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ARTICLES OF INCORPORATION OF
BULL & BEAR GLOBAL INCOME FUND, INC,

x- ARTICLE I

(1) The name and address of the incorporator of the Corporation is as follows:

Thomas B. Winmill
1! Hanover Squarc
New York, NY 16005

{2)  The incorporator is over eigiteen years of age.

a3ki393y

WEZL 20 %,

(3)  Said incorporator is forming a corporation under the gensral lakrs of
—

of Maryland, =
~

TN

ARTICLE If NAME

The name of the corporation is Bull & Bezr Global {ncome Fund, Inc. {the

"Corporation™).

ARTICLE IiT PURPOSES AND POWERS

The ~urpose for which the Corpo.adon is formed is 0 exercise and enjoy all
of the gerera! powers, rights and privileges granted to, or conferred upon, corporations by
the Maryland Geners! Torporation Law now or heveafter in force.

ARTICLE IV PRINCIPAL OFFICE AND RESIDENT AGENT

The address of the principal office of the Corporztion in the Staw o< tfaryland
is 11 East Chase Street, Baltimore, Maryland 21202. The name of the resident agent of the
Corporation in the State of Maryland is United States Corperation Cotnparny, a corporation of
the Slate of Maryland, and the address of the resident agent is i1 Fast Chase Strest,
Raltimgre, Maryland 21202,

ARTICLE V CAPITAL STOCK

(1} The toral number of shares of capital siock of all classes which the
Corporation shall have authority to issue is twenty million (20,008,000) shares, 21l of which
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<hall have a par value of (8.01) per shars and an aggregate par value of two hundred
theusand dollars ($200,000).

t,-
2y {a) The Board of Directors of the Corporation is authorized 1o classity or
10 rnc[a&.lfy from time to time, any unissued shares of stock of the Corperation, wheiher
now of hereafter authorized, by seiting, changing or elimivating the preferences, conversion
or other rights, voting powers, restrictions, limitations as to dividends, qualifications, or
terms and conditions or righis to require redemption of the stock.

(m Without limiting the generality of the foregoing. the dividends and
distributions or other paymenis with respect to the stock of the Corporaticn, and with respect
to each class that hereafier may be crealed, shall be in such amount as may be declared from
time 1o time by the Board of Directors, and such dividends and distributions may vary from
class to class to such extent and for such purposes as the Board of Direciors may deem
appropriate, inciuding, but not limited to, the purpose of complying with requirements of
regulatory or legistative awthorities.

{c) ionttl such time as the Board of Direciors shalt provide otherwise
pursuant to the xsthority granted in this Section (2}, all the autherized shares of ine

Corporation are designated as Common Stock. Shares of the Common Stock and the holders
thereof, and shares of any class and the holders thereof, shall be subject to the following
provisions, provided, however, that if no shares of any class other than Cemmon Stock are
ouatsianding, the shares of the Common Stock and the hoiders thereof shall revertheless be
subject to the following provisions except to the exient that such provisions are by their werms
applicable ouly when shares of two or more classes are outstanding,

(3)  Shares of each class of stock shall be eatitled 1o such dividends or
disteibutions, in stock or in cash or both, as may be declared from time o time by the Beard
of Directors, acting in its sole discretion, with respect to such class.

(4 I the event of the liquidation or dissolution of the Corporation. the holders of
the Commeon Stock shall be entitled to receive all the assets of the Corpoeration not anribur-
abiz 10 other ciasses of stock through any preference. The asseis so distributabie to the
stockhelders shall be distributed among such stockhoiders ir proportion to the number of
shares of that class held by them and recorded on the books of the Corporation.

(5 Unless otherwise expressly provided in these Asticles of Incorporation,
uding any Articles Supplementary creating any acditional class of capital siock, on each
inarter submitted 10 a vote of stockholders, each holder of a share of capital siock of the
Corporation cntitled to vole shall be entitled 10 one voie for each share outstanding in such
holder's name on the books of the Corporation, and all shares of all classes of capral stock
entitied 1o voiz shall vole togeirer as a single class: provided, however, that as {0 anv maiter
with respect 1o which a separate vote of any class or series 15 required by applicable law,
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such requirement as to a separate vote by Lhat class or series shall apply in liev of 2 vote of
all cfasses voting together a5 a single class as described above.
a

(6) ° All shares purchased by the Corporation shall constitute authorized but
unissved shares and the number of the authorized shares of stock of the Corporation shall not
be reduced by the number of any shares purchased by it. Unless and vail their classification
is chanped in accordance with Section (2) of this Article V, zlf shares of capilal stock so
purchased shall continue 1o belong to the same class fo which they belonged at the time of
their purchase.

(7)  The Corperation may issue shares of stock in fractiona! denominations to the
same extent as i whole shares, and shares in fractional denominations shall be shares of
capital stock having proportionately © the respective fractions represenied thereby alt the
rights of whole shares of the same ciass, including without limitation, the right o vote, the
right 1o receive dividends and distribvtiors, and the right to participate upon iiguidation of
the Corporation, but excluding the right to receive a stock ceriificate representing fractional
shares.

¢Fv  All persons who shall acauire capital siock or other securities of the

Torporauom shail acquire the same subject to the provisions of these Ariicles of Incorporalion
and the By-Laws of the Corporation, as each may be amended from time to time.

ARTICLE Vi DENIAL OF PREEMPTIVE RIGHETS

No stociholder of the Corporation shall by reason of holding shares of capital
stock have any preemprive or prefereatial right to purchase or subscribe (o any shares of
capital stock of the Corporation, now or hereafter authorized, or any notes, debentures,
bonds or other securities convertibie inio shares of capital stock, now or bereafter to be
authorized, whether or not the issvance of any such shares of capilal stock, or notes,
debenturces. bonds or other securitics would adversely affect ihe dividend or voiing rights of
such stockholder; and the Board of Directers may issve shares of any class of capital stock of
the Corporation, or any notes, debentures, bonds, or other securities convertible inio shares
of any class of capital stock of the Corporation, cither, whole or in part, 10 the cxisting

stockhotiders.

