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THE FUNDS’ INVESTMENT PROGRAMS

The following information supplements the information concerning the investment objectives, policies, and limitations
of each Fund found in the Prospectus. The Funds are non-diversified open end management investment companies. Perpetual
Portfolio was organized as a Maryland corporation in 1974; it changed its name from Midas Dollar Reserves, Inc. on December 29,
2008. Midas Fund was organized as a Maryland corporation in 1995. Midas Magic was organized as a Maryland corporation in 1986;
it changed its name from Midas Special Fund, Inc. on April 29, 2011.

Investments and Investment Practices

Equity Securities. Fach Fund may invest in equity securities of U.S. and foreign issuers that, in the judgment of Midas
Management Corporation (the “Investment Manager”), offer attractive potential to such Fund to reach its investment objective.
Equity securities are subordinate to debt securities and generally are more volatile than debt securities and more vulnerable to changes
in economic and industry conditions and in the financial conditions of the issuers of such securities.

Foreign Securities and Emerging Markets. Because each Fund may invest in foreign securities, investment in a Fund
involves investment risks of adverse political and economic developments that are different from an investmentin a fund thatinvests
only in the securities of U.S. issuers. A summary of such risks for each Fund is set forth below in this section.

Such risks may include adverse movements in the market value of foreign securities during days on which a Fund’s net asset
value (“NAV?”) per share is not determined, the possible imposition of withholding taxes by foreign governments on dividend or
interest income payable on the securities held in a Fund’s portfolio, possible seizure or nationalization of foreign deposits, the
possible establishment of exchange controls or the adoption of other foreign governmental restrictions that might adversely affect
the payment of dividends or principal and interest on securities in a Fund’s portfolio.

Securities of many foreign issuers may be less liquid and their prices more volatile than those of comparable domestic
issuers, and transactions in foreign securities may be subject to less efficient settlement practices, including extended clearance and
settlement periods. In addition, with respect to certain foreign countries, there is the possibility of expropriation, confiscatory
taxation, and limitations on the use or removal of funds or other assets.

The costs associated with investment in foreign issuers, including withholding taxes, brokerage commissions, and custodial
fees, are higher than those associated with investment in domestic issuers. In addition, foreign securities transactions may be subject
to difficulties associated with the settlement of such transactions. Delays in settlement could result in temporary periods when assets
of a Fund are uninvested and no return is earned thereon. The inability of a Fund to make intended security purchases due to
settlement problems could cause a Fund to miss attractive investment opportunities. Inability to dispose of a portfolio security due
to settlement problems could result in losses to the Fund due to subsequent declines in value of the portfolio security or, if a Fund
has entered into a contract to sell the security, could result in liability to the purchaser.

Each Fund may invest in foreign securities by purchasing American Depository Receipts (“ADRs”), European Depository
Receipts (“EDRs”), or other securities convertible into securities of issuers based in foreign countries. These securities may not
necessarily be denominated in the same currency as the securities into which they may be converted. Generally, ADRs, in registered
form, are denominated in U.S. dollars and are designed for use in the U.S. securities markets, while EDRs, in bearer form, may be
denominated in other currencies and are designed for use in European securities markets. ADRs are receipts typically issued by a
U.S. bank or trust company evidencing ownership of the underlying securities. EDRs are European receipts evidencing a similar
atrangement.

Each Fund may invest in securities of issuers based in emerging markets. The risks of foreign investment are greater for
investments in emerging markets.

Many emerging market countries have experienced substantial, and in some periods extremely high, rates of inflation for
many years. Inflation and rapid fluctuations in inflation rates have had, and may continue to have, very negative effects on the
economies and securities markets of certain emerging markets. Economies in emerging markets generally are dependent heavily upon
international trade and, accordingly, have been and may continue to be affected adversely by economic conditions, trade barriers,
exchange controls, managed adjustments in relative currency values and other protectionist measures imposed or negotiated by the
countries with which they trade.

Inflation in many emerging market countries has been significantly higher than the world average. While some emerging
market countries have sought to develop a number of corrective mechanisms to reduce inflation or mitigate its effects, inflation may
continue to have significant effects both on emerging market economies and their securities markets. In addition, many of the



currencies of emerging market countries have experienced steady devaluations relative to the U.S. dollar, and major devaluations have
occurred in certain countries.

Because of the high levels of foreign denominated debt owed by many emerging market countries, fluctuating exchange
rates can significantly affect the debt service obligations of those countries. This could, in turn, affect local interest rates, profit
margins and exports which are a major source of foreign exchange earnings. Although it might be theoretically possible to hedge
for anticipated income and gains, the ongoing and indeterminate nature of the foregoing risks (and the costs associated with hedging
transactions) makes it virtually impossible to hedge effectively against such risks.

To the extent an emerging market country faces a liquidity crisis with respect to its foreign exchange reserves, it may
increase restrictions on the outflow of any foreign exchange. Repatriation is ultimately dependent on the ability of the Fund to
liquidate its investments and convert the local currency proceeds obtained from such liquidation into U.S. dollars. Where this
conversion must be done through official channels (usually the central bank or certain authorized commercial banks), the ability to
obtain U.S. dollars is dependent on the availability of such U.S. dollars through those channels, and if available, upon the willingness
of those channels to allocate those U.S. dollars to a Fund. In such a case, the Fund’s ability to obtain U.S. dollars may be adversely
affected by any increased restrictions imposed on the outflow of foreign exchange. If the Fund is unable to repatriate any amounts
due to exchange controls, it may be required to accept an obligation payable at some future date by the central bank or other
governmental entity of the jurisdiction involved. If such conversion can legally be done outside official channels, either directly or
indirectly, the Fund’s ability to obtain U.S. dollars may not be affected as much by any increased restrictions except to the extent
of the price which may be required to be paid for the U.S. dollars.

Many emerging market countries have little experience with the corporate form of business organization and may not have
well developed corporation and business laws or concepts of fiduciary duty in the business context.

The securities markets of emerging markets are substantially smaller, less developed, less liquid and more volatile than the
securities matkets of the U.S. and other more developed countries. Disclosure and regulatory standards in many respects are less
stringent than in the U.S. and other major markets. There also may be a lower level of monitoring and regulation of emerging markets
and the activities of investors in such markets; enforcement of existing regulations has been extremely limited. Investing in the
securities of companies in emerging markets may entail special risks relating to the potential political and economic instability and
the risks of expropriation, nationalization, confiscation or the imposition of restrictions on foreign investment, convertibility of
currencies into U.S. dollars and on repatriation of capital invested. In the event of such expropriation, nationalization or other
confiscation by any country, the Fund could lose its entire investment in any such country.

Some emerging markets have different settlement and clearance procedures. In certain markets there have been times when
settlements have been unable to keep pace with the volume of securities transactions, making it difficult to conduct such transactions.

The risk also exists that an emergency situation may arise in one or more emerging markets as a result of which trading of
securities may cease or may be curtailed and prices for the Fund’s portfolio securities in such markets may not be readily available.

Inflation Rates and Other Economic Events. Perpetual Portfolio’s investment practices reflect the opinion of the
Investment Manager that it is difficult to forecast inflation rates or other economic events reliably and that only investors who are
willing to embrace a greater risk should act on such forecasts. An investment vehicle such as Perpetual Portfolio, the goals of which
include the preservation of purchasing power, acknowledges a broad range of economic possibilities, and, in order to preserve
purchasing power over the long term, incorporates investments for each of them. In the opinion of the Investment Manager,
economic possibilities for the future are unpredictable and the Fund attempts to achieve its objective by maintaining a combination
of investments.

The Fund’s investments include, but are not limited to, gold, silver, Swiss franc assets, hard asset securities, large
capitalization growth stocks, and dollar assets. The investment categories are selected and the Target Percentages assigned in
accordance with the Investment Managet’s opinion of the characteristics of the investment categories and their past and anticipated
future performances in varying economic circumstances. The Fund has no control over the manner in which particular investment
categories respond to changes in economic conditions. For example, in inflationary conditions, contrary to expectations, prices of
gold or silver may decline.

U.S. Government Securities. The U.S. government securities in which each Fund may invest include direct obligations
of the U.S. government (such as Treasury bills, notes, and bonds) and obligations issued by U.S. government agencies and
instrumentalities backed by the full faith and credit of the U.S. government, such as those issued by the Government National
Mortgage Association (Ginnie Mae). In addition, the U.S. government securities in which the Fund may invest include securities
supported primarily or solely by the creditworthiness of the issuer, such as securities issued by the Federal National Mortgage



Association (Fannie Mae), the Federal Home Loan Mortgage Corporation (Freddie Mac), and the Tennessee Valley Authority. In
the case of obligations not backed by the full faith and credit of the U.S. government, the Fund must look principally to the agency
or instrumentality issuing or guaranteeing the obligation for ultimate repayment and may not be able to assert a claim against the U.S.
government itself in the event the agency or instrumentality does not meet its commitments. Accordingly, these securities may
involve more risk than securities backed by the U.S. government’s full faith and credit.

Fixed Income Securities. Each Fund may invest in fixed income securities, including dollar assets, which can be subject
to default risk, that is, the risk that the issuet’s promise to make payment will not be kept. The Investment Manager attempts to
reduce this risk to a very low level by purchasing high grade dollar assets including, but not limited to, U.S. Treasury bills, notes, and
bonds, U.S. government agency and instrumentality securities, and debt obligations of corporations with a Standard & Poot’s, a
division of The McGraw-Hill Companies, Inc. (“S&P”), rating of “A” or higher. Long term dollar assets, and, to a lesser extent,
short term dollar assets, are subject to the risk of rising interest rates. As rates rise, as they tend to do during periods of rising
inflation, the market values of dollar assets decline. The degree to which the Fund, through its dollar assets, is exposed to the risk
of rising interest rates can be measured by the average length to maturity of its net dollar assets (the amount of its dollar assets
reduced by any outstanding borrowings). The greater the average length to maturity, the greater the risk.

Swiss Franc Assets. The Swiss franc is subject to the risk that inflation (either actual or expected) will decrease in the
United States or rise in Switzerland. The price of the Swiss franc is also subject to the imposition of exchange controls; to
manipulation by the Federal Reserve System, the Swiss National Bank and, to a lesser extent, by other Swiss central banks and official
agencies; and to investment controls established by the Swiss or U.S. Government. While Switzerland has historically been a
politically stable nation, there is no assurance that the country may not become subject to the risks associated with investments in
foreign securities as described above.

Real Estate Company Securities. Investments in real estate company stocks category are generally common stocks, but
a Fund may acquire preferred stocks of U.S. and foreign companies, shares of beneficial interest in real estate investment trusts, and
ADRs, EDRs, and GDRs on stocks within this category.

Strategic Portfolio Adjustments. The actual composition of Perpetual Portfolio’s holdings will rarely exactly match the
Target Percentages due to fluctuating investment prices, net sales or redemptions of Fund shares, and other factors. Subsequent
to each calendar quarter end the Investment Manager normally compares the Fund’s actual percentage of investments in a given
category with the Target Percentage for that category. Should the actual percentage at calendar quarter end vary from the Target
Percentage (due to market fluctuations or other factors) by more than one-tenth of the Target Percentage for that category, within
the subsequent quarter the Investment Manager may adjust the Fund’s investments as needed to more closely align the actual
percentage to the Target Percentage (unless it is substantially re-aligned at any time during the subsequent quarter by further market
fluctuations or other factors). Although it may adjust the Fund’s portfolio at any time and for other reasons such as periodically
buying or selling individual securities based on the merit of such securities, the Investment Manager generally does not attempt to
anticipate short term changes in the general price level of any investment category. The Investment Manager is authorized to delay
making portfolio adjustments in the Fund whenever, in its opinion, circumstances make it desirable to do so. In the event of such
a delay, the Fund’s actual holdings in one or more investment categories could deviate by more than one-tenth from the Target
Percentages for those categories for such period. Circumstances that might occasion a delay include, but are not limited to: a
disorderly market, i.e. when the differences between the buying and selling prices (bid and ask) quoted by market makers and
investment dealers are, in the opinion of the Investment Manager, abnormally large; a banking crisis or other financial emergency
that compromises the ability of brokers and dealers to consummate investment transactions; and the inability to make a portfolio
adjustment without recognizing capital gain. The Fund normally will not delay portfolio adjustments called for by the Target
Percentages in anticipation of a change in the general price level of any investment category.

Convertible Securities. Each Fund may invest in convertible securities which are bonds, debentures, notes, preferred
stocks, or other securities that may be converted into or exchanged for a specified amount of common stock of the same or a
different issuer within a particular period of time at a specified price or formula. A convertible security entitles the holder to receive
interest generally paid or accrued on debt or the dividend paid on preferred stock until the convertible security matures or is
redeemed, converted or exchanged. Convertible securities have unique investment characteristics in that they generally (i) have higher
yields than common stocks, but lower yields than comparable non-convertible securities, (ii) are less subject to fluctuation in value
than the underlying stock since they have fixed income characteristics and (iii) provide the potential for capital appreciation if the
market price of the underlying common stock increases.

The value of a convertible security is a function of its “investment value” (determined by its yield comparison with the
yields of other securities of comparable maturity and quality that do not have a conversion privilege) and its “conversion value” (the
security’s worth, at market value, if converted into the underlying common stock). The investment value of a convertible security
is influenced by changes in interest rates, with investment value declining as interest rates increase and increasing as interest rates



decline. The credit standing of the issuer and other factors also may have an effect on the convertible security’s investment value.
The conversion value of a convertible security is determined by the market price of the underlying common stock. If the conversion
value is low relative to the investment value, the price of the convertible security is governed principally by its investment value and
generally the conversion value decreases as the convertible security approaches maturity. To the extent the market price of the
underlying common stock approaches or exceeds the conversion price, the price of the convertible security may be increasingly
influenced by its conversion value. In addition, a convertible security may sell at a premium over its conversion value determined
by the extent to which investors place value on the right to acquire the underlying common stock while holding a fixed income
security.

A Fund may exchange or convert the convertible securities held in its portfolio into shares of the underlying common stock
when, in the Investment Manager’s opinion, the investment characteristics of the underlying common shares can assist the Fund
in achieving its investment objectives. Otherwise, the Fund may hold or trade convertible securities. In selecting convertible securities
for a Fund, the Investment Manager evaluates the investment characteristics of the convertible security as a fixed income instrument
and the investment potential of the underlying equity security for capital appreciation. In evaluating these matters with respect to
a particular convertible security, the Investment Manager considers numerous factors, including the economic and political outlook,
the value of the security relative to other investment alternatives, trends in the determinants of the issuer’s profits, and the issuer’s
management capability and practices.

Preferred Stocks. Each Fund may invest in preferred stocks of U.S. and foreign issuers that, in the Investment Manager’s
judgment, offer potential for growth of capital and income. Preferred stocks are subject to the risks described above for equity
securities. Such securities involve greater risk of loss of income than debt securities because issuers are not obligated to pay
dividends. In addition, preferred securities are subordinate to debt securities, and are more subject to changes in economic and
industry conditions and in the financial conditions of the issuers of such securities.

Lower Rated Debt Securities. Midas Fund and Midas Magic may invest in investment grade and below investment grade
securities. Midas Fund may invest up to 35% of its assets and Midas Magic may invest up to 100% of its assets in unrated debt
securities or debt securities rated below investment grade, commonly referred to as junk bonds, although neither Fund currently
intends to invest more than 5% of its total assets in such securities. The retail secondary market for these “junk bonds” may be less
liquid than that of higher rated securities and adverse conditions could make it difficult at times to sell certain securities or could
result in lower prices than those used in calculating the Fund’s net asset value. “Junk bonds” may also be subject to greater credit
risk because they may be issued in connection with corporate restructuring by highly leveraged issuers or they may not be current
in the payment of interest or principal or in default.

Ratings of investment grade or better include the four highest ratings of S&P (AAA, AA, A, or BBB) and Moody’s Investors
Service, Inc. (“Moody’s”) (Aaa, Aa, A, or Baa). Moody’s considers securities rated Baa to have speculative characteristics. Changes
in economic conditions or other circumstances are more likely to lead to a weakened capacity for such securities to make principal
and interest payments than is the case for higher grade debt securities. Debt securities rated below investment grade are deemed by
these rating agencies to be predominantly speculative with respect to the issuers’ capacity to pay interest and repay principal and may
involve major risk exposure to adverse conditions. Debt securities rated lower than B may include securities that are in default or

face the risk of default with respect to principal or interest.

Ratings of debt securities represent the rating agencies’ opinions regarding their quality, are not a guarantee of quality and
may be reduced after a Fund has acquired the security. The Investment Manager may consider such an event in determining whether
a Fund should continue to hold the security but is not required to dispose of it. Credit ratings attempt to evaluate the safety of
principal and interest payments and do not evaluate the risks of fluctuations in market value. Also, rating agencies may fail to make
timely changes in credit ratings in response to subsequent events, so that an issuet’s current financial condition may be better or
worse than the rating indicates. See Appendix A to this SAI on for further information regarding S&P’s and Moody’s ratings.

Lower rated debt securities generally offer a higher current yield than that available from higher grade issues. However,
lower rated securities involve higher risks, in that they are especially subject to adverse changes in general economic conditions and
in the industries in which the issuers are engaged, to adverse changes in the financial condition of the issuers, and to price
fluctuations in response to changes in interest rates. During periods of economic downturn or rising interest rates, highly leveraged
issuers may experience financial stress which could adversely affect their ability to make payments of interest and principal and
increase the possibility of default. In the past, the prices of many lower rated debt securities have declined substantially, reflecting
an expectation that many issuers of such securities might experience financial difficulties. As a result, the yields on lower rated debt
securities rose dramatically, but such higher yields did not reflect the value of the income stream that holders of such securities
expected, but rather the risk that holders of such securities could lose a substantial portion of their value as a result of the issuers’
financial restructuring or default. There can be no assurance that such declines in price will not recur. The market for lower rated
debt securities may be thinner and less active than that for higher quality securities, which may limit a Fund’s ability to sell such



securities at their fair value in response to changes in the economy or the financial markets. Adverse publicity and investor
perceptions, whether or not based on fundamental analysis, may also decrease the value and liquidity of lower rated securities,
especially in a thinly traded market.

Municipal Securities. Midas Fund and Midas Magic may invest without limitin municipal securities of varying maturities.
The municipal securities in which a Fund may invest include general obligation and revenue or special obligation securities. General
obligation securities are secured by an issuet’s pledge of its full faith, credit, and unlimited taxing power for the payment of principal
and interest. Revenue or special obligations securities are payable only from the revenues derived from a particular facility or class
of facility or project or, in a few cases, from the proceeds of a special excise or other tax. Municipal securities also include “private
activity bonds.” Even though the interest from municipal securities may be exempt from federal income tax, dividends paid by a
Fund attributable to that interest may be fully taxable to Fund shareholders.

Repurchase Agreements. Each Fund may enter into repurchase agreements. A repurchase agreement is an agreement
under which either U.S. government obligations or other high quality liquid debt securities are acquired from a securities dealer or
bank subject to resale at an agreed upon price and date. The securities are held for a Fund by a custodian bank as collateral until
resold and may be supplemented by additional collateral if necessary to maintain a total value equal to or in excess of the value of
the repurchase agreement. A Fund bears a risk of loss in the event that the other party to a repurchase agreement defaults on its
obligations and a Fund is delayed or prevented from exercising its rights to dispose of the collateral securities, which may decline
in value in the interim.

