net of dividends to Preferred Stock, is paid to Common Stock
shareholders in the form of dividends, and the value of these portfolio
holdings is reflected in the per share net asset value of each Fund's Common
Stock. However, in order to benefit Common Stock shareholders, the yield curve
must be positively sloped; that is, short-term interest rates must be lower
than long-term interest rates. At the same time, a period of generally
declining interest rates will benefit Common Stock shareholders. If either of
these conditions change, then the risks of leveraging will begin to outweigh
the benefits.

To illustrate these concepts, assume a fund's Common Stock capitalization of
$100 million and the issuance of Preferred Stock for an additional $50 million,
creating a total value of $150 million available for investment in long-term
municipal bonds. If prevailing short-term interest rates are approximately 3%
and long-term interest rates are approximately 6%, the yield curve has a
strongly positive slope. The fund pays dividends on the $50 million of
Preferred Stock based on the lower short-term interest rates. At the same time,
the fund's total portfolio of $150 million earns the income based on long-term
interest rates. Of course, increases in short-term interest rates would reduce
(and even eliminate) the dividends on the Common Stock.

In this case, the dividends paid to Preferred Stock shareholders are
significantly lower than the income earned on the fund's long-term
investments, and therefore the Common Stock shareholders are the beneficiaries
of the incremental yield. However, if short-term interest rates rise,
narrowing the differential between short-term and long-term interest rates,
the incremental yield pickup on the Common Stock will be reduced or eliminated
completely. At the same time, the market value of the fund's Common Stock
(that is, its price as listed on the New York Stock Exchange) may, as a
result, decline. Furthermore, if long-term interest rates rise, the Common
Stock's net asset value will reflect the full decline in the price of the
portfolio's investments, since the value of the fund's Preferred Stock does
not fluctuate. In addition to the decline in net asset value, the market value
of the fund's Common Stock may also decline.

As of July 31, 2006, MuniHoldings Fund II, Inc. and MuniHoldings New Jersey
Insured Fund, Inc. had leveraged amounts, due to Auction Market Preferred
Stock, of 34.45% and 39.14% of total assets, respectively, before the
deduction of Preferred Stock.

10
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As a part of its investment strategy, the Funds may invest in certain
securities whose potential income return is inversely related to changes in a
floating interest rate ("inverse floaters"). In general, income on inverse
floaters will decrease when short-term interest rates increase and increase
when short-term interest rates decrease. Investments in inverse floaters may
be characterized as derivative securities and may subject the Funds to the
risks of reduced or eliminated interest payments and losses of invested
principal. In addition, inverse floaters have the effect of providing
investment leverage and, as a result, the market value of such securities will
generally be more volatile than that of fixed rate, tax-exempt securities. To
the extent the Funds invest in inverse floaters, the market value of each
Fund's portfolio and the net asset value of each Fund's shares may also be
more volatile than if the Funds did not invest in these securities.

ANNUAL REPORTS JULY 31, 2006

Schedule of Investments as of July 31, 2006 (As Restated. See Note 6)

MuniHoldings Fund II, Inc. (in Thousands)
Face
Amount Municipal Bonds Value
Alabama--2.1%
S 3,450 Jefferson County, Alabama, Limited Obligation
School Warrants, Series A, 5% due 1/01/2024 S 3,531
Arizona--5.0%
1,000 Arizona Health Facilities Authority Revenue Bonds
(Catholic Healthcare West), Series A, 6.625%
due 7/01/2020 1,101
1,365 Maricopa County, Arizona, IDA, Education Revenue
Bonds (Arizona Charter Schools Project 1),
Series A, 6.50% due 7/01/2012 1,375
2,560 Phoenix, Arizona, IDA, Airport Facility, Revenue
Refunding Bonds (America West 