ARTICLE VII DETERMINATION RINDIMG

Any deiennination made in good faith, so 1371 as 2ccourting matters are
involved, in accordance with accepled accounting practice by or pursuant @ the authority of
the direction of the Povwed of Directors, as to Lhe amount of assets, obligations or liabilities of
the Corperation, as to the amount of net income of ke Corporation from dividends and
interest for any pericd or amounts at any time legally available for the payment of dividerds,
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as 1o ihe ameunt of any reserves or charges set up and the propriety therzof, as to the time
of or purpose for creating reserves or as to the use, alteration or canceliation of any reserves
ot charges (whether or not anee obligation or liabilily for which such reserves or charges shall
have been created, shall have been paid or discharged or shafl be then or thereasier required
w0 be paid or discharged), as (o the value of any security or other instrument or sssel owned
by the Cotporation or as to any matters relating to the issvance, szle, redempiion or other
acquisition or disposition of securities or shares of capital steck of the Corporation, ard any
reasonable determination made in good faith by the Board of Directors shall be final and
conclusive, and shall be binding upon the Corperation and all holders of itz capital stock,
past, preseni and future, and shares of capital stock of the Carporation are issued and sold on
the condition and understanding. evidenced by the purchase of shares of capital stock or
acceptance of shave certificates or other evidence therecf, that any and all such determina-
itons shall be binding as aforesaid. No provision of theze Asticles of incorporation shall be
effective 10 {(a) require a waiver of compliarce with any provision of the Securities Act of
1933, as amended, or the Invesiment Company Act of 1940, as amended (e "1940 Act™,
or of any valid rule, regulation or order of the Securities and Exchange Commission
thereunder or {b) protect or purport to protect any direcior or officer of the Corporation
against any lizbility to i Corporation or its security holders to which hie or she would
otherwise be suhisct by reason of willful misfeasance, bad faith, gross negligence or reckless
disreeaty of the duiies involved in the conduct of his or her office.

ARTICLE Vill

The rame "Bull & Bear® included in the rame of the Corporation shall be
used pursuant to a rowvalty-free nonexclusive license (rom Boll & Bear Group, Inc, or a
subsidiary of Buli & Bear Group. Inc. The license may be withdrawn by Bull & Bear
Group. Inc, or its subsidiary at any time in their sole discretion, in which casc lhe Corpora-
tion shail have ne further right 1o use the name "Bull & Bear™ in ils corparaic naste or
nsherwise and the Corporation, the belders of its capital siock and its officers and directors,
shali promptly take whatever actbon may be necessary te change its name accordingly.

ARTICLE IX PROVISIONS FOR DEFINING, LIMITING AND REGULATING
CERTAIM POWERS OF THE
CORPORATION AND OF THE BMRECTORS AND STOCKHOLDERS

4} The number of dircctors of the Corpocation zial! iniliaily be nine {93, which
puraher may he increased of decreased by or pursyant to the By-Laws of the Corporation but
shaii never be less than three nor more thag fifleen. The naracs of the persons who shail act
as directors until ihe first annua! meeting of the Board of Directors after effectiveness of
these Articles of Incorporasion and uniil their successors are duly elected and qualify are {the
“initial Breciors™ )
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Bassert S. Winmill, Robert . Andersor, Russell E. Burke, 11, Bruce B.
Huber, James E. Hunt. Frederick A. Parker, Joha B. Russell, Mark C.
Winmill, Thormes B. Winmill

Beginning with ihe firs: annual meeting of the Board of Directors afier
offectivensss of these Articles of Incorporation, the direciors slaii be divided into five
classes, designated Class 1, Class [¥, Class {H, Class IV and Class V. Prior [o any change in
the number of directors, Class I shall consist of one director and Classes I - V shall consist
of two direciers each. Al the first annual meeting of steckhoiders afier effectiveness of these
Articles of Incerporation, the Class I director shali be elected for an initial term of one yeat,
cach Class 1! director for an inittal rerm of two years, exch Class 1 director for an initial
term of three years, each Class [V dircctor for an initial term of {our years, and each Class
V director for an initial term of five years. Upen the expiration of the initial ierm of each
class. such class of directors shall be elected for successive five-year terms. A director
elected at an annual meeting shail hold office untii the annual mesiing for the year in which
bis or her (erm expires and until his or her successor shall be elected ard shall qualify,
subject, however, to prior death, resignation, retivement. disgualification or removal {rom
office. if the pumber of directors is changed, any increase or decrease shail be apportioned
amone ¢ chisses, as of the annual meeting of stockholders wext succeeding any such
change, so as to maintain a aumber of directors in each class as nearly cqual as possible. o
no case shall a decrease in the number of directors shorten the serm of any ivcuimbent
director. Any vacancy on the Board of Directors that results from an increase in the nurmber
of directors may be filled by a majority of the Continuing Directors (defined as the Initia)
Dircctors ard ditectars whose election is approved by a majority of the Conticuing Directors
then on the Roard), provided that a quorum is present, amd any other vacancy occusting in
the Roard of Dircciors may be filled by a majority of the Continuing Directors then in office,
whether or niot sufficient to constitule 4 quorum, or by a sole rewnaining Coninuing Director:
provided, however, that if the siockholders of any class of the Corperation’s capiial stock are
entitled separately to eiect one ¢f more directors, 4 majority of the remaining Continuing
Directors siected by that class or the sole remaining Continuing Director lected by that class
may fiil any vacancy among the number of directors elected by that class. A direclor elecied
by the Conticuing Directors to fill any vacancy in the Board of Directors sia!L serve until the
next annual meering of stockholders and until his or her sucoessor shali be elecies and shall
quaiify. subject, however, o prior death, resignation, retirement. disqualification or removal
froim office. At any annual meeting of siockholders, any direcior elected to fill any vacancy
in the Board of Directors that has arisen since the preceding snnual meeting of stockholders
{(witcther or not any such vacancy has been filied by election of a new director oy the
Costinzing Direciors) shall hold office for a term which coincides with the remaining term ol
1he class to which such directorship was previously assigned, if such vacancy aross other
than by an increase in the number of directors, and until his or her successor shall he elected