Repurchase agreements are usually for a term of one week or less, but may be for longer periods. Repurchase agreements
maturing in more than seven days may be considered illiquid. A Fund normally will not enter into repurchase agreements of more
than seven days’ duration if more than 15% of its net assets would be invested in such agreements and other illiquid investments.
To the extent that proceeds from any sale upon a default of the obligation to repurchase were less than the repurchase price, a Fund
might suffer aloss. If bankruptcy proceedings are commenced with respect to the seller of the security, realization upon the collateral
by a Fund could be delayed or limited.

Borrowing. Midas Fund and Midas Magic may borrow money to the extent permitted under the Investment Company
Act of 1940, as amended (“1940 Act”), which permits an investment company to borrow in an amount up to 33 1/3% of the value
of its total assets. Each Fund may incur overdrafts at its custodian bank from time to time in connection with redemptions and/or
the purchase of portfolio securities. In lieu of paying interest to the custodian bank, a Fund may maintain equivalent cash balances
prior or subsequent to incurring such overdrafts. If cash balances exceed such overdrafts, the custodian bank may credit interest
thereon against fees. The Funds are currently parties to a secured line of credit. In the event that a Fund borrows money pursuant
to the line of credit, assets of the Fund may be pledged as collateral.

Securities Lending. Each Fund may lend up to one third of its total assets to other parties. The Fund’s lending agent
is authorized to act on behalf of the Fund with respect to the lending of certain securities of the Fund. The agreement between the
Fund and the lending agent requires that the loans be continuously secured by cash, U.S. Government Securities (or any combination
of cash and such securities) or irrevocable bank letters of credit issued by a person other than the borrower as collateral equal at all
times to at least the market value of the assets lent. Midas Fund and Midas Magic may engage in securities lending for the purpose
of generating collateral to facilitate securities borrowing in conjunction with short selling transactions. There are risks to a Fund of
delay in receiving additional collateral and risks of delay in recovery of, and failure to recover, the assets lent should the borrower
fail financially or otherwise violate the terms of the lending agreement. Loans normally will be made only to borrowers deemed by
the lending agent to be of good standing and when, in the Investment Manager’s judgment, the consideration which can be earned
currently from such lending transactions justifies the attendant risk. Any loan made by a Fund normally will provide that it may be
terminated by either party upon reasonable notice to the other party.

Short Sales. Midas Fund and Midas Magic may engage in short sales transactions under which a Fund sells a security it
does not own. To complete such a transaction, a Fund must borrow the security to make delivery to the buyer. A Fund then is
obligated to replace the security borrowed by purchasing the security at the market price at the time of replacement. The price at
such time may be more or less than the price at which the security was sold by a Fund. Until the security is replaced, a Fund is
required to pay to the lender amounts equal to any dividends or interest which accrue during the period of the loan. To borrow the
security, a Fund also may be required to pay a premium, which would increase the cost of the security sold. The proceeds of the
short sale normally will be retained by the counterparty, to the extent necessary to meet the margin requitements, or by the Fund’s
custodian until the short position is closed out. Until the Fund closes its short position or replaces the borrowed security, a Fund
will: (a) segregate cash or liquid securities at such a level that the segregated amount plus the amount deposited with the counterparty
or the Fund’s custodian as collateral (i) will equal the current value of the security sold short and (i) will not be less than the market
value of the security at the time the security was sold short; or (b) otherwise cover the Fund’s short position. Each Fund may sell
short up to 100% of its net assets, but neither Fund currently intends to sell short more than 40% of its assets.



Concentration. Midas Fund concentrates its investments by investing at least 25% of its total assets in securities of
companies primarily involved, directly or indirectly, in the business of mining, processing, fabricating, distributing or otherwise
dealing in gold, silver, platinum or other natural resources (“Natural Resources Companies”). As such, Midas Fund is subject to
industry concentration risk, which is the risk that the Fund’s performance can be significantly affected by the developments in the
Natural Resource industry. Perpetual Portfolio concentrates its investments by investing 25% of its total assets in gold and silver.

As of December 31, 2010, the Midas Magic held approximately 28% of its total assets in Berkshire Hathaway, Inc., as a
direct result of the market appreciation of the issuer since the time of purchase. Thus, the volatility of the Fund’s net assets value
and its performance in general, depends disproportionately more on the performance of this single issuer

Exchange Traded Grantor Trusts. Midas Fund and Perpetual Portfolio may invest in shares of exchange traded grantor
trusts (“ETFs”), which are designed to provide investment results generally corresponding to a securities or commodities index.
ETFs usually are units of beneficial interest in an investment trust or represent undivided ownership interests in a portfolio of
securities, in each case with respect to a portfolio of all or substantially all of the component secutities of, and in substantially the
same weighting as, the relevant benchmark index. ETTs are designed to provide investment results that generally correspond to the
price and yield performance of the component securities or commodities of the benchmark index. ETFs are listed on an exchange
and trade in the secondary market on a per share basis.

The values of ETFs are subject to change as the values of their respective component securities or commodities fluctuate
according to market volatility. Investments in ETFs that are designed to correspond to a commodity index, for example, involve
certain inherent risks generally associated with investments in a commaodity, including the risk of the price of such commodity
declining, thereby adversely affecting the value of ETFs invested in by a Fund. Moreover, a Fund’s investments in ETFs may not
exactly match the performance of a direct investment in the respective indices to which they are intended to correspond due to the
temporary unavailability of certain commodities in the market or other circumstances.

Natural Resource Companies and Precious Metals Investing. Midas Fund and Perpetual Portfolio are subject to the
special risks associated with investing in natural resource companies, gold and silver bullion, and other precious metals, including
(i) the price of gold, silver, or other precious metals may be subject to wide fluctuation; (ii) the market for gold, silver, or other
precious metals is relatively limited; (iii) the sources of gold, silver, or other precious metals are concentrated in countries that have
the potential for instability; and (iv) the market for gold, silver, and other precious metals is unregulated.

Natural resources, gold and silver bullion, and other precious metals have at times been subject to substantial price
fluctuations over short periods of time and may be affected by unpredictable monetary and political policies such as currency
devaluations or revaluations, economic and social conditions within a country, trade imbalances, or trade or currency restrictions
between countries. The prices of natural resources, gold and silver bullion, and other precious metals, however, are less subject to
local and company specific factors than securities of individual companies. As a result, natural resources, gold and silver bullion,
and other precious metals may be more or less volatile in price than securities of companies engaged in precious metals related
businesses. Investments in natural resources, gold and silver bullion, and other precious metals can present concerns such as delivery,
storage, and maintenance, possible illiquidity, and the unavailability of accurate market valuations. The Fund may incur higher
custody and transaction costs for natural resources, gold and silver bullion, and other precious metals than for securities. Also, natural
resources, gold and silver bullion, and other precious metals investments do not pay income.

The majority of producers of natural resources, gold and silver bullion, and other precious metals are domiciled in a limited
number of countries. Economic and political conditions in those countries may have a direct effect on the production and marketing
of natural resources, gold and silver bullion, and on sales of central bank holdings of such, if any.

Resource mining by its nature involves significant risks and hazards. Even when a resource mineralization is discovered,
there is no guarantee that economically minable reserves will result. Mining exploration can last over a number of years, incur
substantial costs, and not lead to any new commercial mining. Resource mining runs the risk of increased environmental, labor or
other costs in mining due to environmental hazards, industrial accidents, labor disputes, discharge of toxic chemicals, fire, drought,
flooding, and other natural acts. Changes in laws relating to mining or resource production or sales could also substantially affect
resource values.

Each Fund is also subject to the risk that it may fail to qualify as a “regulated investment company’ under the Internal
Revenue Code of 1986, as amended (“Code”) (“RIC”), if it derives more than 10% of its gross income in any taxable year from
investments in gold or silver bullion or other precious metals and certain other non-securities related sources. Failure of a Fund to
qualify as a RIC may result in adverse tax consequences to the Fund and its sharecholders. In order to ensure that it qualifies as a RIC,
a Fund may be required to make investment decisions that are less than optimal or forego the opportunity to realize gains.



Illiquid Assets. No Fund may purchase or otherwise acquire any security or investin a repurchase agreement if, as a result,
more than 15% of its net assets would be invested in illiquid assets, including repurchase agreements not entitling the holder to
payment of principal within seven days. The term “illiquid assets” for this purpose includes securities that cannot be disposed of
within seven days in the ordinary course of business at approximately the amount at which a Fund has valued the securities.

Tlliquid restricted securities may be sold by a Fund only in privately negotiated transactions ot in a public offering with
respect to which a registration statement is in effect under the Securities Act of 1933, as amended (“1933 Act”). Such securities
include those that are subject to restrictions contained in the securities laws of other countries. Where registration is required, a Fund
may be obligated to pay all or part of the registration expenses and a considerable period may elapse between the time of the decision
to sell and the time the Fund may be permitted to sell a security under an effective registration statement. If, during such a period,
adverse market conditions were to develop, a Fund might obtain a less favorable price than prevailed when it decided to sell.
Securities that are freely marketable in the country where they are principally traded, but would not be freely marketable in the U.S,,
are not included within the meaning of the term “illiquid assets.”

In recent years a large institutional market has developed for certain securities that are not registered under the 1933 Act,
including private placements, repurchase agreements, commercial paper, foreign securities, municipal securities, and corporate bonds
and notes. Certain of these instruments (excluding municipal securities) are often restricted securities because the securities are either
themselves exempt from registration or sold in transactions not requiting registration. Institutional investors normally will not seek
to sell these instruments to the general public, but instead will often depend either on an efficient institutional market in which such
unregistered securities can be readily resold or on an issuert’s ability to honor a demand for repayment. Therefore, the fact that there
are contractual or legal restrictions on resale to the general public or certain institutions is not dispositive of the liquidity of such
investments.

Rule 144A under the 1933 Act establishes a “safe harbor” from the registration requirements of the 1933 Act for resales
of certain securities to qualified institutional buyers. Institutional restricted securities markets may provide both readily ascertainable
values for restricted securities and the ability to liquidate an investment in order to satisfy share redemption orders on a timely basis.
Such markets might include automated systems for the trading, clearance and settlement of unregistered securities of domestic and
foreign issuers. An insufficient number of qualified buyers interested in purchasing certain restricted securities held by a Fund,
however, could affect adversely the marketability of such portfolio securities, and the Fund might be unable to dispose of such
securities promptly or at favorable prices.

The Funds’ Boards of Directors (“Boards”) have delegated the function of making day-to-day determinations of liquidity
to the Investment Manager pursuant to guidelines approved by the Boards. The Investment Manager takes into account a number
of factors in reaching liquidity determinations, including (1) the frequency of trades and quotes for the security, (2) the number of
dealers willing to purchase or sell the security and the number of other potential purchasers, (3) dealer undertakings to make a market
in the security, and (4) the nature of the security and the nature of the marketplace trades (e.g., the time needed to dispose of the
security, the method of soliciting offers and the mechanics of transfer). The Investment Manager monitors the liquidity of restricted
securities in a Fund’s portfolio and reports periodically on liquidity determinations to the Boards.

Temporary Defensive Positions. Each Fund may, from time to time, under adverse market conditions take temporary
defensive positions and invest some or all of their assets in cash and cash equivalents, money market securities of U.S. and foreign
issuers, short term bonds, repurchase agreements, and convertible bonds.

INVESTMENT RESTRICTIONS

Each Fund has adopted the following fundamental investment restrictions that may not be changed without the approval
of the lesser of (a) 67% or more of the voting securities of a Fund present at a meeting if the holders of more than 50% of the
outstanding voting securities of a Fund are present or represented by proxy or (b) more than 50% of the outstanding voting securities
of a Fund. Except for the percentage limitations referred to below with respect to borrowing, if a percentage restriction is adhered
to at the time an investment is made, a later change in percentage resulting from a change in value or assets will not constitute a
violation of that restriction.

Midas Fund

The Fund may not:



1. Borrow money, except to the extent permitted by the 1940 Act;

2. Engage in the business of underwriting the securities of other issuers, except to the extent that the Fund may be deemed
to be an underwriter under the federal securities laws in connection with the disposition of the Fund’s authorized
investments;

3. Purchase or sell real estate, provided that the Fund may invest in securities (excluding limited partnership interests) secured

by real estate or interests therein or issued by companies which invest in real estate or interests therein;

4. Purchase or sell physical commodities (other than precious metals), although it may enter into (a) commodity and other
futures contracts and options thereon, (b) options on commodities, including foreign currencies and precious metals, (c)
forward contracts on commodities, including foreign currencies and precious metals, and (d) other financial contracts or
derivative instruments;

5. Lend its assets, provided however, that the following are not prohibited: (a) the making of time or demand deposits with
banks, (b) the purchase of debt securities such as bonds, debentures, commercial paper, repurchase agreements and short
term obligations in accordance with the Fund’s investment objectives and policies, and (c) engaging in securities, precious
metals, and other asset loan transactions to the extent permitted by the 1940 Act;

6. Issue senior securities as defined in the 1940 Act. The following will not be deemed to be senior securities prohibited by
this provision: (a) evidences of indebtedness that the Fund is permitted to incur, (b) the issuance of additional series or
classes of securities that the Board of Directors may establish, (c) the Fund’s futures, options, and forward transactions,
and (d) to the extent consistent with the 1940 Act and applicable rules and policies adopted by the Securities and Exchange
Commission (“SEC”), (i) the establishment or use of a margin account with a broker for the purpose of effecting securities
transactions on margin and (i) short sales; or

7. Purchase any securities, other than obligations of the U.S. Government or its agencies or instrumentalities, if, immediately
after such purchase, more than 25% of the value of the Fund’s total assets would be invested in the securities of issuers
in the same industry, except that the Fund will, under normal circumstances, invest mote than 25% of the value of its total
assets in securities of Natural Resources Companies.

Midas Magic

The Fund may not:

1. Issue senior securities as defined in the 1940 Act. The following will not be deemed to be senior securities for this purpose:
(a) evidences of indebtedness that the Fund is permitted to incur, (b) the issuance of additional series or classes of securities
that the Board of Directors may establish, (c) the Fund’s futures, options, and forward currency transactions, and (d) to
the extent consistent with the 1940 Act and applicable rules and policies adopted by the SEC, (i) the establishment or use
of a margin account with a broker for the purpose of effecting securities transactions on margin and (i) short sales;

2. Lend its assets, provided however, that the following are not prohibited: (a) the making of time or demand deposits with
banks, (b) the purchase of debt securities such as bonds, debentures, commercial paper, repurchase agreements and short
term obligations in accordance with the Fund’s investment objective and policies and (c) engaging in securities and other

asset loan transactions limited to one third of the Fund’s total assets;

3. Underwrite the securities of other issuers, except to the extent that the Fund may be deemed to be an underwriter under
the federal securities laws in connection with the disposition of the Fund’s authorized investments;

4. Borrow money, except to the extent permitted by the 1940 Act;

5. Purchase or sell commodities or commodity futures contracts, although it may enter into (i) financial and foreign currency
futures contracts and options thereon, (if) options on foreign currencies, and (iii) forward contracts on foreign currencies;

6. Purchase or sell real estate, provided that the Fund may invest in securities (excluding limited partnership interests) secured
by real estate or interests therein or issued by companies which invest in real estate or interests therein; or
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Purchase any securities, other than obligations of the U.S. Government or its agencies or instrumentalities, if, immediately
after such purchase, more than 25% of the value of the Fund’s total assets would be invested in the securities of issuers
in the same industry.

Perpetual Portfolio

The Fund may not:

Issue senior securities as defined in the 1940 Act. The following will not be deemed to be senior securities for this purpose:
(a) evidence of indebtedness that the Fund is permitted to incur, (b) the issuance of additional series or classes of securities
that the Board of Directors may establish, (c) the Fund futures, options, and forward currency transactions, and (d) to the
extent consistent with the 1940 Act and applicable rules and policies adopted by the SEC, (i) the establishment or use of
a margin account with a broker for the purpose of effecting securities transactions on margin and (i) short sales;

Lend its assets, provided however, that the following are not prohibited: (a) the making of time or demand deposits with
banks, (b) the purchase of debt securities such as bonds, debentures, commercial paper, repurchase agreements and short
term obligations in accordance with the Fund’s investment objective and policies and (c) engaging in securities and other
asset loan transactions limited to one third of the Fund’s total assets;

Underwrite the securities of other issuers, except to the extent that the Fund may be deemed to be an underwriter under
the federal securities laws in connection with the disposition of the Fund’s authorized investments;

Borrow money, except to the extent permitted by the 1940 Act;

Purchase or sell physical commodities (other than precious metals), although it may enter into (a) commodity and other
futures contracts and options thereon, (b) options on commodities, including foreign currencies and precious metals, (c)
forward contracts on commodities, including foreign currencies and precious metals, and (d) other financial contracts or

derivative instruments;

Purchase or sell real estate, provided that the Fund may invest in securities (excluding limited partnership intetrests) secured
by real estate or interests therein or issued by companies which invest in real estate or interests therein; or

Purchase any securities, other than obligations of domestic branches of U.S. or foreign banks, or the U.S. Government or
its agencies or instrumentalities, if, immediately after such purchase, more than 25% of the value of the Fund’s total assets
would be invested in the securities of issuers in the same industry.

For the purposes of Item 7, the Fund, notwithstanding any other investment policy or restrictions (whether or not
fundamental), may, as a matter of fundamental policy, invest all of its assets in the securities or beneficial interests of a

single pooled investment fund having substantially the same investment objective, policies and restrictions as the Fund.

Each Board has established the following non-fundamental investment limitations that may be changed by the respective
Board without shareholder approval:

Each Fund may:

Invest up to 15% of the value of its net assets in illiquid securities, including repurchase agreements providing for
settlement in more than seven days after notice;

Purchase securities issued by other investment companies to the extent permitted under the 1940 Act; and
Pledge, mortgage, hypothecate or otherwise encumber its assets to the extent permitted under the 1940 Act.
OPTIONS, FUTURES, AND FORWARD CURRENCY CONTRACT STRATEGIES

As discussed in the Prospectus, each Fund may purchase and sell options (including options on commodities, foreign

currencies, equity and debt securities, and securities indices), futures contracts (including futures contracts on commodities, foreign
currencies, securities, and securities indices) (“futures”), options on futures and forward currency contracts in an attempt to enhance
returns by speculation or for hedging purposes. Certain special characteristics of and risks associated with the use of these
instruments by the Funds are discussed below.
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Regulation of the Use of Options, Futures, and Forward Currency Contract Strategies. In addition to the
investment guidelines (described below) adopted by the Funds to govern investment in these instruments, the use of options, forward
currency contracts, and futures is subject to the applicable regulations of the SEC, the several options and futures exchanges upon
which such instruments may be traded, the Commodity Futures Trading Commission (“CFT'C”) and the various state regulatory
authorities. A Fund’s ability to use options, forward contracts and futures may be limited by market conditions, regulatory limits and
tax considerations, and a Fund might not employ any of the strategies described above. There can be no assurance that any strategy
used will be successful. A Fund’s ability to successfully utilize these instruments may depend on the Investment Manager’s ability
to predict accurately movements in the prices of the assets underlying the options, forward contracts and futures and movements
in securities, intetrest rates, foreign cutrrency exchange rates, and commodity prices. There is no assurance that a liquid secondary
market for options and futures will always exist, and the historical correlations of the assets underlying the options, forward contracts
and futures and portfolio objectives may be imperfect. There can be no assurance that the techniques described herein will provide
adequate hedging or speculative returns, or that such techniques are or will be actually or effectively available due to liquidity,
costliness, or other factors. Hedging maneuvers may fail or actually increase risk, and investors should not assume the availability
of any of the hedging opportunities described herein. In any event, the Investment Manager will not attempt perfect balancing,
through hedging or otherwise, and a Fund might not use any hedging techniques, as described herein or otherwise, or use options,
forward contracts and futures for purely speculative purposes. It also may be necessary to defer closing out a position to avoid
adverse tax consequences.