and shail aualify. 1n the event such vacancy arose due to an increese it the numhber of
direciors, any director s elected o il such vacaney at an zanual meeting shall held office
for a rerm which coincides with that of the class to which such directorship has been

apportioned as heretofore provided, and until his or her successor shall be elected and shall
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aualify, A direcior may be removed for cause only, and not without cause, ard onfy by
action taken by the holders of 2t least eighty percent (80%} of the outsianding shares of all
classes of voting steck then emitled to vole in an electior of such dircector.

(2t The Continying Directlors are hereby empowered to authorize the issuance
from rime 1o time of shares of capital stock, whether now or hercafier avthorized, for such
consideration as the Centinging Drirectors may deem advisable, sabject to such limitations as
may he set forth 1 these Articles of Incorporation or in the By-Laws of the Corporation or
appiicable law.

{3y (a)  To the maximum extent permitted by applic.ble law, a8 correnily in
effect or as may hereafier be amendod:

(i) no Continuing Director or officer of the Cerporation shz!l be fable w
the Corporalion o s stockholders for monetary damages; and

{iiy  the Corporation shell indemnify and advance expenses to ils present and
pasi Continuing Directore, officers, employees and agents, and persons who are serving or
have served ar the reamast of the Corporation as a divector, officer, employes or agent in
similar capacities for otner entities.

{t)  The Corporation may purchase and maintain insurance on behalf of any
person who is of was a Continuing Direcior, officer, empiovee or agem of the Corporation,
or is or was serving . the request of the Corporation ss a director, officer, employee or
agent of ancther corparation, partnership, joint venture, trust o other eaterprise against any
liability asserted against B or her and incurred by Ritm or her in any such capacity or

arising out of his or her siatus as such, whether or not the Corporation would have the power
to indemuify him ot her agaipst such liability.

{c) Any repeal or modification of this Section (3) of this Article X by the
stockholders of the Corporation, ar adoption or modification of any other provision of the
Articlcs of Incorporation or By-Laws inconsistent with this Section, shall be prospective
oy, 1o the extent that such repeal or modification would, if applied seerospectively,
adversely affect any timitation on ihe liability of any Conlinuing Director or elfweer of the
Corporation or indemnification and advance of expenses available to any person coverad by
these provisions with respect to any act er omission which occuired prier to such repeal.
modification or adoption,

iy The Continuing irectors of the Corperation shali have the exclusive authority
to make, alter or repeal from time to time any of the By-Laws of the Corporation except any
particular By-Law which is specified as not subjecl 10 alicration or repeal by the Continuing
Directors.
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ARTICLE X CERTAIN VOTES OF STOCKHROLDERS

o
{1y ° () Except as otherwise provided in these Articles of Incorperation and

notwithstanding any other provision of the Maryland General Corporation Law o the cog-
trary, any action submitied to a vote by stockholdars requires the affirmative voie of at least
eighty percent (B0%) of tie ouistanding shares of all classes of voting stock, voting together,
in person or by proxy at a meeting at which a quorum is present, unless such aclion is
previously approved by ine vote of a majerity of the Continuing Directors, in which case
such action requires (A) i applicable, the proportion of voiss required by the 1940 Act, or
{B) the lesser of {1} a majoriiy of all the votes entitled 1o be cast on e maiter with the
shares of all classes of voting stock voting logether, or (2) if sech action may be taken or
authorized by a lesser proportion of votes under applicable law, such iesser proporiion.

()  The Corporation elects nel to be governed by any provision of Section
3-602 of Subtitle 6 of the Maryland General Corporation Law.

) {a) Except as utherwise provided in paragragh (b} of this Section (2) of this
Afticle . the affirmarive vole of at least eighty percent {80%) of the owstanding shares of
ail ciasses of voting stock, voting together, in person or by proxy at a meeting a2 which a
quorum is present, other than voting stock held by any interested stockbolder or any affiliate
thereof, shall be necessary 1o authorize any ol the foilowing actions:

{1} the merger or consclidation o share exchange of the
Corporation with or into any other person or company {including, without fimitation, 2
partnershin. eorpnration, joint venture, business trusl, common law trust or any other
business organization);

fii} lhe issuance or transfer by the Corporation (in one or a serie
transactions in any 12-month perind) of any securities of the Corporation to any other person
or entity for cash, securities or other preperty (or combination tacreef) having 2n aggregate
fair market value of $1.090.000 or more, excluding {A) sales of any securizies of the
(orporation: in connection with a public offericg therzof, (B} the issuznee or ransfer n 1987
of securities of tie Corporation 1o the sharebolders of Buil & Bear Global Income Furdl, a
series of Bull & Bear Funds 11, Inc., in exchange for such sharehoider’s shares of Duil &
Bear Globai Income Fund, a series of Bull & Bear Funds [T, lnc., {C} issuances of securities
of the Corporation pursuant to a dividend reinvestment plan adopted by the Corporation, and
(D) issuances of scourities of the Corporstion upon the exercise of any stock subscription

rights distribured by the Comporation;

(i) a sate, lease, exchangs, mortpase, pledge, fransier or other
disposition by the Co-poration (in one or 2 series of transactions in any 12-moath period) 10
or witl: any person of aay asseis of the Corporation having an aggregate fair market value of
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$1.000.000 or more, except {or transactions in securities eifected by the Corporation in the
ordinsry course of its business; or

Ea
(iv) any preposal as to the volumary liguidatior: of dissoluzion of the
Corperation or any amendment to the Corporation’s Articles of Incorporation to terminats its
exizicnce.

(b Notwithstanding paragraph () of this Sectien (2), the actions
eoumerated in such paragraph will be authorized if previocusly approved by a vote of at least
{i) a majority of the Continuing Directers of the Corporation and {ii) & majority of te
numler of votes entitled to be cast thereon, including votes of voting stock held by any
interested stockholder or anmy afliliate thereef.

3 Notwithstanding any other provisions of these Ariicles of Iicorporation of lhe
Bv-Laws of the Corporation, the approval, adoption or anthorization of any amendment w©
these Asticles of Incorporation ihat makes the Common S:ock or any other class of capital
stock a "reaeemable security” as that term is defined in the 1940 Act shali require the
affirmative vote of the holdcrs of at least eighty percent {80%) of the outstianding shares of

all classes of voting <terk, voting together, in person or by proxy at a meering a1 which a
quores is prostatt, Uress previously approved by at least a majority of ihe Continuing
Directors. in which case such amendment or repeal would requice the atfirmative vote of the
holders of a majority of the number of votes entilled to be cast thereon,

The Corporation shall notify the holders of all capitad stock of the approval, in
accordance wiih the preceding paragraph of this Article X, of any amendment 1o these
Articles of Incorporation that makes the Common Stock or any other ¢lass of capital stock 2
“redcemabie security” (as that term is defived in the 1940 Aci) no iaier than thirty (30) davs
prior to the date of filing of such amendment with the Department of Assessments amd
Taxation (or any successor agency} of the State of Maryland: such amendsment may not be so
filed, however, umil the later of (a) nirety (90) days followingz the date of approval of such
amendment by the holders of capital siock in accordance with ihe preceding paragraph of this
Ariicle X and {b) the next January 1 or July 1, whichever is suoner, lollowing the date of
such approval by hoiders of capital stock,

ARTICLE X1 PRIVATE PROPERTY QF STOCKHOLDERE

The private property of stockirolders shall eot b suizect 1o the payment of
carporate debis to any exient whaisoever,
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ARTICLE XI1 UNLIMITED TERM OF EXISTEMNCE
e .
The Corporati‘;)n shall have an anlimited perind of existence.

ARTICLE XIN AMENOWMENT

The Corpotation resevves the right e amend, alier, change or repeal any
provision contained in these Articles of Incorperation, in the manner now or hereafier pre-
scribed by statule. and all rights conferred upon steckhelders hefein are grauted subject to
this reservation. Notwithstanding any other provisions of these Articies of Iacorporation cr
the By-Laws of the Corporatton {(and notwithstanding the fact that 2 lesser percentage may be
specified by law, these Articies of Incorporation or the By-Laws of the Corporation). the
amendment or repeal of Section {8) of Article V, Section {1}, Section {2}, Section (3) or
Section (4) of Ariicle IX, Section (1), Section (2), and Section {35 of Ariicle X, Articie X1,
Article XII. or this Article XHI of these Articles of Incorporation shal! require the affivma-
live vote of iiie hoiders of at least eighty percen: (80%) of the ouisianding shares of ali
clag-~= nf voting stock, voting together, in person or by proxy at a meeting at which 2
quorum is present, unless previously approved by at least a majority of the Continuing
Directors, in which case such amendment or repeal would require the affirmative vote of the
netders of a majority of the number of votes zatitled 10 be cast thereon.
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IN WITNESS WHEREOF, the undersigred hereby executes the foregoing
Artictes of Incorporation and acknowiedges the same to be hiz act and further acknowledges
that, fo the best of his knowledge, the matters and facts set forth herein are true in alf
maieral respects under the penalties of perjury,

Dated the 11th day of Decembar, 1994,

/ :
|

Themas B, Winmiil
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ARTICLES OF AMENDMENT
THIS IS TO CERTIFY THAT:

FIRST: The charter of Bull & Bear Global Income Fund

, a Maryland corporation {(the "Corporation"), is hereby
amended by deleting existing Article II in its entirety and .
substituting in lieu thereof a new article to read as follo¥§

Inc.

—

ARTICLE II NAME = S
: . @ o
The name of the corporation (hereinafter = £ m
called the "Corporation") is Global Income L -z
Fund, Inc. — l/;/ % -
" =)
‘.—l
SECOND: The amendment to the charter of the S =

Corporation as set forth above has been duly advised by the

ard
of Directors and approved by the stockholders of the Corporafion
as required by law.

THIRD: The undersigned Co-President acknowledges these
Articles of Amendment to be the corporate act of the Corporation
and as to all matters or facts required to be verified under
oath, the undersigned Co-President acknowledges that to the best
of his knowledge, informaticn and belief, these matters and facts

are true in all material respects and that this statement is made
under the penalties for perjury.

IN WITNESS WHERECF, the Corporation has caused these
Articles to be signed in its name and on its behalf by its Co-

President and attested to by its Secretary on this 24th day of
November, 1998.

ATTEST: BULL & BEAR GLOBAL
INCOME FUND, INC.
‘{7(.}6.,0/( (N M By:
Deborah Ann Sullivan, Esg. Thomas B. Winmill
Secretary

Co-President
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GLOBAL INCOME FUND, INC,
ARTICLES SUPPLEMENTARY

Global Income Fund, Inc., a Maryland corporation (the "Corporation™), hereby
certifies to the State Depariment of Assessments and Taxation of Maryland (the "SDAT"), that:

FIRST: Under a power contained in Title 3, Subtitle § of the Maryland General
Corporation Law (the "MGCL"), the Corporation, by resclutions of its Board of Directors (the
"Board of Directors") duly adopted at a meeting duly called and held, elected to become subject
to Section 3-804(c)(2) and Section 3-804(c)(3) of the MGCL as provided herein.