In addition to the products, strategies, and risks described below, the Investment Manager may discover additional
opportunities in connection with options, futures, and forward currency contracts. These new opportunities may become available,
as regulatory authorities broaden the range of permitted transactions and as new options, futures and forward currency contracts
are developed. The Investment Manager may utilize these opportunities to the extent they are consistent with a Fund’s investment
objective and are permitted by a Fund’s investment limitations and applicable regulatory authorities.

Cover for Options, Futures, and Forward Currency Contract Strategies. A Fund will seck to comply with SEC
guidelines regarding cover for these instruments, and will seek to, if the guidelines so require, (1) set aside or segtegate cash or liquid
securities whose value is marked to the market daily in the prescribed amount, or (2) enter into an offsetting (“covered”) position
in securities, currencies, or other options, or futures contracts. Assets used for cover cannot be sold or closed while the position
in the corresponding instrument is open, unless they are replaced with other appropriate assets. As a result, the commitment of a
large portion of a Fund’s assets could impede portfolio management or the Fund’s ability to meet current obligations.

Option Strategies. A Fund may purchase and write (sell) both exchange traded options and options traded on the over-
the-counter (“OTC”) market. Exchange traded options in the United States are issued by a clearing organization affiliated with the
exchange on which the option is listed; which, in effect, guarantees completion of every exchange traded option transaction. In
contrast, OTC options are contracts between a Fund and its counterparty with no clearing organization guarantee. Thus, when a
Fund purchases an OTC option, it relies on the dealer from which it has purchased the OTC option to make or take delivery of the
securities, currencies, or other instrument underlying the option. Failure by the dealer to do so may result in the loss of any premium
paid by a Fund as well as the loss of the expected benefit of the transaction.

A Fund may purchase call options on securities (both equity and debt) that the Investment Manager intends to include in
a Fund’s portfolio in order to fix the cost of a future purchase. Call options also may be used as a means of enhancing returns by,
for example, participating in an anticipated price increase of a security. In the event of a decline in the price of the undetlying security,
use of this strategy may serve to limit the potential loss to a Fund to the option premium paid. Conversely, if the market price of
the underlying security increases above the exercise price and a Fund either sells or exercises the option, any profit eventually realized
may be reduced by the premium paid.

A Fund may purchase put options on securities to hedge against a decline in the market value of securities held in its
portfolio or to attempt to enhance return. A put option enables a Fund to sell the underlying security at the predetermined exercise
price; thus, the potential for loss to the Fund below the exercise price is limited to the option premium paid. If the market price of
the underlying security is higher than the exercise price of the put option, any profit a Fund realizes on the sale of the security may
be reduced by the premium paid for the put option less any amount for which the put option may be sold.

A Fund may, on certain occasions, wish to hedge against a decline in the market value of securities held in its portfolio at
a time when put options on those particular securities are not available or attractive for purchase. A Fund may therefore purchase
a put option on other selected securities, the values of which historically have positive correlation to the value of such portfolio
securities. If the Investment Manager’s judgment is correct, changes in the value of the put options should generally offset changes
in the value of the portfolio securities being hedged. However, the correlation between the two values may not be as close in these
transactions as in transactions in which a Fund purchases a put option on a security held in its portfolio. If the Investment Managet’s
judgment is not correct, the value of the securities underlying the put option may decrease less than the value of a Fund’s portfolio
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securities and therefore the put option may not provide complete protection against a decline in the value of those securities below
the level sought to be protected by the put option.

A Fund may write call options on securities for hedging or to increase return in the form of premiums received from the
purchasers of the options. A call option gives the purchaser of the option the right to buy, and the writer (seller) the obligation to
sell, the underlying security at the exercise price during or at the end of the option period. This strategy may be used to provide
limited protection against a decrease in the market price of the security, in an amount equal to the premium received for writing the
call option less any transaction costs. Thus, if the market price of the underlying security held by a Fund declines, the amount of such
decline normally will be offset wholly or in part by the amount of the premium received by the Fund. If, however, there is an increase
in the market price of the underlying security to a level in excess of the option exercise ptice, and the option is exercised, a Fund
may be obligated to sell the security at less than its market value. In addition, a Fund could lose the ability to participate in an increase
in the value of such securities above the exercise price of the call option because such an increase may likely be offset by an increase
in the cost of closing out the call option (or could be negated if the buyer chose to exercise the call option at an exercise price below
the current market value). A Fund generally would give up the ability to sell any portfolio securities used to cover the call option
while the call option was outstanding.

A Fund also may write put options on securities. A put option gives the purchaser of the option the right to sell, and the
writer (seller) the obligation to buy, the underlying security at the exercise price during the option petiod. So long as the obligation
of the writer continues, the writer may be assigned an exetcise notice by the broket/dealer through whom such option was sold,
requiring it to make payment of the exercise price against delivery of the underlying security. If a put option is not exercised, a Fund
may realize income in the amount of the premium received. This technique could be used to enhance current return during periods
of market uncertainty. The risk in such a transaction would be that the market price of the underlying security would decline below
the exercise price less the premiums received, in which case a Fund would expect to suffer a loss.

A Fund may purchase and write put and call options on securities indices in much the same manner as the more traditional
securities options discussed above. Index options may serve as a hedge against overall fluctuations in the securities markets (or a
market sector) rather than anticipated increases or decreases in the value of a particular security. A securities index assigns values
to the securities included in the index and fluctuates with changes in such values. Settlements of securities index options are effected
with cash payments and do not involve delivery of securities. Thus, upon settlement of a securities index option, the purchaser will
realize, and the writer will pay, an amount based on the difference between the exercise price and the closing price of the index. The
effectiveness of hedging techniques using securities index options may depend on the extent to which price movements in the
securities index selected correlate with price movements of the securities in which a Fund invests.

A Fund may purchase and write straddles on securities and securities indexes. A long straddle is a combination of a call
and a put purchased on the same securities index where the exercise price of the put is less than or equal to the exercise price on
the call. A Fund may enter into a long straddle when the Investment Manager believes that it is likely that securities prices will be
more volatile during the term of the options than is implied by the option pricing. A short straddle is a combination of a call and
a put written on the same securities index where the exercise price of the put is less than or equal to the exercise price of the call.
A Fund may enter into a short straddle when the Investment Manager believes that it is unlikely that securities prices will be as
volatile during the term of the options as is implied by the option pricing. In such a case, a Fund normally will set aside cash or
segregate cash or liquid assets equivalent in value to the amount, if any, by which the put is “in-the-money,” that is, that amount by
which the exercise price of the put exceeds the current market value of the underlying securities index.

Foreign Currency Options and Related Risks. A Fund may take positions in options on foreign currencies to enhance
returns by speculation ot to hedge against the risk of foreign exchange rate fluctuations on foreign securities that a Fund holds in
its portfolio or that it intends to purchase. For example, if a Fund enters into a contract to purchase securities denominated in a
foreign currency, it could effectively fix the maximum U.S. dollar cost of the securities by purchasing call options on that foreign
currency. Similarly, if a Fund held securities denominated in a foreign currency and anticipated a decline in the value of that currency
against the U.S. dollar, a Fund could hedge against such a decline by purchasing a put option on the currency involved. A Fund’s
ability to establish and close out positions in such options is subject to the maintenance of a liquid secondary market. Although many
options on foreign currencies are exchange traded, the majority are traded on the OTC market. A Fund normally will not purchase
or write such options unless, in the Investment Managet’s opinion, the market for them is sufficiently liquid to ensure that the risks
in connection with such options are not greater than the risks in connection with the underlying currency. In addition, options on
foreign currencies are affected by all of those factors that influence foreign exchange rates and investments generally.

The value of a foreign currency option depends upon the value of the underlying currency relative to the U.S. dollar. As
a result, the price of the option position may vary with changes in the value of either or both currencies and may have no relationship
to the investment merits of a foreign security. Because foreign currency transactions occurring in the interbank market involve
substantially larger amounts than those that may be involved in the use of foreign currency options, investors may be disadvantaged
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by having to deal in an odd lot market (generally consisting of transactions of less than $1 million) for the underlying foreign
currencies at prices that are less favorable than for round lots.

There is no systematic reporting of last sale information for foreign currencies or any regulatory requirement that quotations
available through dealers and other market resources be firm or revised on a timely basis. Available quotation information is generally
representative of very large transactions in the inter bank market and thus may not reflect relatively smaller transactions (that is, less
than $1 million) where rates may be less favorable. The inter bank market in foreign currencies is a global, around-the-clock market.
To the extent that the U.S. options markets are closed while the markets for the underlying currencies remain open, significant price
and rate movements may take place in the underlying markets that cannot be reflected in the options markets until they reopen.

Special Characteristics and Risks of Options Trading. A Fund may effectively terminate its right or obligation under
an option by entering into a closing transaction. If a Fund wishes to terminate its obligation to purchase or sell under a put or a call
option it has written, the Fund may purchase a put or a call option of the same series (that is, an option identical in its terms to the
option previously written); this is known as a closing purchase transaction. Conversely, in order to terminate its right to purchase
or sell under a call or put option it has purchased, a Fund may sell an option of the same series as the option held; this is known as
a closing sale transaction. Closing transactions essentially permit a Fund to realize profits or limit losses on its options positions prior
to the exercise or expiration of the option.

In considering the use of options to enhance returns by speculation or to hedge a Fund’s portfolio, particular note should
be taken of the following;:

(1) The value of an option position reflects, among other things, the current market price of the underlying security,
securities index, commodity, or currency (each an “underlying instrument”), the time remaining until expiration, the relationship of
the exercise price to the market price, the historical price volatility of the underlying instrument, and general market conditions. For
this reason, the successful use of options depends upon the Investment Manager’s ability to forecast the direction of price
fluctuations in the underlying securities, commodities or currency markets, or in the case of securities index options, fluctuations
in the market sector represented by the selected index.

(2) Options normally have expiration dates of up to three years. The exercise price of the options may be below, equal to
or above the current market value of the underlying instrument during the term of the option. Purchased options that expire
unexercised have no value. Unless an option purchased by a Fund is exercised or unless a closing transaction is effected with respect
to that position, the Fund will realize a loss in the amount of the premium paid and any transaction costs.

(3) A position in an exchange listed option may be closed out only on an exchange that provides a secondary market for
identical options. Although the Funds intend to purchase or write only those exchange traded options for which there appears to
be a liquid secondary market, there is no assurance that a liquid secondary market will exist for any particular option at any particular
time. Closing transactions may be effected with respect to options traded in the OTC markets only by negotiating directly with the
other party to the option contract or in a secondary market for the option if such market exists. Although a Fund normally will enter
into OTC options with dealers that appear to be willing to enter into, and that are expected to be capable of entering into, closing
transactions with a Fund, there can be no assurance that a Fund would be able to liquidate an OTC option at a favorable price at
any time prior to expiration. In the event of insolvency of the counterparty to an OTC option, a Fund may be unable to liquidate
an OTC option. Accordingly, it may not be possible to effect closing transactions with respect to certain options, which may result
in a Fund having to exercise those options that it has purchased in order to realize any profit. With respect to options written by the
Fund, the inability to enter into a closing transaction may result in material losses to a Fund. For example, because a Fund may
maintain a covered position with respect to call options it writes on an instrument, it may not sell the underlying instrument (or invest
any cash or securities used to cover the option) during the period it is obligated under such option. This requirement may impair
a Fund’s ability to sell a portfolio security or make an investment at a time when such a sale or investment might be advantageous.

(4) Securities index options are settled exclusively in cash. If a Fund writes a call option on an index, it cannot cover its
obligation under the call index option by holding the underlying securities. In addition, a holder of a securities index option who
exercises it before the closing index value for that day is available runs the risk that the level of the underlying index may subsequently
change.

(5) A Fund’s activities in the options markets may result in a higher portfolio turnover rate (which in turn may result in
recognition of capital gains that will be taxable to shareholders when distributed to them) and additional brokerage costs; however,
a Fund also may save on commissions by using options rather than buying or selling individual securities in anticipation or as a result
of market movements.
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Futures and Related Options Strategies. A Fund may engage in futures strategies for hedging purposes, to attempt to
reduce the overall investment risk that would normally be expected to be associated with ownership of the securities in which it
invests (or intends to acquire), or to enhance returns by speculation which may increase such risk. Such strategies may involve, among
other things, using futures strategies to manage the effective duration of a Fund. If the Investment Manager wishes to shorten a
Fund’s effective duration, the Fund may sell an interest rate futures contract or a call option thereon, or may purchase a put option
on such futures contract. If the Investment Manager wishes to lengthen a Fund’s effective duration, the Fund may buy an interest
rate futures contract or a call option thereon, or may sell a put option on such futures contract. Futures contracts and options thereon
can also be purchased and sold to attempt to enhance income or returns by speculation. A Fund may purchase or sell futures
contracts or options thereon to increase or reduce its exposure to an asset class without purchasing or selling the underlying
securities, either as a hedge or to enhance returns by speculation.

A Fund may use interest rate futures contracts and options thereon to position its portfolio with respect to anticipated
changes in the general level of interest rates. A Fund may purchase an interest rate futures contract when it intends to purchase debt
securities but has not yet done so. This strategy may minimize the effect of all or part of an increase in the market price of the debt
security that a Fund intends to purchase in the future. A rise in the price of the debt security prior to its purchase may either be offset
by an increase in the value of the futures contract purchased by a Fund or avoided by taking delivery of the debt securities under
the futures contract. Conversely, a fall in the market price of the underlying debt security may result in a corresponding decrease in
the value of the futures position. A Fund may sell an interest rate futures contract in order to continue to receive the income from
a debt security, while endeavoring to avoid part or all of the decline in market value of that security that may accompany an increase
in interest rates.

A Fund may purchase a call option on an interest rate futures contract to benefit by a market advance in debt securities
that the Fund plans to acquire at a future date. The purchase of a call option on an interest rate futures contract is analogous to the
purchase of a call option on an individual debt security, which can be used as a temporary substitute for a position in the security
itself. A Fund also may write put options on interest rate futures contracts to enhance returns, and may write call options on interest
rate futures contracts to offset an anticipated decline in the price of debt securities held in its portfolio. A Fund also may purchase
put options on interest rate futures contracts in order to hedge against a decline in the value of debt securities held in its portfolio
or to enhance returns by speculation.

A Fund may sell securities index futures contracts in anticipation of a general market or market sector decline. To the extent
that a portion of a Fund’s portfolio correlates with a given index, the sale of futures contracts on that index could reduce the risks
associated with a market decline and thus provide an alternative to the liquidation of securities positions. For example, if a Fund
correctly anticipates a general market decline and sells securities index futures to benefit by this anticipated movement, the gain in
the futures position may potentially offset some or all of the decline in the value of the portfolio. A Fund may purchase secutities
index futures contracts if a general market or market sector advance is anticipated. Such a purchase of a futures contract could serve
as a temporary substitute for the purchase of individual securities, which securities then may be purchased in an orderly fashion or
as part of an attempt to seck capital gain by speculation. This strategy may minimize the effect of all or part of an increase in the
market price of securities that a Fund intends to purchase. A rise in the price of the securities should be offset wholly or in part by
gains in the futures position.

As in the case of a purchase of a securities index futures contract, a Fund may purchase a call option on a securities index
futures contract on speculation for capital appreciation or as a hedge against a market advance in securities that the Fund plans to
acquire at a future date. The purchase of put options on securities index futures contracts can be analogous to the purchase of
protective put options on individual securities where a level of protection is sought below which no additional economic loss may
be incurred by a Fund as part of an attempt to seck capital gain by speculation.

A Fund may sell foreign currency futures contracts to benefit from variations in the exchange rate of foreign currencies
in relation to the U.S. dollar. In addition, a Fund may sell foreign currency futures contracts when the Investment Manager anticipates
a general weakening of the foreign currency exchange rate that could adversely affect the market value of a Fund’s foreign securities
holdings or interest payments to be received in that foreign currency, or to enhance return by speculation. In this case, the sale of
futures contracts on the underlying currency may reduce the risk to a Fund of a reduction in market value caused by foreign currency
exchange rate variations and, by so doing, provide an alternative to the liquidation of securities positions and resulting transaction
costs. When the Investment Manager anticipates a significant foreign exchange rate increase while intending to invest in a security
denominated in that currency, a Fund may purchase a foreign currency futures contract to benefit from the increased rates pending
completion of the anticipated transaction. Such a purchase may serve as a temporary measure to protect the Fund against any rise
in the foreign currency exchange rate that may add additional costs to acquiring the foreign security position. A Fund may also
putchase call or put options on foreign currency futures contracts to obtain a fixed foreign currency exchange rate at limited risk.
A Fund may purchase a call option on a foreign cutrency futures contract to benefit from a rise in the foreign currency exchange
rate while intending to invest in a security denominated in that currency or to enhance returns by speculation. A Fund may purchase
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put options on foreign currency futures contracts to benefit from a decline in the foreign currency exchange rates or the value of
its foreign portfolio securities or to enhance returns by speculation. A Fund may write a put option on a foreign currency futures
contract and may write a call option on a foreign currency futures contract as an income or capital appreciation strategy.

A Fund may also purchase these instruments to enhance income or return by speculation, for example by writing options
on futures contracts. In addition, a Fund can use these instruments to change its exposure to securities or commodities price changes,
or interest or foreign currency exchange rate changes, for example, by changing the Fund’s exposure from one foreign currency
exchange rate to another.

A Fund also may write put options on a futures contract while, at the same time, purchasing call options on the same
futures contract in order to synthetically create a futures contract. The options will have the same strike prices and expiration dates.
A Fund normally will only engage in this strategy when it appears more advantageous to the Fund to do so as compared to
purchasing the futures contract.

A Fund may also purchase and write covered straddles on futures contracts. A long straddle is a combination of a call and
a put purchased on the same futures contracts at the same exercise price. A Fund may enter into along straddle when the Investment
Manager believes that it is likely that the futures contract will be more volatile during the term of the options than is implied by the
option pricing. A Fund may enter into a short straddle when the Investment Manager believes that it is unlikely that the futures
contract will be as volatile during the term of the options as is implied by the option pricing.

Special Characteristics and Risks of Futures and Related Options Trading. No price is paid upon entering into a
futures contract. Instead, upon entering into a futures contract, a Fund is required to segregate in the name of the futures broker
through whom the transaction is effected an amount of cash or liquid securities generally equal to 10% or less of the contract value
whose value is marked to the market daily. This amount is known as “initial margin.” When writing a call or a put option on a futures
contract and certain options on currencies, margin also must be deposited in accordance with applicable exchange rules. Unlike
margin in securities transactions, initial margin does not involve borrowing to finance the futures or options transactions. Rather,
initial margin is in the nature of a performance bond or good faith deposit on the contract that is returned to a Fund upon
termination of the transaction, assuming all obligations have been satisfied. Under certain circumstances, such as periods of high
volatility, a Fund may be required by an exchange to increase the level of its initial margin payment. Additionally, initial margin
requirements may be increased generally in the future by regulatory action. Subsequent payments, called “variation margin,” to and
from the broker, are made on a daily basis as the value of the futures or options position varies, a process known as “marking to
the market.” For example, when a Fund purchases a contract and the value of the contract rises, it receives from the broker a
variation margin payment equal to that increase in value. Conversely, if the value of the futures position declines, the Fund is required
to make a vatiation margin payment to the broker equal to the decline in value. Variation margin does not involve borrowing to
finance the transaction but rather represents a daily settlement of the Fund’s obligations to or from a clearing organization.