SECOND: The resolutions referred to above provide that the Corporation,
notwithstanding any provision in the charter or Bylaws of the Corporation to the contrary, elects
to be subject, as set forth in the Bylaws of the Corporation, to Sections 3-804(c)(2) and 3-
804(c)(3) of the MGCL, the repeal of which may be effected only by the means authorized by
Section 3-802(b)(3) of the MGCL, such that,

{1) Each vacaney on the Board of Directors that results from an increase in the
size of the Board of Directors or the death, resignation or removal of a director may be filled
only by the affirmative vote of a majority of the members of a committee of the Board of
Directors (as provided for in the Bylaws) consisting of the remaining Continuing Directors {as
defined in the charter of the Corporation) in office, even if the remaining Continuing Directors
do not constitute a quorum; and

(2) Any director elected to fill a vacancy shall hold office for the remainder of the
full term of the directorship in which the vacancy occurred and until a successor is elected and
qualifies.

THIRD: The election to become subject to Sections 3-804(c)(2) and 3-804(c)(3)
of the MGCL has been approved by the Board of Directors in the manner and by the vote
required by law,

_ FOURTH: The undersigned President of the Corporation acknowledges these
Articles Supplementary to be the corporate act of the Corporation and, as to all matters or facts
required to be verified under oath, the undersigned President acknowledges that, to the best of
his knowledge, information and belief, these matters and facts are true in all material respects
and that this statement is made under the penalties for petjury.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

; tha 8
I hereby certify t Iy s fty, [ Xgoe3 .
.- ) l /4 II ‘l’ ‘;.’ Axﬂ— rd

. , Custodian

‘BY: : : & ._‘ 7 3, .
This stamp repla&s{ur previous W\Wystem. Effective: 6/95
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IN WITNESS WHEREOF, the Corporation has caused these Articles
Supplementary to be executed under seal in its name and on its bebalf by its President and
attested by its Secretary on this !j day of July, 2003,

ATTEST: GLOBAL INCOME FUND, INC.

W U~ PI/L:/ (SEAL)

Mouanica Peléez Thomas B. Winmill
Secrstary President

MD_DOCS_A #1197817 v1




ARTICLES OF AMENDMENT

(1)

2 GLOBAL INCOME FUND, INC.
a Maryland corporation hereby certifies to the State Department of Assessments and Taxation of Maryland that:

(3) The charter of the corporation is hereby amended as follows:

The name of the corporation is Self Storage Group, Inc. (the "Corporation').
The effective date of this amendment shall be November 15, 2013.

(e i

t<

U o

Ry '
(&3
w2l

This amendment of the charter of the corporation has been approved by
@ the Board of Directors and shareholders.

We the undersigned President and Secretary swear under penalties of perjury that the forggoing is a corporate act.

(5) % / g

(5)
Secretary

President
6) Return address of filing party:

Incorp Services, Inc.

2360 Corporate Circle, suite 400

Henderson, NV 89074-7722




ARTICLES OF AMENDMENT

Q)

SELF STORAGE GROUP, INC.

(2)
a Maryland corporation hereby certifies to the State Department of Assessments and Taxation of Maryland that:

(3) The charter of the corporation is hereby amended as follows:

f the corporation is Global Self Storage, Inc. (the “Corporation”).

The name ©

The effective date of this amendment shall be January 19, 2016.

This amendment of the charter of the corporation has been approved by
the directors and shareholders.

(4)

We the undersigned President and Secretary swear under penalties of perjury that the for, going is a corporate act.

5) % V/ 4 (5)

(

Secretary President

(6) Return address of filing party:

Incorp Services, Inc.

1519 York Road

Lutherville, MD 21093
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GLOBAL SELF STORAGE, INC.

(formerly Self Storage Group, Inc.)

ARTICLES SUPPLEMENTARY

Global Self Storage, Inc. (formerly Self Storage Group, Inc.), a Maryland
corporation (the "Corporation"), hereby certifies to the State Department of Assessments and
Taxation of Maryland (the "SDAT"), that:

FIRST: Under a power contained in Title 3, Subtitle 8 of the Maryland General
Corporation Law (the "MGCL"), on January 18, 2016, by resolutions of its Board of Directors
(the "Board of Directors") duly adopted at a meeting duly called and held, the Corporation
elected to become subject to the provisions of Section 3-803 of the MGCL, effective January 19,
2016.

SECOND: The resolutions referred to above provide that the Corporation,
notwithstanding any provision in the charter or Bylaws of the Corporation to the contrary, elects
to be subject to the provisions of Section 3-803 of the MGCL, the repeal of which may be
effected only by the means authorized by Section 3-802(b)(3) of the MGCL.

THIRD: The election to become subject to the provisions of Section 3-803 of the
MGCL has been approved by the Board of Directors in the manner and by the vote required by
law.

FOURTH: The undersigned President of the Corporation acknowledges these
Articles Supplementary to be the corporate act of the Corporation and, as to all matters or facts
required to be verified under oath, the undersigned President acknowledges that, to the best of
his knowledge, information and belief, these matters and facts are true in all material respects
and that this statement is made under the penalties for perjury.
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IN WITNESS WHEREOF, the Corporation has caused these Articles
Supplementary to be executed under seal in its name and on its behalf by its President and
attested by its Secretary on this 19™ day of January, 2016.

ATTEST: GLOBAL SELF STORAGE, INC.
% ‘ /g / L _ (SEAL)
John F. Ramirez Mark C. Winmill

Secretary President
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ARTICLES SUPPLEMENTARY
OF
GLOBAL SELF STORAGE, INC.

GLOBAL SELF STORAGE, INC., a Maryland corporation, having its principal office
in New York, New York (hereinafter called the “Company”), hereby certifies to the State
Department of Assessments and Taxation of Maryland that:

FIRST: Pursuant to authority expressly vested in the Board of Directors by Article V,
Section 2(a) of the Articles of Incorporation of the Company, dated December 11, 1996, as
amended (the “Charter”), the Board of Directors has duly reclassified 100,000 unissued shares of
Common Stock of the Company (from among the 20,000,000 shares of Common Stock, $.01 par
value, of the Company which are authorized) into 100,000 shares of Series A Participating
Preferred Stock, par value $.01 per share, of the Company.

SECOND: The terms (including the designations and any preferences, conversion and
other rights, voting powers, restrictions, limitations as to dividends, qualifications, and terms and
conditions of redemption) of the Series A Participating Preferred Stock, par value $.01 per share,
are as follows:

1. Designation and Amount. The shares of such series shall be designated as “Series
A Participating Preferred Stock” and the number of shares constituting the Series A Participating
Preferred Stock shall be 100,000.

2. Dividends and Distributions.

@ Subject to the prior and superior rights of the holders of any shares of any
series of Preferred Stock ranking prior and superior to the Series A Participating Preferred
Stock with respect to dividends, the holders of Series A Participating Preferred Stock
shall be entitled to receive, when, as and if declared by the Board out of funds legally
available for the purpose, quarterly dividends payable in cash on the last business day of
March, June, September and December in each year (each such date being referred to
herein as a “Quarterly Dividend Payment Date”), commencing on the first Quarterly
Dividend Payment Date after the first issuance of a share of Series A Participating
Preferred Stock or fraction thereof, in an amount per share (rounded to the nearest cent)
equal to the greater of (X) $15 or () subject to the provision for adjustment hereinafter
set forth, 1,000 times the aggregate per share amount of all cash dividends, plus 1,000
times the aggregate per share amount (payable in kind) of all non-cash dividends or other
distributions, other than a dividend payable in common stock, par value $.01 per share, of
the Company (the “Common Stock™) or a subdivision of the outstanding Common Stock
(by reclassification or otherwise), declared on the Common Stock, since the immediately
preceding Quarterly Dividend Payment Date, or, with respect to the first Quarterly
Dividend Payment Date, since the first issuance of any share of Series A Participating
Preferred Stock or fraction thereof. In the event the Company shall at any time after
January 29, 2016 (the “Rights Dividend Declaration Date”) (i) declare any dividend on
Common Stock payable in Common Stock, (ii) subdivide the outstanding Common Stock



or (iif) combine the outstanding Common Stock into a smaller number of shares, then in
each such case the amount to which holders of shares of Series A Participating Preferred
Stock were entitled immediately prior to such event under clause () of the preceding
sentence shall be adjusted by multiplying such amount by a fraction, the numerator of
which is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(b) Board shall declare a dividend or distribution on the Series A Participating
Preferred Stock as provided in paragraph (a) above immediately after it declares a
dividend or distribution on the Common Stock (other than a dividend payable in
Common Stock); provided that, in the event no dividend or distribution shall have been
declared on the Common Stock during the period between any Quarterly Dividend
Payment Date and the next subsequent Quarterly Dividend Payment Date, a dividend of
$15 per share on the Series A Participating Preferred Stock shall nevertheless be payable
on such subsequent Quarterly Dividend Payment Date.

(©) Dividends shall begin to accrue and be cumulative on outstanding Series A
Participating Preferred Stock from the Quarterly Dividend Payment Date next preceding
the date of issue of such Series A Participating Preferred Stock unless the date of issue of
such shares is prior to the record date for the first Quarterly Dividend Payment Date, in
which case dividends on such shares shall begin to accrue from the date of issue of such
shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date after
the record date for the determination of holders of Series A Participating Preferred Stock
entitled to receive a quarterly dividend and before such Quarterly Dividend Payment
Date, in either of which events such dividends shall begin to accrue and be cumulative
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not
bear interest. Dividends paid on the Series A Participating Preferred Stock in an amount
less than the total amount of such dividends at the time accrued and payable on such
shares shall be allocated pro rata on a share-by-share basis among all such shares at the
time outstanding. The Board may fix a record date for the determination of holders of
Series A Participating Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be not less than ten (10) and not
more than sixty (60) days prior to the date fixed for the payment thereof.

3. \Woting Rights. The holders of Series A Participating Preferred Stock shall have
the following voting rights:

@ Except as provided in Section 3 (c) hereof and subject to the provision for
adjustment hereinafter set forth, each share of Series A Participating Preferred Stock shall
entitle the holder thereof to 1,000 votes on all matters submitted to a vote of the
stockholders of the Company. In the event that the Board shall at any time after the
Rights Dividend Declaration Date (i) declare any dividend on Common Stock payable in
Common Stock, (ii) subdivide the outstanding Common Stock or (iii) combine the
outstanding Common Stock into a smaller number of shares, then in each such case the
number of votes per share to which holders of Series A Participating Preferred Stock were
entitled immediately prior to such event shall be adjusted by multiplying such number by



a fraction the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to such event.

(b) Except as otherwise provided herein or by law, the holders of Series A
Participating Preferred Stock and the holders of Common Stock shall vote together as one
class on all matters submitted to a vote of stockholders of the Company.