Buyers and sellers of futures positions and options thereon can enter into offsetting closing transactions, similar to closing
transactions on options on securities, by selling or purchasing an offsetting contract or option. Futures contracts or options thereon
may be closed only on an exchange or board of trade providing a secondary market for such futures contracts or options.

Under certain circumstances, futures exchanges may establish daily limits on the amount that the price of a futures contract
or option may vary either up or down from the previous day’s settlement price. Once the daily limit has been reached in a particular
contract, no trades may be made that day at a price beyond that limit. The daily limit governs only price movements during a
particular trading day and therefore does not limit potential losses, because prices could move to the daily limit for several
consecutive trading days with little or no trading and thereby prevent prompt liquidation of unfavorable positions. In such event,
it may not be possible for a Fund to close a position and, in the event of adverse price movements, it may have to make daily cash
payments of variation margin (except in the case of purchased options).

In considering a Fund’s use of futures contracts and options, particular note should be taken of the following:

(1) Futures and options are highly speculative and aggressive instruments. Successful use by a Fund of futures contracts
and options may depend upon the Investment Managet’s ability to predict movements in the direction of the overall securities,
currencies, precious metals and interest rate markets, which requires different skills and techniques than predicting changes in the
prices of individual securities. Moreover, these contracts relate not only to the current price level of the underlying instrument or
currency but also to the anticipated price levels at some point in the future. There is, in addition, the risk that the movements in the
price of the contract will not correlate with the movements in the prices of the securities, commodities or currencies underlying the
contract or the Fund’s portfolio securities. For example, if the price of the securities index futures contract moves less than the price
of the securities, the correlation will be imperfect. Further, if the price of the securities has moved in an unfavorable direction, a Fund
may be in a better position than if it had not used the contract at all. If the price of the securities has moved in a favorable direction,
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the advantage may be partially offset by losses in the contract position. In addition, if a Fund has insufficient cash, it may have to
borrow or sell assets from its portfolio to meet daily variation margin requirements. Any such sale of assets may or may not be made
at prices that reflect a rising market. Consequently, a Fund may need to sell assets at a time when such sales are disadvantageous to
it. If the price of the contract moves more than the price of the underlying securities, a Fund can experience either a loss or a gain
on the contract that may or may not be completely offset by movements in the price of the securities.

(2) In addition to the possibility that there may be an imperfect correlation, or no correlation at all, between price
movements in the futures or options position and the underlying instruments, movements in the prices of these contracts may not
correlate perfectly with movements in the prices of the securities, precious metals or currencies due to price distortions in the futures
and options market. There may be several reasons unrelated to the value of the undetlying instruments that cause this situation to
occur. First, as noted above, all participants in the futures and options market are subject to initial and margin requirements. If, to
avoid meeting additional margin deposit requirements or for other reasons, investors choose to close a significant number of futures
contracts or options through offsetting transactions, distortions in the normal price relationship between the securities, precious
metals, currencies and the futures and options markets may occur. Second, because the matgin deposit requirements in the futures
and options market are less onerous than margin requirements in the securities market, there may be increased participation by
speculators in the futures market; such speculative activity in the futures market also may cause temporary price distortions. As a
result, a correct forecast of general market trends may not result in successful use of futures contracts or options over the short term.
In addition, activities of large traders in both the futures and securities markets involving arbitrage and other investment strategies
may result in temporary price distortions.

(3) Positions in futures contracts and options on futures may be closed out only on an exchange or board of trade that
provides a secondary market for such contracts. Although a Fund intends to purchase and sell such contracts only on exchanges or
boards of trade where there appears to be an active secondary market, there is no assurance that a liquid secondary market on an
exchange or board of trade will exist for any particular contract at any particular time. In such event, it may not be possible to close
a position, and in the event of adverse price movements, a Fund may continue to be required to make variation margin payments.

(4) Like options on securities and currencies, options on futures contracts have limited life. The ability to establish and close
out options on futures may be subject to the maintenance of liquid secondary markets on the relevant exchanges or boards of trade.

(5) Purchasers of options on futures contracts pay a premium at the time of purchase. This amount and the transaction
costs are all that is at risk. Sellers of options on futures contracts, however, must post initial margin and are subject to additional
margin calls that could be substantial in the event of adverse price movements. In addition, although the maximum amount at risk
when a Fund purchases an option is the premium paid for the option and the transaction costs, there may be circumstances when
the purchase of an option on a futures contract may result in a loss to the Fund when the use of a futures contract may not, such
as when there is no movement in the level of the underlying securities index value or the underlying securities, precious metals or
currencies.

(6) As is the case with options, a Fund’s activities in the futures and options on futures markets may result in a higher
portfolio turnover rate (which in turn may result in recognition of capital gains that will be taxable to shareholders when distributed
to them) and additional transaction costs in the form of added brokerage commissions; however, the Fund also may save on
commissions by using futures contracts or options thereon rather than buying or selling individual securities or currencies in
anticipation or as a result of market movements.

Special Risks Related to Foreign Currency Futures Contracts and Related Options. Buyers and sellers of foreign
currency futures contracts are subject to the same risks that apply to the use of futures generally. In addition, there are risks associated
with foreign currency futures contracts and their use similar to those associated with options on foreign currencies described above.

Options on foreign currency futures contracts may involve certain additional risks. The ability to establish and close out
positions on such options is subject to the maintenance of a liquid secondary market. Compared to the purchase or sale of foreign
currency futures contracts, the purchase of call or put options thereon involves less potential risk to a Fund because the maximum
amount at risk is the premium paid for the option (plus transaction costs). However, there may be circumstances when the purchase
of a call or put option on a foreign currency futures contract may result in a loss, such as when there is no movement in the price
of the underlying currency or futures contract, when the purchase of the underlying futures contract may not result in such a loss.

Forward Currency Contracts. A Fund may use forward currency contracts to protect against uncertainty in the level of
future foreign currency exchange rates or to enhance returns by speculation. A Fund may also use forward currency contracts in one
currency or basket of currencies to attempt to benefit by fluctuations in the value of securities denominated in a different currency
if the Investment Manager anticipates that there may be a correlation between the two cutrencies.
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A Fund may enter into forward currency contracts with respect to specific transactions. For example, when a Fund enters
into a contract for the purchase or sale of a security denominated in a foreign currency, or the Fund anticipates the receipt in a
foreign currency of dividend or interest payments on a security that it holds or anticipates purchasing, it may desire to “lock in” the
U.S. dollar price of the security or the U.S. dollar equivalent of such payment by entering into a forward contract for the purchase
or sale, for a fixed amount of U.S. dollars or foreign currency, of the amount of foreign currency involved in the underlying
transaction. The Fund normally will thereby be able to protect itself against a possible loss resulting from an adverse change in the
relationship between the currency exchange rates during the period between the date on which the security is purchased or sold, or
on which the payment is declared or accrues, and the date on which the payments are made or received. A Fund also may use
forward currency contracts in connection with portfolio positions.

A Fund also may use forward currency contracts to shift its exposure from one foreign currency to another. For example,
if a Fund owns securities denominated in a foreign currency and the Investment Manager believes that currency may decline relative
to another currency, it might enter into a forward contract to sell the appropriate amount of the first currency with payment to be
made in the second currency. Transactions that use two foreign currencies are sometimes referred to as “cross hedging.” Use of a
different foreign currency magnifies the Fund’s exposure to foreign currency exchange rate fluctuations. A Fund also may purchase
forward currency contracts to enhance income when the Investment Manager anticipates that the foreign currency may appreciate
in value, but securities denominated in that foreign currency do not present attractive investment opportunities.

The precise matching of the forward contract amounts and the value of the securities involved will not generally be possible
because the future value of such securities in foreign currencies can change as a consequence of market movements in the value of
those securities between the date the forward contract is entered into and the date it matures. Accordingly, it may be necessary for
a Fund to purchase additional foreign currency on the spot (that is, cash) market (and bear the expense of such purchase) if the
market value of the security is less than the amount of foreign currency the Fund is obligated to deliver and if a decision is made to
sell the security and make delivery of the foreign currency. Conversely, it may be necessary to sell on the spot market some of the
foreign currency received upon the sale of the portfolio security if the market value of the security exceeds the amount of foreign
currency the Fund is obligated to deliver. The projection of short term currency market movements is extremely difficult and the
successful execution of a short term strategy is highly uncertain. Forward contracts involve the risk that anticipated currency
movements may not be accurately predicted, causing a Fund to sustain losses on these contracts and transaction costs. Under normal
circumstances, consideration of the prospects for currency parities may be incorporated into the longer term investment decisions
made with regard to overall diversification or other investment strategies. However, the Investment Manager believes that it is
important to have the flexibility to enter into forward contracts when it determines that the best interests of a Fund may be served.

At or before the maturity date of a forward contract requiring a Fund to sell a currency, it may either sell a portfolio security
and use the sale proceeds to make delivery of the currency or retain the security and offset its contractual obligation to deliver the
currency by purchasing a second contract pursuant to which it will obtain, on the same maturity date, the same amount of the
currency that it is obligated to deliver. Similarly, a Fund may close out a forward contract requiring it to purchase a specified currency
by entering into a second contract entitling it to sell the same amount of the same currency on the maturity date of the first contract.
The Fund may realize a gain ot loss as a result of entering into such an offsetting forward currency contract under either circumstance
to the extent the exchange rate or rates between the currencies involved moved between the execution dates of the first contract
and the offsetting contract.

The cost to a Fund of engaging in forward currency contracts vaties with factors such as the currencies involved, the length
of the contract period and the market conditions then prevailing. Because forward currency contracts are usually entered into on
a principal basis, no fees or commissions are involved. The use of forward currency contracts does not eliminate fluctuations in the
prices of the underlying securities a Fund owns or intends to acquire, but it does fix a rate of exchange in advance. In addition,
although the use of forward currency contracts for hedging may limit the risk of loss due to a decline in the value of the hedged
currencies, at the same time it limits any potential gain that might result should the value of the currencies increase.

Although a Fund values its assets daily in terms of U.S. dollars, it does not intend to convert its holdings of foreign
currencies into U.S. dollars on a daily basis. A Fund may convert foreign currency from time to time, and investors should be aware
of the costs of currency conversion. Although foreign exchange dealers do not charge a fee for conversion, they do realize a profit
based on the difference between the prices at which they are buying and selling various currencies. Thus, a dealer may offer to sell
a foreign currency to a Fund at one rate, while offering a lesser rate of exchange should the Fund desire to resell that currency to
the dealer.
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INVESTMENT COMPANY COMPLEX

The investment companies (“Investment Company Complex” or “ICC”) advised by affiliates of Winmill & Co.
Incorporated (“Winco”), the parent company of the Investment Manager are:

Dividend and Income Fund, Inc.
Foxby Corp.

Global Income Fund, Inc.

Midas Fund, Inc.

Midas Magic, Inc.

Midas Perpetual Portfolio, Inc.

OFFICERS AND DIRECTORS

Each Fund’s Board is responsible for the management and supervision of the Fund. Each Board approves all significant
agreements with those companies that furnish services to the Fund. These companies are as follows: Midas Management
Corporation, the Funds’ Investment Manager; Midas Securities Group, Inc. (formerly Investor Service Center, Inc.), the Funds’
distributor (the “Distributor”); Huntington Asset Services, Inc., the Funds’ transfer and dividend disbursing agent, fund accountant,
and tax service provider (the “Transfer Agent”); HSBC Bank USA, N.A., Midas Fund’s and Perpetual Portfolio’s gold bullion and
other precious metals custodian (the “Bullion Custodian”); and State Street Bank and Trust Company, and its global subcustodial
network, the custodian of the Funds’ securities (the “Custodian”), securities lending agent, a securities lender for short selling
transactions by the Funds, and provider of credit facilities.

The independent directors of each Fund Board (i.e., the directors who are not “interested persons” as defined in the 1940
Act, of any of the Funds in the Investment Company Complex) are also members of the Audit Committees of the Boards. Each
Audit Committee normally meets twice per year. The purpose of a Fund’s Audit Committee is to meet with the Fund’s Independent
Registered Public Accounting Firm (“IRPAF”) to review its financial reporting, external audit matters, and fees charged by the
IRPAF and to evaluate the independence of the IRPAF. The Funds’ Audit Committees are also responsible for recommending the
selection, retention, or termination of the IRPAF and to review any other relevant matter to seck to provide the highest level of
integrity and accuracy in the Fund’s financial reporting. The Audit Committee of each Fund met twice during the fiscal year ended
December 31, 2010.

The names of the directors of the Funds, and their respective offices, ages, and principal occupations during the last five
years are set forth below. Unless otherwise noted, the address of each director and officer is 11 Hanover Square, New York, NY
10005.

Other
Funds in Directorships
Name, Address, and Complex Principal Occupation, held by
Date of Birth Director Since' Overseen Business Experience for Past Five Years Director®
Independent Directors’:

Bruce B. Huber, CLU, 1995 (Midas Fund) 6 Retired. He is a former Financial None
ChFC, MSFS 1986 (Midas Magic) Representative with New England
11 Hanover Square, 1981 (Perpetual Portfolio) Financial, specializing in financial,
New York, NY 10005 estate, and insurance matters. He is a
Born February 7, 1930 member of the Board, emetitus, of the

Millbrook School, and Chairman of the

Endowment Board of the Community

YMCA of Red Bank, NJ.
James E. Hunt 1995 (Midas Fund) 6 Limited Partner of Hunt Howe Partners | None
11 Hanover Square 1986 (Midas Magic) LLC, executive recruiting consultants.
New York, NY 10005 1980 (Perpetual Portfolio)
Born December 14, 1930
Peter K. Werner 2004 (All Funds) 6 Since 1996, he has taught, directed, and | None
11 Hanover Square coached many programs at The
New York, NY 10005 Governor’s Academy of Byfield, MA.
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Name, Address, and
Date of Birth

Director Since'

Funds in
Complex
Overseen

Principal Occupation,
Business Experience for Past Five Years

Other
Directorships
held by
Director’

Born August 16, 1959

Currently, he serves as chair of the
History Department. Previously, he
held the position of Vice President in
the Fixed Income Departments of
Lehman Brothers and First Boston. His
responsibilities included trading
sovereign debt instruments, currency
arbitrage, syndication, medium term
note trading, and money market trading.

Name, Address,
Date of Birth

Director Since'

Funds in
Complex
Overseen

Principal Occupation,
Business Experience for Past Five Years

Other
Directorships
held by
Director’

Inter

ested Director*:

Thomas B. Winmill, Esq.
Director, Chief Executive
Officer, President,
General Counsel, and
Chief Legal Officer of the

1995 (Midas Fund)
1997 (Midas Magic)
1993 (Perpetual Portfolio)

Since 1999, President of the ICC and
the Investment Manager and the
Distributor, and of their affiliates
(collectively, the “IMDA”). He is
Chairman of the Investment Policy

Eagle Bulk
Shipping

Inc.

Funds
Born June 25, 1959

Committee (“IPC”) of the Investment
Manager. He is a member of the New
York State Bar, the SEC Rules
Committee of the Investment Company
Institute, and the New York Section
member society of the American
Institute of Mining, Metallurgical, and
Petroleum Engineers, Inc. He is a son
of Bassett S. Winmill.

! Directors not elected annually shall be deemed to be continuing in office until after the time at which an annual meeting is required
to be held under Maryland law, the Fund’s Charter or Bylaws, the 1940 Act, or other applicable law.

* Refers to directorships held by a director during the past five years in any company with a class of securities registered pursuant
to Section 12 of the Securities Exchange Act of 1934, or any company registered as an investment company under the 1940 Act.

* None of the independent directors, nor their immediate family members, held any positions (other than director of the Funds in
the ICC) with the Investment Manager, the Distributor, Winco, or their affiliates or any person directly or indirectly controlling,
controlled by, or under common control with the Investment Manager, the Distributor, Winco, or their affiliates, during the two
most recently completed calendar years.

*Thomas B. Winmill is an “interested person” of the Funds as defined by the 1940 Act because of his positions with the Investment
Manager.

Overall responsibility for the management of the Funds rests with the Boards of Directors. The Boards recognize the
critical role that the directors, and particularly the independent directors, serve. The Boards are not responsible for day-to-day
management of the Funds but they do bear important other duties. For example, the Boards review the operations and risks of the
Funds, including compliance with regulatory and other legal requirements, and monitor those conflicts of interest of which they are
aware between the Funds and the Investment Manager and other service providers. To enhance the independence and effectiveness
of the directors in these endeavors, and to assist them in serving their role on behalf of the interests of the Funds’ shareholders, the
directors have adopted the following policies:

Majority of Independent Directors. At least a majority of the directors of the Funds will be non-interested directors as
defined in the 1940 Act.
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Qualification of Directors. Directors should comply with the legal, ethical and fiduciary duties imposed on the directors
of a fund. Independent ditrectors should be free from any material conflicts of interests, including those that may result from service
as a director in a competing fund complex or competing industry. Directors should devote the amount of time necessary to perform
the sometimes rigorous duties of a fund director, including a commitment to the extent reasonably practicable, to attend Board and
committee meetings.

Annual Questionnaire. At the commencement of service as a director and thereafter on a basis no less frequently than
annually, the Directors shall complete a questionnaire that solicits information on business, financial, and family relationships with
the Funds’ Investment Manager and other service providers, and their affiliates, as well as other relationships that could affect their
status as directors. The Funds’ Chief Compliance Officer is responsible for reviewing completed questionnaires.

Annual Evaluation. The Directors shall evaluate atleast once annually the performance of the directors and any committees
of the Board, which evaluation will include a consideration of the effectiveness of the committee structure of the Board.

Board Meetings. The directors generally meet four times each year. Additional meetings are held as needed.

Independent Directors’ Meetings. The independent directors shall meet separately outside the presence of representatives
of Fund management whenever they deem such a meeting to be appropriate. At one or more such meetings during the year, the
Funds’ independent directors shall consider the renewal of the Funds’ investment advisory agreements.

Fidelity Bond. The directors shall obtain, or direct the Funds’ officers to obtain, a fidelity bond, which is adequate to comply
with the requirements of the 1940 Act.

Insurance Coverage. The independent directors shall obtain, or direct the Funds’ officers to obtain, ditectors and officers
errors and omissions (“E&O/D&O”) insurance coverage and indemnification from the Funds, to the extent they deem necessary
to ensure their independence and effectiveness. Such insurance should provide coverage to the directors in instances in which the
Funds and the Investment Manager are opposing parties in litigation. The independent directors shall ensure that each independent
director is provided with adequate E&O/D&O coverage if an insurance policy is terminated or modified and/or if an independent
director ceases to setve as a ditector. The coverage premium for each Fund’s E&O/D&O policy shall be paid by the Funds.

Audit Committee. Each Fund shall have an Audit Committee composed entirely of independent directors, which shall have
a written charter outlining its duties and responsibilities. The Audit Committee shall review annually its charter and make such
changes as it deems appropriate.

Appointment of Fund Officers. The Boards shall appoint officers of the Funds consistent with the terms of the Funds’
bylaws and shall consider such appointments annually.

Chief Legal Officer/Qualified Legal Compliance Committee. The Boards shall appoint a Chief Legal Officer (“CLO”) for
the Funds or shall designate a committee as the Qualified Legal Compliance Committee.