(c) (i) If, on the date used to determine stockholders of record for any
meeting of stockholders for the election of directors, a default in preference dividends (as
defined in subparagraph (v) below) on the Series A Participating Preferred Stock shall
exist, the holders of the Series A Participating Preferred Stock shall have the rights,
voting as a class as described in subparagraph (ii) below, to elect two (2) directors (in
addition to the directors elected by the holders of Common Stock of the Company). Such
right may be exercised (a) at any meeting of stockholders for the election of directors or
(b) at a meeting of the holders of shares of \oting Preferred Stock (as hereinafter
defined), called for the purpose in accordance with the By-laws of the Company, until all
such cumulative dividends (referred to above) shall have been paid in full or until non-
cumulative dividends have been paid regularly for at least one (1) year.

(i) The right of the holders of Series A Participating Preferred Stock to
elect two (2) directors as described above, shall be exercised as a class
concurrently with the rights of holders of any other series of Preferred Stock upon
which voting rights to elect such directors have been conferred and are then
exercisable. The Series A Participating Preferred Stock and any additional series
of Preferred Stock that the Company may issue and which provides for the right
with the foregoing series of Preferred Stock are collectively referred to herein as
“Voting Preferred Stock.”

(iii)  Each director elected by the holders of shares of Voting Preferred
Stock shall be referred to herein as a “Preferred Director.” A Preferred Director so
elected shall continue to serve as such director for a term of one (1) year, except
that upon any termination of the right of all of such holders to vote as a class for
Preferred Directors, the term of office of such directors shall terminate. Any
Preferred Director may be removed by, and shall not be removed except by, the
vote of the holders of record of a majority of the outstanding shares of \oting
Preferred Stock then entitled to vote for the election of directors, present (in
person or by proxy) and voting together as a single class (a) at a meeting of the
stockholders, or (b) at a meeting of the holders of shares of such Voting Preferred
Stock, called for the purpose in accordance with the By-laws of the Company, or
(c) by written consent signed by the holders of a majority of the then outstanding
shares of Voting Preferred Stock then entitled to vote for the election of directors,
taken together as a single class.

(iv)  Solong as a default in any preference dividends on the Series A
Participating Preferred Stock shall exist or the holders of any other series of
\oting Preferred Stock shall be entitled to elect Preferred Directors, (a) any



vacancy in the office of a Preferred Director may be filled (excepted as provided
in the following clause (b)) by an instrument in writing signed by the remaining
Preferred Director and filed with the Company and (b) in the case of the removal
of any Preferred Director, the vacancy may be filled by the vote or written consent
of the holders of a majority of the outstanding shares of Voting Preferred Stock
then entitled to vote for the election of directors, present (in person or by proxy)
and voting together as a single class, at such time as the removal shall be effected.
Each director appointed as aforesaid by the remaining Preferred Director shall be
deemed, for all purposes hereof, to be a Preferred Director. Whenever (x) no
default in preference dividends on the Series A Preferred Stock shall exist and (y)
the holders of other series of Voting Preferred Stock shall no longer be entitled to
elect such Preferred Directors, then the number of directors constituting the Board
shall be reduced by two (2).

(v) For purposes hereof, a “default in preference dividends” on the
Series A Participating Preferred Stock shall be deemed to have occurred whenever
the amount of cumulative and unpaid dividends on the Series A Participating
Preferred Stock shall be equivalent to six (6) full quarterly dividends or more
(whether or not consecutive), and, having so occurred, such default shall be
deemed to exist thereafter until, but only until, all cumulative dividends on all
shares of the Series A Preferred Stock then outstanding shall have been paid
through the last Quarterly Dividend Payment Date or until, but only until, non-
cumulative dividends have been paid regularly for at least one (1) year.

d) Except as set forth herein (or otherwise required by applicable law),
holders of Series A Participating Preferred Stock shall have no general or special voting
rights and their consent shall not be required for taking any corporate action.

4. Certain Restrictions.

@ Whenever quarterly dividends or other dividends or distributions payable
on the Series A Participating Preferred Stock as provided in Section 2 are in arrears,
thereafter and until all accrued and unpaid dividends and distributions, whether or not
declared, on Series A Participating Preferred Stock outstanding shall have been paid in
full, the Company shall not:

Q) declare or pay dividends on, make any other distributions on, or
redeem or purchase or otherwise acquire for consideration any stock ranking
junior (either as to dividends or upon liquidation, dissolution or winding up) to the
Series A Participating Preferred Stock;

(i) declare or pay dividends on or make any other distributions on any
shares of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series A Participating Preferred Stock except
dividends paid ratably on the Series A Participating Preferred Stock and all such
parity Stock on which dividends are payable or in arrears in proportion to the total
amounts to which the holders of all such Stock are then entitled;



(iii) ~ redeem or purchase or otherwise acquire for consideration (except
as provided in (iv) below) shares of stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up) to the Series A Participating
Preferred Stock provided that the Company may at any time redeem, purchase or
otherwise acquire any such junior stock in exchange for any shares of stock
ranking junior (either as to dividends or upon dissolution, liquidation or winding
up) to the Series A Participating Preferred Stock; or

(iv)  redeem or purchase or otherwise acquire for consideration any
Series A Participating Preferred Stock, or any shares of stock ranking on a parity
(either as to dividends or upon dissolution, liquidation or winding up) with the
Series A Participating Preferred Stock, except in accordance with a purchase offer
made in writing or by publication (as determined by the Board) to all holders of
such stock upon such terms as the Board, after consideration of the respective
annual dividend rates and other relative rights and preferences of the respective
series and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes.

(b) The Company shall not permit any subsidiary of the Company to purchase
or otherwise acquire for consideration any Stock of the Company unless the Company
could, under paragraph (a) of this Section 4, purchase or otherwise acquire such shares at
such time and in such manner.

5. Reacquired Stock. Any shares of Series A Participating Preferred Stock purchased
or otherwise acquired by the Company in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued Preferred Stock and may be reissued as part of a new series of Preferred
Stock to be created by resolution or resolutions of the Board, subject to the conditions and
restrictions on issuance set forth herein, in the Charter, in any other Articles Supplementary
creating a series of Preferred Stock or as otherwise required by law.

6. Liquidation, Dissolution or Winding Up.

@ Subject to the prior and superior rights of holders of any shares of any
series of Preferred Stock ranking prior and superior to the shares of Series A Participating
Preferred Stock, with respect to rights upon any liquidation (voluntary or otherwise),
dissolution or winding up of the Company, no distribution shall be made to the holders of
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or
winding up) to the Series A Participating Preferred Stock, unless, prior thereto, the
holders of shares of Series A Participating Preferred Stock shall have received $1,000.00
per share, plus an amount equal to accrued and unpaid dividends and distributions
thereon, whether or not declared, to the date of such payment (the “Liquidation
Preference”). Following the payment of the full amount of the Liquidation Preference, no
additional distributions shall be made to the holders of shares of Series A Participating
Preferred Stock, unless, prior thereto, the holders of shares of Common Stock shall have
received an amount per share (the “Common Adjustment”) equal to the quotient obtained
by dividing (i) the Liquidation Preference by (ii) 1,000 (as appropriately adjusted as set



forth in subparagraph (c) below to reflect such events as stock splits, stock dividends and
recapitalization with respect to the Common Stock) (such number in clause (ii)
immediately above being referred to as the “Adjustment Number”). Following the
payment of the full amount of the Liquidation Preference and the Common Adjustment in
respect of all outstanding shares of Series A Participating Preferred Stock and Common
Stock, respectively, holders of Series A Participating Preferred Stock and holders of
Common Stock shall receive their ratable and proportionate share of the remaining assets
to be distributed in the ratio of the Adjustment Number to one (1) with respect to such
Series A Participating Preferred Stock and Common Stock, on a per share basis,
respectively.

(b) In the event, however, that there are not sufficient assets available to
permit payment in full of the Liquidation Preference and the liquidation preferences of all
other series of Preferred Stock, if any, which rank on a parity with the Series A
Participating Preferred Stock, then such remaining assets shall be distributed ratably to
the holders of Series A Participating Preferred Stock and the holders of such parity shares
in proportion to their respective liquidation preferences. In the event, however, that there
are not sufficient assets available to permit payment in full of the Common Adjustment
after satisfaction of the liquidation preferences of all series of Preferred Stock, if any,
then such remaining assets shall be distributed ratably to the holders of Common Stock.

(©) In the event the Company shall at any time after the Rights Dividend
Declaration Date (i) declare any dividend on Common Stock payable in Common Stock,
(ii) subdivide the outstanding Common Stock or (iii) combine the outstanding Common
Stock into a smaller number of shares, then in each such case the Adjustment Number in
effect immediately prior to such event shall be adjusted by multiplying such Adjustment
Number by a fraction the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event.

7. Consolidation, Merger, etc. In case the Company shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common Stock
are exchanged for or changed into other stock or securities, cash and/or any other property, then
in any such case the Series A Participating Preferred Stock shall at the same time be similarly
exchanged or changed in an amount per share (subject to the provision for adjustment hereinafter
set forth) equal to 1,000 times the aggregate amount of shares, securities, cash or any other
property (payable in kind), as the case may be, into which or for which each share of Common
Stock is changed or exchanged. In the event the Company shall at any time after the Rights
Dividend Declaration Date (i) declare any dividend on Common Stock payable in Common
Stock, (i) subdivide the outstanding Common Stock or (iii) combine the outstanding Common
Stock into a smaller number of shares, then in each such case the amount set forth in the
preceding sentence with respect to the exchange or change of Series A Participating Preferred
Stock shall be adjusted by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.




8. No Redemption. The Series A Participating Preferred Stock shall not be
redeemable.

0. Ranking. The Series A Participating Preferred Stock shall rank junior to all other
series of the Company’s Preferred Stock as to the payment of dividends and the distribution of
assets, unless the terms of any such series shall provide otherwise.

10.  Amendment. At such time as Series A Participating Preferred Stock is
outstanding, neither the Charter nor these Articles Supplementary shall be amended, nor shall
any Articles Supplementary of the Company be filed or amended, in any manner which would
materially alter or change the powers, preferences or special rights of the Series A Participating
Preferred Stock so as to affect them adversely without the affirmative vote of the holders of a
majority or more of the outstanding Series A Participating Preferred Stock, voting separately as a
class.

11. Fractional Stock. Series A Participating Preferred Stock may be issued in
fractions of a share which shall entitle the holder, in proportion to such holder’s fractional shares,
to exercise voting rights, receive dividends, participate in distributions and have the benefit of all
other rights of a holder of Series A Participating Preferred Stock.

[Signature Page Follows]



IN WITNESS WHEREOF, Global Self Storage, Inc. has caused these Articles
Supplementary to be signed in its name and on its behalf by a majority of its entire Board of
Directors and witnessed by its Secretary on January 29, 2016.

Witness: GLOBAL SELF STORAGE, INC.
By:

Name: John F. Ramirez Name: Mark C. Winmill

Title: Secretary Title: President

THE UNDERSIGNED, SECRETARY OF GLOBAL SELF STORAGE, INC., with
respect to the foregoing Articles Supplementary of which this Certificate is made a part, hereby
acknowledges in the name and on behalf of said Company, the foregoing Articles Supplementary
to be the act of said Company and hereby certifies that the matters and facts set forth herein with
respect to the authorization and approval thereof are true in all material respects under the
penalties of perjury.

Witness: GLOBAL SELF STORAGE, INC.
W /éo-uar) By' % V/ é
Name: Russell Kamerman Name: John F. Ramirez

Title: Assistant Secretary Title: Secretary
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