Compliance Program Review and Approval. The Boards, including a majority of the independent Directors, will review
and approve the Funds’ compliance program and the compliance programs of each of the Funds’ service providers. The Board will
review, no less frequently than annually, the adequacy of the Funds’ and the Funds’ service providers’ compliance programs and the
effectiveness of their implementation.

Chief Compliance Officer. The Boards shall appoint a Chief Compliance Officer for each Fund, who shall report in person
directly to the Board at least annually and at such other times as the Board shall request. The Chief Compliance Officer’s
compensation for his or her service as each Fund’s Chief Compliance Officer shall be determined exclusively by the Boards.

Fund Counsel. The Boards shall select and retain counsel to serve as Counsel to the Funds.

Independent Auditors and Other Experts. The independent directors shall have the authority to consult with the Funds’
independent auditors or other experts, as appropriate, when faced with issues that they believe require special expertise. The Funds’
independent directors are authorized to use Fund assets to retain experts when they deem it necessary to further shareholder
interests.

Compensation of Independent Directors. The independent directors shall be responsible for recommending to the Boards
of Directors the compensation to be paid to the independent directors for services that they perform on behalf of the Funds. The
Funds’ management may assist with the analysis of relevant data on compensation and provide recommendations to the independent
directors with respect to compensation. The directors shall review the compensation to the independent directors annually.

Thomas B. Winmill, an “interested person” of the Funds, acts as Chairman of the Boards of the Funds. The Funds’ Boards
do not have a “lead independent director.” Given the policies described above, the directors have determined that the current
leadership structure of the Funds’ Boards is appropriate.

With respect to the specific experience, qualifications, attributes, or skills that led to the conclusion that each person should
serve as a director of the Funds, the Boards considered and evaluated each director’s relevant knowledge, experience, and expettise,
the director’s ability to carry out his duties in the best interests of the Funds, and the director’s independence. Messts. Huber and
Hunt have experience with financial, accounting, regulatory, investment, and Board operational matters as well as monitoring the
Investment Manager and other Fund service providers as a result of their service as Fund independent directors for more than
twenty-five years. Mr. Werner has experience with financial, accounting, regulatory, investment, and Board operational matters as
well as monitoring the Investment Manager and other Fund service providers through his former position as Vice President in the
Fixed Income Departments of Lehman Brothers and First Boston and as a result of his service as a Fund independent director for
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more than five years. Additionally, each of Messts. Huber, Hunt, and Werner has been deemed an Audit Committee financial expert
as defined in the Sarbanes-Oxley Act of 2002. Mr. Thomas Winmill has experience with financial, accounting, regulatory, investment,
and Board operational matters as well as monitoring the Investment Manager and other Fund service providers as a result of his
service as a Fund officer and interested director for more than fifteen years.

The executive officers of the Funds, each of whom serves at the pleasure of the Boards, are as follows:

Name and Date of Birth

Title and Officer Since:

Principal Occupation, Business Experience for Past Five
Years

Thomas B. Winmill, Esq.
Born June 25, 1959

Chief Executive Officer,
President, and General
Counsel since 1999 and
Chief Legal Officer since
2004.

See biographical information above.

Bassett S. Winmill
Born February 10, 1930

Chief Investment Strategist
since 1999.

Chief Investment Strategist of the Investment Manager and the
Chairman of the Board of Winco and its affiliates, and of two
investment companies in the ICC. He is a member of the IPC
and the New York Society of Security Analysts, the Association
for Investment Management and Research, and the
International Society of Financial Analysts. He is the father of
Thomas B. Winmill.

Thomas O’Malley
Born July 22, 1958

Chief Accounting Officer,
Chief Financial Officer,
Treasurer, and Vice
President since 2005.

Chief Accounting Officer, Chief Financial Officer, Treasurer
and Vice President since 2005. He also is Chief Accounting
Officer, Chief Financial Officer, Treasurer and Vice President
of the ICC and the IMDA. He is a certified public accountant.

Heidi Keating
Born March 28, 1959

Vice President since 1988.

Vice President since 1988. She is a member of the IPC. She is
also Vice President of the ICC and the IMDA.

John F. Ramirez, Esq.
Born April 29, 1977

Chief Compliance Officer,
Secretary, and Vice
President since 2005 and

Associate General Counsel
since 2009.

CCO, VP, and Secretary since 2005 and Associate General
Counsel since 2009. He is also CCO, Associate General
Counsel, VP, and Secretary of the ICC and the IMDA. He is a
member of the IPC. He is a member of the CCO Committee
and the Compliance Advisory Committee of the Investment
Company Institute.

The following table presents certain information regarding the beneficial ownership of each Fund’s shares as of December
31, 2010 by each Director of the Fund.

Dollar Range of
Equity Dollar Range Aggregate Dollar Range of Equity
Securities in Dollar Range of of Equity Securities in All Registered Investment
Perpetual Equity Securities Securities in Companies Overseen by Director in
Name of Director Portfolio in Midas Fund Midas Magic Investment Company Complex
Independent Directors:
Bruce B. Huber None None $10,001- $10,001-$50,000
$50,000
James E. Hunt $10,001- $10,001- $10,001- $10,001-$50,000
$50,000 $50,000 $50,000
Peter K. Werner $10,001- $1-$10,000 $1-$10,000 $10,001-$50,000
$50,000
Interested Director:
Thomas B. Winmill $10,001- over $100,000 $50,001- $100,001-$500,000
$50,000 $100,000
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As of December 31, 2010, no independent director owned beneficially or of record any securities in the Investment
Manager or the Distributor or in any person controlled by, under common control with, or controlling the Investment Manager or
the Distributor.

Compensation Table

Pension or
Retirement
Benefits Total Compensation From
Accrued as Estimated Annual Fund and Investment
Aggregate Compensation From Part of Fund Benefits Upon Company Complex Paid to
Name of Person, Position Each Fund Expenses Retirement Directors
Bruce B. Huber, $10,878 (Midas Fund) None None $22,125
Director $3,048 (Special Fund)
$1,039 (Perpetual Portfolio)
James E. Hunt, $10,878 (Midas Fund) None None $22,125
Director $3,048 (Special Fund)
$1,039 (Perpetual Portfolio)
Peter K. Werner, $10,878 (Midas Fund) None None $22,125
Director $3,048 (Special Fund)
$1,039 (Perpetual Portfolio)

Information in the above table is based on fees paid during the year ended December 31, 2010.

No officer, Director or employee of the Investment Manager received any compensation from the Funds for acting in their
capacity as such for the Funds. With respect to the Funds’ Chief Compliance Officer (“CCO”), however, the Boards appointed the
CCO of the Funds to report directly to the Boards and to have such duties and responsibilities as are required by Rule 38a-1 of the
1940 Act and as the Boards may further define from time to time. The fair and reasonable compensation of the CCO is subject to
the approval of the Boards. Payment of such CCO compensation is made by the Investment Manager in advance of reimbursement
by the Funds pursuant to the Investment Management Agreements, as described below. Further, such CCO compensation is
charged to parties other than the Funds based on an estimated assessment of time and other factors. As of April 1, 2011, officers
and Directors of the Funds directly and indirectly beneficially owned, in the aggregate, less than 1% of the outstanding shares of
Perpetual Portfolio, less than 1% of the outstanding shares of Special Fund, and less than 1% of the outstanding shares of Midas
Fund. As of April 1,2011, National Financial Services LLC, 470 Ttipp Drive, Golden, CO 80401 owned of record 19.82% of Midas
Fund’s outstanding shates, Charles Schwab & Co., Inc., 101 Montgomery Street, San Francisco, CA 94104 owned of record 15.44%
of Midas Fund’s outstanding shares, Ameritrade Inc., P.O. Box 2226, Omaha, NE 68103 owned of record 6.18% of Midas Fund’s
outstanding shares, and National Financial Services LLC, 7415 Paris Ave., Louisville, OH 44641 owned of record 40.71% of
Perpetual Portfolio’s outstanding shares.

The Funds, and the Investment Manager, and the Distributor each has adopted a Code of Ethics that permits its personnel,
subject to such code, to invest in securities for their own accounts, including securities that may be purchased or held by the Funds.
The Investment Manager’s Code of Ethics restricts the personal securities transactions of its employees and requires portfolio
managers and other investment personnel to comply with the code’s pre-clearance and disclosure procedures. Its primary purpose
is to ensure that personal trading by the Investment Managet’s employees does not disadvantage the Funds.

PROXY VOTING

The Boards have delegated the Funds’ vote of proxies, as described in the Funds’ proxy voting policies and procedures,
to an independent third party voting service. The Funds have retained the right to override the delegation to the independent third
party voting service on a case by case basis. With respect to a vote upon which a Fund overrides the third party voting service
delegation to the extent that such vote presents a conflict of interest with management, the Fund normally will disclose such conflict
to and obtain consent from that Fund’s Independent Directors or a committee thereof prior to voting. With respect to a vote upon
which a Fund overrides the third party voting service delegation, the Fund normally will vote the proxies in accordance with the
Amended Proxy Voting Policies and Procedures attached to this SAI as Appendix B.

In addition, information regarding how each Fund voted proxies relating to its portfolio securities during the most recent
12 month period ended June 30 is available without charge, upon request by calling the Funds toll-free at 1-800-472-4160 or on the
Funds’ website at http://www.midasfunds.com and on the SEC website at http://www.sec.gov.
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DISCLOSURE OF PORTFOLIO HOLDINGS

It is the policy of the Investment Manager to protect the confidentially of client holdings and prevent the selective
disclosure of non-public information concerning the Funds. The Funds have adopted Portfolio Information Disclosure Procedures
(“Disclosure Policies™), as described below, which set forth the policies to be followed by the Funds’ officers and the Investment
Manager when disclosing information about the portfolio holdings of the Funds.

Generally, no information concerning the portfolio holdings of the Funds may be disclosed to any unaffiliated third party
except as provided in the Disclosure Policies; although nothing therein is intended to prevent the disclosure of any and all portfolio
information to the Funds’ services providers who generally need access to such information in the performance of their contractual
duties and responsibilities and are subject to duties of confidentiality imposed by law and/or contract. Such setvice providers may
include, without limitation, the Investment Manager, Custodian, Bullion Custodian, fund accountants, IRPAF, attorneys, and each
of their respective affiliates and advisors.

Pursuant to the Disclosure Policies, each officer of the Funds may authorize the disclosure of non-public information
concerning the portfolio holdings of the Funds on a case by case basis, subject to the approval of the CCO. The Investment Manager
may publicly disclose all month end portfolio holdings of all Funds after a 30 day delay. With respect to analytical information, the
Investment Manager may distribute the following information concerning each Fund’s month end portfolio prior to the 30 day delay
period, provided that (a) at least 15 calendar days have elapsed since the month end to which the information relates and (b) the
information has been made publicly available via the Investment Manager’s website or at www.midasfunds.com (but not earlier than
the 15 calendar day restriction): top ten holdings and the total percentage of the Fund such aggregate holdings represent, sector
information, and the total percentage of the Fund held in each sector, and any other analytical data that does not identify any specific
portfolio holding. Examples of permitted data include total net assets, number of holdings, market capitalization, P/E ratio, R*, and
beta.

The Investment Manager may distribute (or authorize a service provider to the Funds to distribute) month end portfolio
holdings for a legitimate business purpose (which shall not include the receipt of compensation as consideration for the disclosure)
before the expiration of the applicable delay periods identified above and public disclosure of the information. The Investment
Manager may distribute portfolio holdings information pursuant to a third party service arrangement with Institutional Shareholder
Services (“ISS”) which provides that ISS, does not distribute the portfolio holdings or results of the analysis to third parties, other
departments or persons who are likely to use the information for purposes of purchasing or selling the Funds or the portfolio
securities before the expiration of the applicable delay periods identified above and public disclosure of such information. Entities
unwilling to execute an acceptable confidentiality agreement may only receive portfolio holdings information that has otherwise been
publicly disclosed in accordance with the Disclosure Policies.

Officers or employees of the Investment Manager or the Funds may disclose or confirm the ownership of any individual
portfolio holding position to reporters, brokers, shareholders, consultants or other interested persons only if such information
previously has been publicly disclosed in accordance with these Disclosure Policies. Certain exceptions to the Disclosure Policies
permit the non-public disclosure of portfolio holdings to a limited group of third parties so long as the third party has signed a
written confidentially agreement. Notwithstanding anything to the contrary, the Funds’ Boards of Directors and the Investment
Manager may, on a case by case basis, impose additional restrictions on the dissemination of portfolio information beyond those
found in the Disclosure Policies. The Disclosure Policies may not be waived, or exceptions made, without the consent of the Funds’
CCO. All waivers and exceptions are to be disclosed to the Funds’ Boards of Directors no later than its next regulatly scheduled
quarterly meeting. Nothing contained in the Disclosure Policies is intended to prevent the disclosure of portfolio holdings
information as may be required by applicable law.

INVESTMENT MANAGEMENT

The Investment Manager, a registered investment adviser, is a wholly owned subsidiary of Winco. Other principal
subsidiaries of Winco include Midas Securities Group, Inc., the Funds’ distributor and a registered broker-dealer, and CEF Advisers,
Inc., aregistered investment adviser. The principal business address of Winco and its subsidiaries, including Midas Securities Group,
Inc., is 11 Hanover Square, New York, New York 10005.

Winco is a Delaware corporation whose securities are traded in the over the counter market. Bassett S. Winmill, an affiliated
person of the Funds, may be deemed a controlling person of Winco on the basis of his ownership of 100% of Winco’s voting stock

and, therefore, of the Investment Manager.

Listed below are affiliated persons of the Funds who are also affiliated persons of the Investment Manager. The capacities
by which they are affiliated are also included.
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Affiliated Persons of the Funds, the Investment Manager, and the Distributor

Affiliated Person

Position(s) with Funds

Position(s) with Investment
Manager

Position(s) with Distributor

Thomas B. Winmill

Director, CEO, President,
General Counsel, CLO

Director, CEO, President,
General Counsel, Chairman IPC,
Portfolio Manager

Director, Chairman, President,
Chief Executive Officer,
General Counsel, and Chief
Legal Officer

Bassett S. Winmill

Chief Investment Strategist

Chief Investment Strategist,
Control Person, Portfolio
Manager, Member IPC

Control Person

Thomas O’Malley

Vice President, CFO, CAO,
Treasurer

Director, Vice President, CFO,
Treasurer

Director, Vice President,
Treasurer, Chief Accounting
Officer, and Chief Financial
Officer

Heidi Keating

Vice President

Vice President, Member IPC

Vice President

John F. Ramirez

Vice President, CCO,
Associate General Counsel,

Vice President, CCO, Associate
General Counsel, Secretary,

Vice President, Chief
Compliance Officer, Associate

Member IPC

Secretary General Counsel, and Secretary

INVESTMENT MANAGEMENT AGREEMENTS

The Investment Manager acts as general manager of each Fund, being responsible for the various functions assumed by
it, including the regular furnishing of advice with respect to portfolio transactions. The Investment Manager also furnishes or obtains
on behalf of each Fund all services necessary f or the proper conduct of the Fund’s business and administration. As compensation
for its services to each Fund, the Investment Manager is entitled to a fee, payable monthly, based upon each Fund’s average daily
net assets.

Under the Midas Fund Investment Management Agreement dated August 25, 1995, the Investment Manager receives a
fee at the annual rate of:

1.00% of the first $200 million of the Fund’s average daily net assets
.95% of average daily net assets over $200 million up to $400 million
.90% of average daily net assets over $400 million up to $600 million
.85% of average daily net assets over $600 million up to $800 million
.80% of average daily net assets over $800 million up to $1 billion
.75% of average daily net assets over $1 billion.

Under the Midas Magic Investment Management Agreement dated March 14, 2007, the Investment Manager receives a
fee at the annual rate of:

1.00% of the first $10 million of the Fund average daily net assets

7/8 of 1.00% of average daily net assets over $10 million up to $30 million
3/4 of 1.00% of average daily net assets over $30 million up to $150 million
5/8 of 1.00% of average daily net assets over $150 million up to $500 million
Y2 of 1.00% of average daily net assets over $500 million.

Under the Perpetual Portfolio Investment Management Agreement dated March 11,2009, the Investment Manager receives
a fee at the annual rate of

Up to $250 million of average daily net assets . . . 0.50%
From $250 million to $500 million . . . 0.45%
Over $500 million . . . 0.40%

The foregoing fees are calculated on the daily value of each Fund’s net assets at the close of each business day. The
foregoing fees for Midas Fund and Midas Magic are higher than fees paid by most other investment companies.

The Investment Management Agreements provide that the Investment Manager shall waive all or part of its fee or
reimburse a Fund monthly if and to the extent that the aggregate operating expenses of a Fund exceed the most restrictive limit
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imposed by any state in which shares of a Fund are qualified for sale, or such lesser amount as may be agreed to by the Funds’ Boards
and the Investment Manager. Currently, the Funds are not subject to any such state imposed limitations. Certain expenses, such as
brokerage commissions, taxes, interest, distribution fees, certain expenses attributable to investing outside the United States and
extraordinary items, are excluded from this limitation. In addition, with respect to Perpetual Portfolio, the Investment Manager has
contractually agreed to waive its entire fee for the period January 1, 2011 to April 29, 2012. The Investment Manager may continue
such waiver after April 29, 2012, but it is not contractually obligated to do so.

During the fiscal years ended December 31, 2008, 2009, and 2010: 1) the Funds paid the Investment Manager the following
fees, reflected in the column, “Amount Paid,” 2) the Investment Manager contractually waived the fees reflected in the column, “Fees
Waived” and 3) the Investment Manager voluntarily waived the fees reflected in the column, “Voluntary Fees Waived,” in addition
to the contractually waived fees:

Year Fund Name Amount Paid Fees Waived Voluntary Fees Waived
2008 Perpetual Portfolio $0 $44,059 $20,789
Midas Fund $1,732,701 $0 $0
Midas Magic $135,270 $0 $0
2009 Perpetual Portfolio $0 $35,847 $0
Midas Fund $934,032 $0 $0
Midas Magic $99,652 $0 $0
2010 Perpetual Portfolio $0 $44,078 $0
Midas Fund $1,145,898 $0 $0
Midas Magic $110,504 $0 $0

Pursuant to the Investment Management Agreements, if requested by the Funds’ Boards, the Investment Manager may
provide other setvices to the Funds, such as the functions of billing, accounting, certain shareholder communications and services,
administering state and federal registrations, filings and controls, and other administrative services. Any services so requested and
performed will be for the account of the Fund and the costs of the Investment Manager in rendering such services shall be
reimbursed by the Fund, subject to examination by those directors of the Fund who are not interested persons of the Investment
Manager or any affiliate thereof. During the fiscal years ended December 31, 2008, 2009, and 2010 the Funds reimbursed the
Investment Manager as follows:

Year Fund Name Reimbursement Amount
2008 Perpetual Portfolio $10,399
Midas Fund $126,470
Midas Magic $10,904
2009 Perpetual Portfolio $11,790
Midas Fund $134,384
Midas Magic $14,680
2010 Perpetual Portfolio $8,599
Midas Fund $129,915
Midas Magic $13,000

Under the Investment Management Agreement for Midas Fund, the Fund assumes and pays all the expenses required for
the conduct of its business including, but not limited to: (a) salaries of administrative and clerical personnel; (b) brokerage
commissions; (c) taxes and governmental fees; (d) costs of insurance and fidelity bonds; () fees of the transfer agent, custodian, legal
counsel and IRPAF; (f) association fees; (g) costs of preparing, printing and mailing proxy materials, reports and notices to
shareholders; (h) costs of preparing, printing, and mailing the Prospectus and statement of additional information and supplements
thereto; (I) payment of dividends and other distributions; (j) costs of stock certificates; (k) costs of Board of Directors and
shareholders meetings; (I) fees of the independent directors; (m) necessary office space rental; (n) all fees and expenses (including
expenses of counsel) relating to the registration and qualification of shares of the Fund under applicable federal and state securities
laws and maintaining such registrations and qualifications; and (o) such non-recurring expenses as may arise, including, without
limitation, actions, suits or proceedings affecting the Fund and the legal obligation which the Fund may have to indemnify its officers
and directors with respect thereto.

Under the Investment Management Agreements for Midas Magic and Perpetual Portfolio, each Fund assumes and pays
all expenses required for the conduct of its business including, but not limited to, custodian and transfer agency fees, accounting and
legal fees, investment management fee, fees of disinterested Directors, association fees, printing, salaries of certain administrative
and clerical personnel, necessary office space, all expenses relating to the registration or qualification of the shares of the Fund under
Blue Sky laws and reasonable fees and expenses of counsel in connection with such registration and qualification, miscellaneous
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expenses and such non-recurring expenses as may arise, including actions, suits or proceedings affecting the Fund and the legal
obligation which the Fund may have to indemnify its officers and Directors with respect thereto.

The Investment Management Agreements provide that the Investment Manager will not be liable to a Fund or any
shareholder of the Fund for any error of judgment or mistake of law or for any loss suffered by the Fund in connection with the
matters to which the agreement relates. Nothing contained in the Investment Management Agreements, however, shall be construed
to protect the Investment Manager against any liability to a Fund by reason of willful misfeasance, bad faith, or gross negligence in
the performance of its duties or by reason of its reckless disregard of obligations and duties under the Investment Management
Agreements.

Each Investment Management Agreement will continue automatically for successive periods of twelve months, provided
that its continuance is specifically approved at least annually by (a) the applicable Fund’s Board or by the holders of a majority of
the outstanding voting securities of the Fund as defined in the 1940 Act, and (b) a vote of a majority of the Directors of the Fund
who are not parties to the Investment Management Agreement, or interested persons of any such party. An Investment Management
Agreement may be terminated without penalty at any time either by a vote of the Fund’s Board or the holders of a majority of the
outstanding voting securities of the Fund, as defined in the 1940 Act, on 60 days’ written notice to the Investment Manager, or by
the Investment Manager on 60 days’ written notice to a Fund, and shall immediately terminate in the event of its assignment.

Performance Driven Properties, Inc., a wholly owned subsidiary of Winco, has granted the Funds a non-exclusive license
to use various service marks and domain names including “Midas” under certain terms and conditions on a royalty free basis. Such
license may be withdrawn in the event the Investment Manager or another subsidiary of Winco is not the Funds’ investment
manager. If the license is terminated, the Funds will eliminate all reference to those marks in their corporate name and cease to use
any of such service marks or any similar service marks in its business.

PORTFOLIO MANAGERS

Perpetual Portfolio’s portfolio is managed by the IPC. The following table provides information relating to each member
and their role within the IPC.

Name Title Business Experience During Past Five Years
Thomas B. Winmill ~ Chairman See biographical information above.
Bassett S. Winmill Chief Investment Strategist ~ See biographical information above.
John F. Ramirez Director of Fixed Income See biographical information above.
Heidi Keating Trading See biographical information above.

Each member of the IPC receives compensation for his or her services. Thomas B. Winmill is the portfolio manager of
Midas Fund. Bassett S. Winmill is the portfolio manager of Midas Magic. As of December 31, 2010, the IPC member compensation
plan generally consists of base salary, employee benefits plan participation, qualified retirement plan participation, annual and asset
level bonuses, certain prerequisites, and participation in equity based compensation plans. A portion of an IPC member’s
compensation may be deferred based on criteria established by the Investment Manager, or at the election of the IPC member.

Each IPC membet’s base salary is determined annually by level of responsibility and tenure at the Investment Manager or
its affiliates. The primary components of each IPC member’s annual bonus are based on (i) number of weeks’ salary paid as annual
bonuses to employees generally of the Investment Manager and its affiliates, and (ii) the financial performance of the Investment
Manager and its affiliates. A subjective component of each IPC membet’s annual bonus is based on the IPC member’s overall
contribution to management of the Investment Manager and its affiliates. IPC members may receive an asset level bonus upon assets
under management reaching certain levels. Each IPC member also may be compensated under equity based compensation plans
linked to increases or decreases in the market value of the stock of parent of the Investment Manager and its affiliates.

The IPC member compensation plan may give rise to potential conflicts of interest. Each IPC membet’s base pay tends
to increase with additional and more complex responsibilities often reflecting increased assets under management and marketing
efforts, which together indirectly link compensation to sales of Fund shares. The asset level bonus, although intended to encourage
above average investment performance and account servicing, as well as lower expense ratios may give rise to potential conflicts of
interest by linking compensation to sales. The management of multiple Funds and accounts (including proprietary accounts) may
give rise to potential conflicts of interest if the Funds and accounts have different objectives, benchmarks, time horizons, and fees
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as the IPC member must allocate his or her time and investment ideas across multiple Funds and accounts. Each IPC member may
execute transactions for one Fund or account that may adversely impact the value of securities held by another Fund. Securities
selected for one Fund or accounts rather than another Fund may outperform the securities selected for the Fund. The management
of personal accounts may give rise to potential conflicts of interest; there is no assurance that the Funds’ codes of ethics will
adequately address such conflicts. There may exist a conflict with respect to Mr. Ramirez' role on the IPC and his role as Chief
Compliance Officer.

The following table provides information relating to other accounts managed where the IPC member is jointly or primarily
responsible for day to day management as of December 31, 2010. No IPC member manages such accounts or assets with
performance based advisory fees, or other pooled investment vehicles.

Other Pooled
Registered Investment Investment Other

Portfolio Managers Companies Vehicles Accounts
Thomas B. Winmill Number: 3 N/A 2

Assets (millions): $230 N/A $0
Bassett S. Winmill Number: 4 N/A N/A

Assets (millions): $72 N/A N/A
John F. Ramirez Number: 2 N/A 2

Assets (millions): $52 N/A $0
Heidi Keating Number: 2 N/A N/A

Assets (millions): $52 N/A N/A

As of April 1, 2011, the dollar range of shares beneficially owned by: Bassett S. Winmill of Midas Fund was $10,001-
$50,000, of Midas Magic was $10,001-$50,000, and of Perpetual Portfolio was $0; Thomas B. Winmill of Midas Fund was $100,001-
$500,000, of Midas Magic was $50,001-$100,000, and of Perpetual Portfolio was $10,001-$50,000; John F. Ramirez of Midas Fund
was $1-$10,000, of Midas Magic was $0, and of Perpetual Portfolio was $0; and Heidi Keating of Midas Fund was $0, of Midas Magic
was $0, and of Perpetual Portfolio was $0.

DISTRIBUTION OF SHARES

Pursuant to a Distribution Agreement, the Distributor, whose address is 11 Hanover Square, New York, NY 10005, acts
as principal distributor of each Fund’s shares. Under the Distribution Agreement with each Fund, the Distributor uses its best efforts,
consistent with its other businesses, to sell shares of each Fund. Fund shares are sold continuously.

Pursuant to Plans of Distribution adopted pursuant to Rule 12b-1 under the 1940 Act, Perpetual Portfolio and Midas Fund
each pays the Distributor monthly a fee of 0.25% per annum of the Fund’s average daily net assets as compensation for its
distribution and service activities. Pursuant to a Plan of Distribution adopted pursuant to Rule 12b-1 under the 1940 Act, Midas
Magic pays the Distributor monthly a fee in the amount of 0.25% per annum of the Fund average daily net assets as compensation
for service activities and a fee in the amount of 0.75% of the Fund average daily net assets as compensation for distribution activities.
During the fiscal year ended December 31, 2010, Perpetual Portfolio, Midas Fund, and Midas Magic paid to the Distributor a fee
in the amount of $15,156, $286,474, and $112,011, respectively, under the Plans.

In performing distribution and service activities pursuant to the Plans, the Distributor may spend such amounts as it deems
appropriate on any activities or expenses primarily intended to result in the sale of Fund shares or the servicing and maintenance
of shareholder accounts, including, but not limited to: advertising, direct mail, and promotional expenses; compensation to the
Distributor and its employees; compensation to and expenses, including overhead and telephone and other communication expenses,
of the Distributor, the Investment Manager, the Funds, and selected dealers and their affiliates who engage in or support the
distribution of shares or who service shareholder accounts; fulfillment expenses, including the costs of printing and distributing
prospectuses, statements of additional information, and reports for other than existing shareholders; the costs of preparing, printing
and distributing sales literature and advertising materials; and internal costs incurred by the Distributor and allocated by the
Distributor to its efforts to distribute shares of a Fund or service shareholder accounts such as office rent and equipment, employee
salaries, employee bonuses and other overhead expenses.

Among other things, the Plans provide that: (1) the Distributor will submit to the Funds Boards at least quarterly, and the
Boards will review, reports regarding all amounts expended under the Plans and the purposes for which such expenditures were
made; (2) the Plan will continue in effect only so long as it is approved at least annually, and any material amendment or agreement
related thereto is approved, by the Boards, including those Directors who are not “interested persons” of the Funds and who have
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no direct or indirect financial interest in the operation of the Plans or any agreement related to the Plans (“Plan Directors”), acting
in person at a meeting called for that purpose, unless terminated by vote of a majority of the Plan Directors, or by vote of a majority
of the outstanding voting securities of a Fund; (3) payments by a Fund under a Plan shall not be materially increased without the
affirmative vote of the holders of a majority of the outstanding voting securities of the Fund; and (4) while the Plans remain in effect,
the selection and nomination of Directors who are not “interested persons” of the Funds shall be committed to the discretion of
the Directors who ate not interested persons of the Funds.

The Distributor has entered into a related agreement with Hanover Direct Advertising Company, Inc. (“Hanover Direct”),
a wholly owned subsidiary of Winco, in an attempt to obtain cost savings on the marketing of the Funds’ shares. Bassett S. Winmill,
an interested person of the Funds, owns 100% of the voting securities of Winco. Hanover Direct normally will provide services, if
any, to the Distributor on behalf of the Funds at standard industry rates, which includes commissions. The amount of Hanover
Direct’s commissions over its cost of providing Fund marketing normally will be credited to distribution expenses and represent
a discount on marketing expense of the Distributor. To the extent Hanover Direct’s costs exceed such commissions, Hanover Direct
normally will absorb any of such costs. The Hanover Direct agreement has been approved by the Boards and by the Plan Ditectors.

It is the opinion of the Boards that the Plans are necessary to maintain a flow of subscriptions to offset redemptions.
Redemptions of mutual fund shares are inevitable. If redemptions are not offset by subscriptions, a fund shrinks in size and its ability
to maintain quality shareholder services declines. Eventually, redemptions could cause a fund to become uneconomic. Furthermore,
an extended period of significant net redemptions may be detrimental to orderly management of the portfolio. The offsetting of
redemptions through sales efforts benefits shareholders by maintaining the viability of a fund. In periods where net sales are
achieved, additional benefits may accrue relative to portfolio management and increased sharecholder servicing capability. Increased
assets enable a Fund to further diversify its portfolio, which spreads and reduces investment risk while increasing opportunity. In
addition, increased assets enable the establishment and maintenance of a better shareholder servicing staff which can respond more
effectively and promptly to shareholder inquiries and needs. While net increases in total assets are desirable, the primary goal of the
Plans is to prevent a decline in assets serious enough to cause disruption of portfolio management and to impair the Funds’ ability
to maintain a high level of quality sharecholder services.

The Plans increase the overall expense ratio of the Funds; however, a substantial decline in Fund assets is likely to increase
the portion of a Fund’s expense ratio comprised of management fees and fixed costs (i.c., costs other than the Plans), while a
substantial increase in Fund assets may be expected to reduce the portion of the expense ratio comprised of management fees
(reflecting a larger portion of the assets falling within fee scale down levels), as well as of fixed costs. Nevertheless, the net effect
of the Plans is to increase overall expenses. To the extent the Plans maintain a flow of subscriptions to the Funds, there results an
immediate and direct benefit to the Investment Manager by maintaining or increasing its fee revenue base, diminishing the obligation,
if any, of the Investment Manager to make an expense reimbursement to a Fund, and eliminating or reducing any contribution made
by the Investment Manager to marketing expenses. Other than as described herein, no Director or interested person of a Fund has
any direct or indirect financial interest in the operation of a Plan or any related agreement.

The principal types of activities for which payments are or will be made under the Plan include those incurring charges for
compensation, occupancy, telephone, fulfillment, advertising, printing, public relations, postage, and dealer payments.

During the Funds’ fiscal year ended December 31, 2010, payments were made under the Plans covered the following
activities in the following approximate amounts:

Activity Midas Fund Midas Magic Perpetual Portfolio

Advertising' $33,456 $15,497 $2,107
Printing and Mailing Prospectuses $25,102 $15,288 $9,433
Payments to the Third Parties’ $106,703 $1,936 $733
Compensation of Sales Personnel* $98,999 $64,765 $7,978
Miscellaneous Expenses’ $22,214 $14,525 $1,788

! Including print, video, and public relations expenses.

2 Printing, postage, and fulfillment expenses for prospectuses, shareholder reports, and other Fund literature.
? Dealer payments for distribution of Funds shares.

* MSG personnel.
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> Including allocated occupancy and telephone expenses.

These amounts have been derived by determining the ratio each such category represents to the total expenditures incurred
by the Distributor in performing services pursuant to a Plan for such period and then applying such ratio to the total amount of
compensation paid by a Fund and received by the Distributor (except with regard to Perpetual Portfolio, where the Distributor
voluntarily waived actual payment) pursuant to the Plan for such period.

DETERMINATION OF NET ASSET VALUE

A Fund’s NAV per share is determined as of the close of regular trading in equity securities on the New York Stock
Exchange (“NYSE”) (currently, 4:00 p.m., eastern time, unless weather, equipment failure, or other factors contribute to an earlier
closing) each day the NYSE is open for trading (“Business Day”). The NYSE is generally closed on the following holidays: New
Year’s Day, Dr. Martin Luther King, Jr. Day, Washington’s Birthday (Presidents’ Day), Good Friday, Memorial Day, Independence
Day, Labor Day, Thanksgiving Day, and Christmas Day.

Portfolio securities are valued by various methods depending on the primary market or exchange on which they trade. Most
equity securities for which the primary market is the United States are valued at the official closing price, last sale price or, if no sale
has occurred, at the closing bid price. Most equity securities for which the primary market is outside the United States are valued
using the official closing price or the last sale price in the principal market in which they are traded. If the last sale price (on the local
exchange) is unavailable, the last evaluated quote or closing bid price normally is used. Gold and silver bullion is valued at 4:00 p.m.
ET, at the mean between the last bid and asked quotations of the Bloomberg Composite (NY) Spot Price for that metal. Debt
obligations with remaining maturities of 60 days or less are valued at cost adjusted for amortization of premiums and accretion of
discounts. Certain of the securities in which the Funds may invest are priced through pricing services that may utilize a matrix pricing
system which takes into consideration factors such as yields, prices, maturities, call features, and ratings on comparable securities.
Bonds may be valued according to prices quoted by a bond dealer that offers pricing services. Open end investment companies are
valued at their net asset value. Foreign securities matkets may be open on days when the U.S. markets are closed. For this reason,
the value of any foreign securities owned by a Fund could change on a day when stockholders cannot buy or sell shares of the Fund.
Securities for which market quotations are not readily available or reliable and other assets may be valued as determined in good faith
by the Investment Manager under the direction of or pursuant to procedures established by each Fund’s Board of Directors. Due
to the inherent uncertainty of valuation, these values may differ from the values that would have been used had a readily available
or reliable market quotation for the securities existed. These differences in valuation could be material. A security’s valuation may
differ depending on the method used for determining value. The use of fair value pricing by a Fund may cause the net asset value
of its shares to differ from the net asset value that would be calculated using market prices.

PURCHASE AND REDEMPTION OF SHARES

A Fund will only issue shares upon payment of the purchase price by check made payable to the Fund’s orderin U.S. dollars
and drawn on a U.S. bank, or by Federal Reserve wire transfer, the cost of such wire service to be paid by the shareholder. Cash,
third party checks (except for properly endorsed IRA rollover checks), counter checks, starter checks, traveler’s checks, money orders
(other than money orders issued by a bank), credit card checks, and checks drawn on non-U.S. financial institutions will not be
accepted. No share certificates will be issued. Shares will be registered in the name of the shareholder or broker or its nominee by
book entry in the stock transfer books of the Fund or its transfer agent. Each Fund reserves the right to reject any order, to cancel
any order due to nonpayment, to accept initial orders by telephone, and to waive the limit on subsequent orders by telephone, with
respect to any person or class of persons. In order to permit the Fund’s shareholder base to expand, to avoid certain sharcholder
hardships, to correct transactional errors, and to address similar exceptional situations, the Fund may waive or lower the investment
minimums with respect to any person or class of persons. The Funds make no guarantees with respect to available trading vehicles
and no promise of a right to make trades via telephone, fax, or internet. Orders to purchase shares are not binding on a Fund until
they are confirmed by the Fund’s transfer agent.

If an order is canceled because of non-payment or because the purchaser’s check does not clear, the purchaser will be
responsible for any loss the Fund incurs. If the purchaser is already a shareholder, the Fund can redeem shares from the purchaser’s
account to reimburse the Fund for any loss. In addition, the purchaser may be prohibited or restricted from placing future purchase
orders for shares of the Fund or any of the other Funds.

The Fund has authorized one or more brokers to accept on its behalf purchase and redemption orders. Such brokers are
authorized to designate other intermediaries to accept purchase and redemption orders on the Fund’s behalf. The Fund may be
deemed to have received a purchase or redemption order when an authorized broker or, if applicable, a broker’s authorized designee,
accepts the order. A sharcholder’s order will be priced at the Fund’s NAV next computed after such order is accepted by an
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authorized broker or the broker’s authorized designee. Some transactions effected through financial intermediaries may be subject
to different terms than those set forth in the Fund’s Prospectus.

Each Fund may redeem for any reason, at any time, at current NAV all shares owned or held by any one shareholder having
an aggregate current net asset value of any amount, subject to the requirements of applicable law. If not paid otherwise, account
charges for the $20 small account fee will be paid by the Fund redeeming shares. Qualified plan accounts offered by the Funds, such
as individual retitement accounts (“IRAs”) or health savings accounts (“HSAs”), do not have annual custodial fees. The annual
custodial fees for such accounts will be borne by the Fund. IRAs, however, will be subject to a pre-age 59-2 distribution/transfer
fee of $10 and a plan termination fee of $20 per IRA. HSAs, will be subject to a distribution/transfer fee of $10 and a plan
termination fee of $20 per HSA.

Each Fund is designed as a long term investment, and short term trading is discouraged. Short term trading by Fund
shareholders may adversely affect the Funds by interfering with portfolio management and increasing portfolio transaction and
administrative costs. To discourage short term trading, a Fund may temporarily suspend or terminate purchases and exchanges by
investors or groups of investors who engage in short term trading practices, which the Fund, the Investment Manager, or the
Distributor believes may have an adverse impact on the Fund.

“Late trading” refers to the practice of placing orders to purchase or redeem a mutual fund’s shares with the fund’s transfer
agent or an authorized intermediary after the designated time (the “Pricing Time”) as of which the fund calculates its NAV (usually
the close of trading on the New York Stock Exchange or 4:00 p.m. ET), but receiving the price based on the prior calculated NAV.
“Late trading” also refers to the practice of placing conditional trade orders prior to the Pricing Time with the option of withdrawing
or confirming the trade orders after the Pricing Time. Late traders gain the possibility of an information advantage based on news
after the Pricing Time that could affect the value of a fund’s holdings but is not reflected in the NAV pricing for that day. The
Investment Manager and the Distributor have established the following policies and procedures to detect and prevent late trading:
no associated person of the Investment Manager or the Distributor may effect or facilitate late trading in the shates of any Fund,
the Investment Manager, the Distributor, and their associated persons are prohibited from entering into any agreement or adopting
any practice with the purpose of permitting any person to engage in late trading; all orders for trades in the shares of a Fund that
are received after the Pricing Time for the Fund will be submitted for processing and pricing for the next calculated price; the transfer
agent and its associated persons will not permit an investor, broker, or other intermediary to alter, cancel, or withdraw a trade order
in the shates of a Fund after the Pricing Time for that Fund, except to correct a manifest error and subject to the approval of the
CCO; any associated person of the Investment Manager or the Distributor who becomes aware of any actions taken to effect or
facilitate late trading in the shares of a Fund must promptly report the actions to the CCO.

“Market timing” typically refers to the practice of frequent trading in the shares of mutual funds in order to exploit
inefficiencies in fund pricing. Market timing transactions include trades in mutual fund shares that occur when the fund’s NAV does
not fully reflect the value of the fund’s holdings — for example, when the fund has in its portfolio particular holdings, such as foreign
or thinly traded securities, that are valued on a basis that does not include the most updated information possible. Funds, such as
Midas Fund and Midas Magic, that invest a substantial portion of their assets in foreign securities may be subject to the risks
associated with market timing and short term trading strategies to a greater extent than funds that do not. Securities trading in
overseas markets present time zone arbitrage opportunities when events affecting portfolio securities values occur after the close
of the overseas market but prior to the close of the U.S. market. Market timing can have a dilutive effect on the value of the
investments of long term fund shareholders and can increase the transaction costs of a fund, which will be borne by all fund
shareholders. In order to assist in the detection and prevention of market timing that may have an impact on a Fund, the Investment
Manager and the Distributor have established the following policies and procedures: the Investment Manager monitors for market
timers in an attempt to identify potential market timers and determine whether further action is warranted; the Investment Manager
may direct the transfer agent to reject any purchase or exchange orders, in whole or in part, including trading orders that in its
opinion may be excessive in frequency and/or amount ot otherwise potentially distuptive to the affected Fund(s). The Investment
Manager may consider the trading history of accounts under common ownership or control to determine whether to direct the
transfer agent to reject an order; it may be difficult to identify whether particular orders placed through banks, brokers, investment
representatives, or other financial intermediaries may be excessive in frequency and/or amount or otherwise potentially disruptive
to the affected Fund(s). Accordingly, the Investment Manager may consider all the trades placed in a combined order through a
financial intermediary on an omnibus basis as a part of a group and such trades may be rejected in whole or in part by the affected
Fund(s); the Investment Manager or the Distributor will seek the cooperation of broker-dealers and other third party intermediaries
by requesting information from them regarding the identity of investors who are trading in the Funds, and restricting access to a
Fund by a particular investor; any associated person of the Investment Manager or the Distributor who becomes aware of any actions
taken to undertake, effect, or facilitate a market timing transaction contrary to a representation made in a Fund’s Prospectus or SAI
will report the actions to the CCO.
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If shares of any Fund held for 30 days or less are redeemed or exchanged, the Fund will deduct a redemption fee equal to
1% of the NAV of shares redeemed or exchanged. Redemption fees are retained by the Fund.

Midas Fund and Perpetual Portfolio

In-Kind Redemptions.

Either Fund may require redeeming shareholders to accept readily tradable gold or silver bullion, coins, ETF shares, or
other Fund holdings (collectively “redemption assets”) in complete or partial payment of redemptions in instances where so doing
may provide a benefit to the Fund.

If a Fund elects to dispose of assets through such in-kind redemptions, it will inform the Transfer Agent of the assets to
be used and the order in which to use them. The Transfer Agent thereafter normally would honor all redemption requests, in the
order received, by distributing the designated assets. Generally, the Transfer Agent would continue to effect all redemption requests
for the Fund with in-kind distributions until the designated assets were exhausted or until the Fund instructs the Transfer Agent
otherwise.

A Fund normally may not require a shareholder to accept an asset in an in-kind redemption if the necessary costs of selling
the asset by a broker or other institution selected by the Fund (in the form and quantity distributed to the sharecholder) exceed 2%
of the asset’s value at the time of the redemption.

The Fund will select a broker or other institution in its sole discretion for shareholders to sell the assets distributed them
in an in-kind redemption. In the event that a sharcholder selects another broker or institution to sell assets distributed to such
shareholder, the Fund to the extent practicable normally would deliver the assets to the shareholder as such shareholder directs.

The Fund will seek to inform the shareholder of the delivery of the redemption assets to such an account at or about the
time of the in-kind redemption. Once the shareholder is informed of such delivery, all risk of transfer and ownership of such
redemption assets is assumed by such shareholder.

The Fund has also adopted the following operating policies with respect to in-kind redemptions:

. the Fund shall identify before 4:00 p.m. ET of the day on which such in-kind redemptions will be required, assets held by
the Fund that are available for in-kind redemption;

. the asset price used to effect the redemption shall be the respective asset price used to calculate the net asset value of the
shares being redeemed; and

. in-kind redemptions may be limited to assets for which market quotations are readily available.
ALLOCATION OF BROKERAGE

Each Fund seeks to obtain prompt execution of orders at the most favorable net prices. Transactions are directed to brokers
and dealers qualified to execute orders or provide brokerage and research services. The Investment Manager may also allocate
pottfolio transactions to broker/dealers that remit a portion of their commissions as a credit against the charges of Fund service
providers. No formula exists and no arrangement is made with or promised to any broker/dealer which commits either a stated
volume or percentage of brokerage business based on brokerage and research services furnished to the Investment Manager.
Although Fund transactions in some securities are usually with dealers acting as principals at net prices incurring little or no brokerage
costs, in other circumstances, however, the Fund may engage a broker as agent for a commission to effect transactions for such
similar securities. Purchases of securities from underwriters include a commission or concession paid by the issuer to the underwriter,
and purchases from dealers include a spread between the bid and asked price. While the Investment Manager generally secks
competitive spreads or commissions, the Fund will not necessarily be paying the lowest spread or commission available.

The Investment Manager directs portfolio transactions to broketr/dealers for execution on terms and at rates which it
believes, in good faith, to be reasonable in view of the overall nature and quality of services provided by a particular broker/dealer,
including brokerage and research services. With respect to brokerage and research services, consideration may be given in the
selection of broker/dealers to brokerage or reseatch provided and payment may be made for a fee higher than that charged by
another broker/dealer which does not furnish brokerage or research services or which furnishes brokerage or research services
deemed to be of lesser value, so long as the criteria of Section 28(e) of the Securities Exchange Act of 1934, as amended (“1934
Act”), or other applicable law are met. Section 28(e) of the 1934 Act specifies that a person with investment discretion shall not be
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“deemed to have acted unlawfully or to have breached a fiduciary duty” solely because such person has caused the account to pay
a higher commission than the lowest available under certain circumstances. To obtain the benefit of Section 28(e), the person so
exercising investment discretion must make a good faith determination that the commissions paid are “reasonable in relation to the
value of the brokerage and research services provided ... viewed in terms of either that particular transaction or his overall
responsibilities with respect to the accounts as to which he exercises investment discretion.” Thus, although the Investment Manager
may direct portfolio transactions without necessatily obtaining the lowest price at which such broker/dealer, or another, may be
willing to do business, the Investment Manager seeks the best value to the Fund on each trade that circumstances in the market place
permit, including the value inherent in ongoing relationships with quality brokers.

Sometimes, it is not possible to determine the extent to which commissions that reflect an element of value for brokerage
or research services might exceed commissions that would be payable for execution alone, nor can the value of such services to the
Fund be measured in some cases. There is no certainty that such services so acquired, will be beneficial to the Fund. These services
may include brokerage and research services as defined in Section 28(e)(3) of the 1934 Act, which presently include: (1) furnishing
advice as to the value of securities, the advisability of investing in, purchasing or selling securities and the availability of securities
or purchasers or sellers of securities; (2) furnishing analyses and reports concerning issuers, industries, securities, economic factors
and trends, portfolio strategy, and the performance of accounts; and (3) effecting securities transactions and performing functions
incidental thereto (such as clearance, settlement, and custody). Pursuant to arrangements with certain broker/dealers, such
broker/dealers provide and pay for various research oriented computer hardware, software, market pricing information, investment
subscriptions and memberships, and other third party and internal research of assistance to the Investment Manager in the
petformance of its investment decision making responsibilities for transactions effected by such broker/dealers for the Fund.
Commission “soft dollars” may be used only for “brokerage and research services” provided directly or indirectly by the
broker/dealer and cash payments are not be made by such broker/dealers to the Investment Manager. To the extent that commission
“soft dollars” do not result in the provision of any “brokerage and research setrvices” by a broket/dealet to whom such commissions
are paid, the commissions, nevettheless, ate the propetty of such broker/dealer. To the extent any such setvices are utilized by the
Investment Manager for other than the performance of its investment decision making responsibilities, the Investment Manager
makes an appropriate allocation of the cost of such setrvices according to their use.

During the fiscal years ended December 31, 2008, 2009, and 2010, Perpetual Portfolio, Midas Fund, and Midas Magic paid
the following brokerage commissions:

Year Fund Name Total Amount Paid
2008 Perpetual Portfolio $818
Midas Fund $857,844*
Midas Magic $5,285
2009 Perpetual Portfolio $444
Midas Fund $245,447
Midas Magic $617
2010 Perpetual Portfolio $176
Midas Fund $219,407
Midas Magic $473

*The higher aggregate dollar amount of brokerage commissions paid by Midas Fund in 2008 can be attributed to the higher level
of assets of the Fund.

Bunched Trades

Investment decisions for a Fund are made independently based on each Fund’s investment objectives and policies. The
same investment decision, however, may occasionally be made for two or more Funds in the Investment Company Complex. In
such a case, the Investment Manager may combine orders for two or more Funds for a particular security (a “bunched trade”) so
that all Funds participating in the bunched trade receive the same execution price with all transaction costs (e.g. commissions) shared
on a pro rata basis. In the event that there are insufficient securities to satisfy all orders, the partial amount executed may be allocated
among patticipating Funds pro rata on the basis of order size. In the event of a partial fill and the portfolio manager does not deem
the pro rata allocation of a specified number of shares to a particular Fund to be sufficient, the portfolio manager may waive in
writing such allocation. In such event, the Fund’s pro rata allocation may be reallocated to the other Funds that participated in the
bunched trade. Following trade execution, portfolio managers may determine in certain instances that it may be fair and equitable
to allocate securities purchased or sold in such trade in a manner other than that which may follow from a mechanical application
of the procedures outlined above. Such instances may include: (I) partial fills and special Funds (in the event that there are insufficient
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securities to satisfy all orders, it may be fair and equitable to give designated Funds with special investment objectives and policies
some degree of priority over other types of Funds.); or (ii) unsuitable or inappropriate investment (it may be appropriate to deviate
from the allocation determined by application of these procedures if it is determined before the final allocation that the security in
question may be unsuitable or inappropriate for one or more of the Funds originally designated). While in some cases this practice
could have a detrimental effect upon the price or quantity of the security available with respect to a Fund, the Investment Manager
believes that a bunched trade can generally result in more equitable execution and prices. Research services provided by brokers
through which the Funds effect securities transactions may be used by the Fund’s Investment Manager in servicing all of its Funds
and other accounts and not all of these services may be used by the Investment Manager in connection with the Funds.

Other

A Fund is not obligated to deal with any patticular broker/dealer. Certain broket/dealers that Funds in the Investment
Company Complex do business with may, from time to time, own more than 5% of the publicly traded Class A non-voting common
stock of Winco, the parent of the Investment Manager, or shares of Winco’s publicly traded affiliates.

A TFund’s portfolio turnover rate may vary from year to year and will not be a limiting factor when the Investment Manager
deems portfolio changes appropriate. The portfolio turnover rate is calculated by dividing the lesser of a Fund’s annual purchases
or sales of portfolio securities (exclusive of purchases or sales of securities whose maturities at the time of acquisition were one year
or less) by the monthly average value of securities in the portfolio during the year. A higher portfolio turnover rate involves
correspondingly greater transaction costs and increases the potential for recognition of net capital gains and resulting larger taxable
distributions to shareholders.

Certain broket/dealets are paid a fee for record keeping, shareholder communications, and other services provided by them
to investors purchasing shares of a Fund through the “no transaction fee” or other programs offered by such brokers. This fee is
based on the value of the investments in a Fund made by such brokers on behalf of investors participating in such programs. The
Funds’ Boards have authorized the Investment Manager to place Fund brokerage transactions with such brokers on the same basis
as other brokers. Commissions earned by such brokers from executing portfolio transactions on behalf of a Fund may be credited
by them against the fee they charge a Fund, on a basis which has resulted from negotiations between the Investment Manager and
such brokers.

DISTRIBUTIONS AND TAXES
Taxation of the Funds

To continue to qualify for treatment as a RIC under the Code, each Fund must distribute to its shareholders for each taxable
year at least 90% of its investment company taxable income (consisting generally of net investment income, the excess of net short
term capital gain over net long term capital loss (“short-term capital gain”), and net gains and losses from certain foreign currency
transactions, all determined without regard to any deduction for dividends paid) (“Distribution Requirement”) and must meet several
additional requirements. With respect to each Fund, these requirements include the following: (1) the Fund must derive at least 90%
of its gross income each taxable year from (i) dividends, interest, payments with respect to securities loans, and gains from the sale
or other disposition of securities or foreign currencies, or other income (including gains from options, futures, or forward contracts)
derived with respect to its business of investing in securities or those currencies, and (i) net income from an interest in a “qualified
publicly traded partnership” (“QPTP”) (“Income Requirement”); and (2) at the close of each quarter of the Fund’s taxable year, (i)
at least 50% of the value of its total assets must be represented by cash and cash items, government securities, securities of other
RICs, and other securities limited, in respect of any one issuer, to an amount that does not exceed 5% of the value of the Fund’s
total assets and that does not represent more than 10% of the issuer’s outstanding voting securities (equity securities of QPTPs being
considered voting securities for these purposes), and (i) not more than 25% of the value of its total assets may be invested in (a)
securities (other than government securities or securities of other RICs) of any one issuer, (b) securities (other than securities of other
RICs) of two or more issuers the Fund controls that are determined to be engaged in the same, similar, or related trades or
businesses, or (c) securities of one or more QPTPs.

Perpetual Portfolio and Midas Fund each may invest in gold and silver, Midas Fund may invest in other precious metals,
and each of them may invest in options and futures thereon and ETFs that invest therein. A Fund’s gains derived from its
investments in options ot futures contracts on precious metals generally will constitute qualifying income for purposes of the Income
Requirement only if they are realized in connection with certain hedging transactions. Moreover, direct investments in precious
metals would have adverse tax consequences for a Fund and its shareholders if it either (1) derived more than 10% of its gross
income in any taxable year from gains from the disposition of precious metals and from other income that does not qualify under
the Income Requirement or (2) held precious metals in such quantities that it failed to satisfy the 50% diversification requirement
(described in clause (2)(i) of the preceding paragraph) for any quarter of its taxable year. Each Fund intends to continue to manage
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its portfolio so as to avoid failing to satisfy those requirements for these reasons.

If a Fund failed to qualify for treatment as a RIC for any taxable year, it would be taxed on the full amount of its taxable
income for that year without being able to deduct the distributions it makes to its shareholders and the shareholders would treat all
those distributions, including distributions of net capital gain (i.c., the excess of net long-term capital gain over net short-term capital
loss), as dividends to the extent of the Fund’s earnings and profits. Those dividends would be taxable as ordinary income, except
that, for individual shareholders, the part thereof that is “qualified dividend income” (i.e., dividends received on stock of most
domestic and certain foreign corporations with respect to which the Fund satisfies certain holding period and other restrictions)
(“QDI”) would be taxable for federal tax purposes at the rate for net capital gain (a maximum of 15%). In addition, the Fund could
be required to recognize unrealized gains, pay substantial taxes and interest, and make substantial distributions before requalifying
for RIC treatment.

Each Fund will be subject to a nondeductible 4% excise tax (“Excise Tax”) to the extent it fails to distribute by the end
of any calendar year substantially all of its ordinary income for that year and capital gain net income for the one-year period ended
on October 31 of that year, plus certain other amounts.

Dividends and interest a Fund receives, and gains it realizes, on foreign securities may be subject to income, withholding,
or other taxes imposed by foreign countries and U.S. possessions that would reduce the total return on its securities. Tax treaties
between certain countries and the United States may reduce or eliminate those taxes, however, and many foreign countries do not
impose taxes on capital gains in respect of investments by foreign investors.

A Fund may invest in the stock of “passive foreign investment companies” (“PFICs”). A PFIC is any foreign corporation
(with certain exceptions) that, in general, meets either of the following tests: (1) at least 75% of its gross income for the taxable year
is passive or (2) an average of at least 50% of its assets produce, or are held for the production of, passive income. Under certain
circumstances, a Fund that holds stock of a PFIC will be subject to federal income tax on a portion of any “excess distribution” it
receives on the stock or of any gain on its disposition of the stock (collectively, “PFIC income”), plus interest thereon, even if the
Fund distributes the PFIC income as a taxable dividend to its shareholders. The balance of the PFIC income will be included in
the Fund’s investment company taxable income and, accordingly, will not be taxable to it to the extent it distributes that income to
its shareholders. A Fund’s distributions attributable to PFIC income will not be eligible for the 15% maximum federal income tax
rate on QDI.

If a Fund invests in a PFIC and elects to treat the PFIC as a “qualified electing fund” (“QEF”), then in lieu of the Fund’s
incurring the foregoing tax and interest obligation, the Fund will be required to include in income each taxable year its pro rata share
of the QEF’s annual ordinary earnings and net capital gain -- which the Fund most likely would have to distribute to satisfy the
Distribution Requirement and avoid imposition of the Excise Tax -- even if the Fund did not receive those earnings and gain from
the QEF. In most instances it will be very difficult, if not impossible, to make this election because of certain requirements thereof.

Each Fund may elect to “mark-to-market” any stock in a PFIC it owns at the end of its taxable year. “Marking-to-market,”
in this context, means including in gross income each taxable year (and treating as ordinary income) the excess, if any, of the fair
market value of the stock over a Fund’s adjusted basis therein as of the end of that year. Pursuant to the election, a Fund also would
be allowed to deduct (as an ordinary, not a capital, loss) the excess, if any, of its adjusted basis in PFIC stock over the fair market
value thereof as of the taxable year-end, but only to the extent of any net mark-to-market gains with respect to that stock the Fund
included in income for prior taxable years under the election (and under regulations proposed in 1992 that provided a similar election
with respect to the stock of certain PFICs). A Fund’s adjusted basis in each PFIC’s stock subject to the election would be adjusted
to reflect the amounts of income included and deductions taken thereunder.

Investors should be aware that a Fund may not be able, at the time it acquires a foreign corporation’s shares, to ascertain
whether the corporation is a PFIC and that a foreign corporation may become a PFIC after a Fund acquires shares therein. While
each Fund generally will seek to minimize its investments in PFIC shares, and to make appropriate elections when they are available,
to minimize the tax consequences detailed above, there are no guarantees that each will be able to do so.

The Funds’ use of hedging strategies, such as writing (selling) and purchasing options and futures and entering into forward
contracts, involves complex rules that will determine for income tax purposes the amount, character, and timing of recognition of
the gains and losses the Funds realize in connection therewith. Gains from the disposition of foreign currencies (except certain gains
that may be excluded by future regulations), and gains from options, futures, and forward contracts a Fund derives with respect to
its business of investing in securities or foreign currencies, will be treated as qualifying income under the Income Requirement.

Exchange traded futures contracts (other than “securities futures contracts,” as defined in section 1234B(c) of the Code),
certain foreign currency contracts, and “nonequity” options (z.e., certain listed options, such as those on a “broad-based” securities
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index) that are subject to section 1256 of the Code (“Section 1256 contracts”) in which a Fund may invest are required to be
“marked-to-market” (that is, treated as having been sold at market value) for federal income tax purposes at the end of the Fund’s
taxable year. Sixty percent of any net gain or loss recognized as a result of these deemed sales, and 60% of any net realized gain or
loss from any actual sales, of Section 1256 contracts will be treated as long term capital gain or loss; the remainder will be treated
as short term capital gain or loss. Section 1256 contracts also may be marked-to-market for purposes of the Excise Tax. These rules
may operate to increase the amount that a Fund must distribute to satisfy the Distribution Requirement (ze., with respect to the
portion treated as short-term capital gain), which will be taxable to its shareholders as ordinary income, and to increase the net capital
gain the Fund recognizes, without in either case increasing the cash available to it. A Fund may elect to exclude certain transactions
from the operation of section 1256, although doing so may have the effect of increasing the relative proportion of short-term capital
gain (as noted above, taxable to its shareholders as ordinary income when distributed to them) and/or increasing the amount of
dividends it must distribute to meet the Distribution Requirement and avoid imposition of the Excise Tax.

If a Fund has an “appreciated financial position” -- generally, an interest (including an interest through an option, futures
or forward contract, or short sale) with respect to any stock, debt instrument (other than “straight debt”), or partnership interest the
fair market value of which exceeds its adjusted basis -- and enters into a “constructive sale” of the position, the Fund will be treated
as having made an actual sale thereof, with the result that it will recognize gain at that time. A constructive sale generally consists
of a short sale, an offsetting notional principal contract, or a futures or forward contract a Fund or a related person enters into with
respect to the same or substantially identical property. In addition, if the appreciated financial position is itself a short sale or such
a contract, acquisition of the underlying property or substantially identical property will be deemed a constructive sale. The foregoing
will not apply, however, to any Fund’s transaction during any taxable year that otherwise would be treated as a constructive sale if
the transaction is closed within 30 days after the end of that year and the Fund holds the appreciated financial position unhedged
for 60 days after that closing (z.e., at no time during that 60-day period is the Fund’s risk of loss regarding that position reduced by
reason of certain specified transactions with respect to substantially identical or related property, such as having an option to sell,
being contractually obligated to sell, making a short sale, or granting an option to buy substantially identical stock or securities).

Each Fund may acquire zero coupon securities or other securities issued with original issue discount (“OID”). As a holder
of those securities, each Fund must take into income the OID that accrues on the securities during the taxable year, even if it receives
no corresponding payment on them during the year. Because each Fund annually must distribute substantially all of its investment
company taxable income (including accrued OID) to satisfy the Distribution Requirement and avoid imposition of the Excise Tax,
a Fund may be required in a patticular year to distribute as a dividend an amount that is greater than the total amount of cash it
actually receives. Those distributions will be made from a Fund’s cash assets or, if necessary, from the proceeds of sales of its
securities. A Fund may realize capital gains or losses from those sales, which would increase or decrease its investment company
taxable income and/or net capital gain.

Income that a Fund derives from a company principally engaged in the real estate industry that is classified for federal tax
purposes as a partnership (and not as a corporation or real estate investment trust (“REIT”)) and is not a QPTP will be treated as
qualifying income under the Income Requirement only to the extent it would be qualifying income if realized directly by the Fund
in the same manner as realized by that company.

Each Fund may invest in REITSs that (1) hold residual interests in real estate mortgage investment conduits (“REMICs”)
or (2) engage in mortgage securitization transactions that cause the REITS to be taxable mortgage pools (“ITMPs”) or have a qualified
REIT subsidiary that is a TMP. A portion of the net income allocable to REMIC residual interest holders may be an “excess
inclusion.” The Code authorizes the issuance of regulations dealing with the taxation and reporting of excess inclusion income of
REITSs and RICs that hold residual REMIC interests and of REITS, or qualified REIT subsidiaries, that are TMPs. Although those
regulations have not yet been issued, the U.S. Treasury Department and the Service have issued a notice (“Notice”) announcing that,
pending the issuance of further guidance, the Service would apply the principles in the following paragraphs to all excess inclusion
income, whether from REMIC residual interests or TMPs.

The Notice provides that a REIT must (1) determine whether it or its qualified REIT subsidiary (or a part of either) is a
TMP and, if so, calculate the TMP’s excess inclusion income under a “reasonable method,” (2) allocate its excess inclusion income
to its shareholders generally in proportion to dividends paid, (3) inform sharecholders that are not “disqualified organizations” (z.e.,
governmental units and tax-exempt entities that are not subject to tax on their unrelated business taxable income (“UBTT”)) of the
amount and character of the excess inclusion income allocated thereto, (4) pay tax (at the highest federal income tax rate imposed
on corporations) on the excess inclusion income allocated to its disqualified organization shareholders, and (5) apply the withholding
tax provisions with respect to the excess inclusion part of dividends paid to foreign persons without regard to any treaty exception
or reduction in tax rate. Excess inclusion income allocated to certain tax-exempt entities (including qualified retirement plans, IRAs,
and public charities) constitutes UBTI to them.

A RIC with excess inclusion income is subject to rules identical to those in clauses (2) through (5) (substituting “that are
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nominees” for “that are not ‘disqualified organizations™ in clause (3) and inserting “record sharcholders that are” after “its” in clause
(4)). The Notice further provides that a RIC is not required to report the amount and character of the excess inclusion income
allocated to its shareholders that are not nominees, except that (1) a RIC with excess inclusion income from all sources that exceeds
1% of its gross income must do so and (2) any other RIC must do so by taking into account only excess inclusion income allocated
to the RIC from REITs the excess inclusion income of which exceeded 3% of its dividends. Each Fund will not invest directly in
REMIC residual interests and does not intend to invest in REITS that, to its knowledge, invest in those interests or are TMPs ot have
a qualified REIT subsidiary that is a TMP.

Taxation of the Funds’ Shareholders

Fund dividends, if any, derived from interest on certain U.S. Government Securities may be exempt from state and local
personal income taxes, subject in some states to minimum investment or reporting requirements the Fund must meet, but income
from repurchase agreements and interest on mortgage-backed U.S. Government Securities generally are not so exempt.

A portion of each Fund’s dividends may be eligible for the dividends-received deduction allowed to corporations -- the
eligible portion may not exceed the aggregate dividends the Fund receives from domestic corporations subject to federal income
tax (excluding REITSs) and excludes dividends from foreign corporations -- subject to certain holding period and other restrictions.
However, dividends a corporate shareholder deducts pursuant to that deduction are subject indirectly to the federal alternative
minimum tax.

If a shareholder purchases shares of a Fund within 30 days before or after redeeming other shares of that Fund at a loss,
all or part of that loss will not be deductible and instead will increase the basis in the newly purchased shares. If Fund shates are
sold at a loss after being held for six months or less, the loss will be treated as long term, instead of short term, capital loss to the
extent of any capital gain distributions received on those shares.

Each Fund is required to withhold 28% of all dividends, capital gain distributions, and redemption proceeds (regardless
of the extent to which gain or loss may be realized) otherwise payable to any individuals and certain other non-corporate shareholders
who do not provide the Fund with a correct taxpayer identification number. Withholding at that rate also is required from dividends
and other distributions otherwise payable to such shareholders who are subject to backup withholding for any other reason.

Dividends a Fund pays to a foreign shareholder, other than (1) dividends paid to a foreign shareholder whose ownership
of shares is effectively connected with a U.S. trade or business the shareholder carries on and (2) capital gain distributions paid to
a nonresident alien individual who is physically present in the United States for no more than 182 days during the taxable year,
generally will be subject to a federal withholding tax of 30% (or lower treaty rate). Two categories of dividends, however, “short-term
capital gain dividends” and “interest-related dividends,” if properly designated by a Fund, will be exempt from that tax. “Short-term
capital gain dividends” are dividends that are attributable to net short-term capital gain, computed with certain adjustments.
“Interest-related dividends” are dividends that are attributable to “qualified net interest income” (z.e., “qualified interest income,”
which generally consists of certain OID, interest on obligations “in registered form,” and interest on deposits, less allocable
deductions). The exemption from withholding tax will apply to short term capital gain dividends and interest related dividends a
Fund pays to foreign investors, with certain exceptions, with respect to taxable years beginning before January 1, 2012.

Pursuant to legislation passed by Congtess in 2008, a Fund shareholder who wants to use the average cost method for
determining basis with respect to his or her Fund shares acquired after December 31, 2011 (“Covered Shares”), must elect to do so
in writing (which may be electronic). If a sharecholder of a Fund fails to affirmatively elect the average cost method, the basis
determination will be made in accordance with the Fund’s default method, which might be a method other than average cost. If,
however, the Fund’s default method is average cost and a shareholder wishes to use a different acceptable method for basis
determination (e.g., a specific identification method), the shareholder may elect to do so. The cost basis method a shareholder elects
may not be changed with respect to a redemption of Covered Shares after the settlement date of the redemption. That legislation
also requires each Fund (or its administrative agent) to report to the Internal Revenue Service (“IRS”) and furnish to its shareholders
the cost basis information for Covered Shares. In addition to the current requirement to report the gross proceeds from the sale
of Fund shares, each Fund also will be required to report the cost basis information for Covered Shares and indicate whether they
had a short-term or long-term holding period. Fund shareholders should consult with their tax advisors to determine the best IRS-
accepted cost basis method for their tax situation and to obtain more information about how the cost basis reporting law applies
to them.

The foregoing is only a general summary of some of the important federal tax considerations generally affecting the Funds
and their sharcholders. No attempt is made to present a complete explanation of the federal tax treatment of the Funds’ activities,
and this discussion is not intended as a substitute for careful tax planning. Accordingly, potential investors are urged to consult their
own tax advisers for more detailed information and for information regarding any state, local, or foreign taxes applicable to the Funds
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and to dividends and other distributions therefrom.
CAPITAL STOCK INFORMATION

Midas Fund and Perpetual Portfolio each has authorized capital of one billion shares of common stock, par value $0.01
per share. Midas Magic has authorized capital of 500 million shares of common stock, par value $0.01. The Funds may issue
additional series of shares. Currently, the Funds each offer only one class of shares, but the Boards are authorized to create additional
classes and series.

Fund stockholders are entitled to one vote for each share and a fractional vote for each fraction of a share they own. Voting
rights are not cumulative. All shares of a Fund are fully paid and non-assessable and have no preemptive or conversion rights. Shares
may be redeemed from a Fund at their then current net asset value on any day that the Fund is open for business.

There will be no annual meeting of stockholders of a Fund for the election of directors or to transact other business except
(a) as required by law; (b) as the chairman of the board or the president deems appropriate; or (c) as called by the secretary upon the
written request of stockholders entitled to cast at least a majority of all the votes entitled to be cast at such meeting, provided that
(i) the stockholders’ request states the purposes of the meeting and the matters to be acted on, and (ii) the stockholders requesting
the meeting shall have paid to the Fund the reasonably estimated cost of preparing and mailing the notice of the meeting.

REPORTS TO SHAREHOLDERS

Each Fund issues, at least semi-annually, a report to its shareholders including a list of investments held and statements
of assets and liabilities, operations, and changes in net assets of each Fund. Each Fund’s fiscal year ends on December 31.

CUSTODIAN AND TRANSFER AGENT

State Street Bank and Trust Company, 801 Pennsylvania, Kansas City, MO 64105, has been retained to act as Custodian
of each Fund’s investments (except gold bullion and other precious metals) and may appoint one or more subcustodians. The
Custodian is responsible for the safekeeping of Fund assets and (its affiliate) acts as securities lending agent, a securities lender for
short selling transactions by the Funds, and provides credit facilities to the Funds. As part of its agteement with the Funds, the
Custodian may apply credits or charges for its services to the Funds for, respectively, positive or deficit cash balances maintained
by the Funds with the Custodian. HSBC Bank USA, N.A., 452 Fifth Avenue, New York, NY 10018, has been retained to act as
Bullion Custodian of Midas Fund’s and Perpetual Portfolio’s investments in gold bullion and other precious metals. Huntington
Asset Setvices, Inc., P.O. Box 6110, Indianapolis, IN 46206-6110, acts as the Funds Transfer and Dividend Disbursing Agent and
performs accounting and tax services for the Funds.

The Funds and/or the Distributor has entered into certain agteements with third party service providers (“Recordkeepers™)
putrsuant to which the Funds participate in various “no transaction fee” and other distribution programs offered by the
Recordkeepers and pursuant to which the Recordkeepers provide distribution setrvices, shareholder setvices, and/ot co-transfer
agency services. The fees of such Recordkeepers are charged to a Fund for co-transfer agency services and to the Distributor for
distribution and shareholder services and allocated between the Distributor and the Fund in a manner deemed equitable by the
Fund’s Board.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Tait, Weller & Baker LLP (“Tait, Weller”), 1818 Market Street, Suite 2400, Philadelphia, PA 19103, is each Fund’s IRPAF.
Tait, Weller audits each Fund’s financial statements annually.
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APPENDIX A - DESCRIPTIONS OF BOND RATINGS

Standard & Poor’s (“S&P”) Corporate Long-Term Issue Ratings:
The following descriptions of SS*P’s long-term issue ratings have been published by Standard & Poor’s Financial Service I.IC.

AAA — An obligation rated ‘“AAA” has the highest rating assigned by S&P. The obligot’s capacity to meet its financial commitment
on the obligation is extremely strong,.

AA — An obligation rated ‘AA’ differs from the highest-rated obligations only to a small degree. The obligot’s capacity to meet its
financial commitment on the obligation is very strong.

A — An obligation rated ‘A’ is somewhat more susceptible to the adverse effects of changes in circumstances and economic
conditions than obligations in higher-rated categories. However, the obligot’s capacity to meet its financial commitment on the
obligation is still strong.

BBB — An obligation rated ‘BBB’ exhibits adequate protection parameters. However, adverse economic conditions or changing
circumstances are mote likely to lead to a weakened capacity of the obligor to meet its financial commitment on the obligation.

BB, B, CCC, CC, and C — Obligations rated ‘BB’, ‘B’, ‘CCC’, ‘CC’, and ‘C’ are regarded as having significant speculative
characteristics. ‘BB’ indicates the least degree of speculation and ‘C’ the highest. While such obligations will likely have some quality
and protective characteristics, these may be outweighed by large uncertainties or major exposures to adverse conditions.

BB — An obligation rated ‘BB’ is less vulnerable to nonpayment than other speculative issues. However, it faces major ongoing
uncertainties or exposure to adverse business, financial, or economic conditions which could lead to the obligor’s inadequate capacity
to meet its financial commitment on the obligation.

B — An obligation rated ‘B’ is more vulnerable to nonpayment than obligations rated ‘BB’, but the obligor currently has the capacity
to meet its financial commitment on the obligation. Adverse business, financial, or economic conditions will likely impair the
obligot’s capacity or willingness to meet its financial commitment on the obligation.

CCC — An obligation rated ‘CCC’ is currently vulnerable to nonpayment, and is dependent upon favorable business, financial, and
economic conditions for the obligor to meet its financial commitment on the obligation. In the event of adverse business, financial,
or economic conditions, the obligor is not likely to have the capacity to meet its financial commitment on the obligation.

CC - An obligation rated ‘CC’ is currently highly vulnerable to nonpayment.

C — A “C’ rating is assigned to obligations that are currently highly vulnerable to nonpayment, obligations that have payment
arrearages allowed by the terms of the documents, or obligations of an issuer that is the subject of a bankruptcy petition or similar
action which have not experienced a payment default. Among others, the ‘C’ rating may be assigned to subordinated debt, preferred
stock or other obligations on which cash payments have been suspended in accordance with the instrument’s terms or when
preferred stock is the subject of a distressed exchange offer, whereby some or all of the issue is either repurchased for an amount
of cash or replaced by other instruments having a total value that is less than par.

D — An obligation rated ‘D’ is in payment default. The ‘D’ rating category is used when payments on an obligation, including a
regulatory capital instrument, are not made on the date due even if the applicable grace period has not expired, unless Standard &
Poot’s believes that such payments will be made during such grace period. The ‘D’ rating also will be used upon the filing of a
bankruptcy petition or the taking of similar action if payments on an obligation ate jeopardized. An obligation's rating is lowered
to ‘D’ upon completion of a distressed exchange offer, whereby some or all of the issue is either repurchased for an amount of cash
or replaced by other instruments having a total value that is less than par.

Plus (+) or Minus (-) — The ratings from ‘AA’ to ‘CCC’ may be modified by the addition of a plus (+) or minus (-) sign to show
relative standing within the major rating categories.

NR — This indicates that no rating has been requested, that there is insufficient information on which to base a rating, or that
Standard & Poor’s does not rate a particular obligation as a matter of policy.
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5.0

Moody’s Investors Service, Inc.’s (“Moody’s”) Long-Term Obligation Ratings:
The following descriptions of Moody’s long-term obligation ratings have been published by Moody's Investors Service, Ine.

Aaa — Obligations rated Aaa are judged to be of the highest quality, with minimal credit risk.
Aa — Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.

A — Obligations rated A are considered upper-medium grade and are subject to low credit risk.

Baa — Obligations rated Baa are subject to moderate credit risk. They are considered medium-grade and as such may possess certain
speculative characteristics.

Ba — Obligations rated Ba are judged to have speculative elements and are subject to substantial credit risk.
B — Obligations rated B are considered speculative and are subject to high credit risk.
Caa — Obligations rated Caa are judged to be of poor standing and are subject to very high credit risk.

Ca — Obligations rated Ca are highly speculative and are likely in, or very near, default, with some prospect of recovery of principal
and interest.

C — Obligations rated C are the lowest rated class of bonds and are typically in default, with little prospect for recovery of principal
or interest.

Modifiers: Moody’s appends numerical modifiers 1, 2, and 3 to each generic rating classification from Aa through Caa. The modifier

1 indicates that the obligation ranks in the higher end of its generic rating category; the modifier 2 indicates a mid-range ranking;
and the modifier 3 indicates a ranking in the lower end of that generic rating category.
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APPENDIX B - PROXY VOTING

AMENDED PROXY VOTING POLICIES AND PROCEDURES
2011

Midas Perpetual Portfolio, Inc.
Midas Fund, Inc.
Midas Magic, Inc.

Each of Midas Perpetual Portfolio, Inc., Midas Fund, Inc., and Midas Magic, Inc. (the “Funds”) delegate the responsibility
for voting proxies of portfolio companies held in such Fund’s portfolio to Institutional Shareholder Services (“ISS”). A concise
summary of the Proxy Voting Guidelines of ISS (see attached) is incorporated by reference herein as such Fund’s proxy voting
policies and procedures, as supplemented by the terms hereof. Each Fund retains the right to override the delegation to ISS on a
case-by-case basis, in which case the ADDENDUM — NON-DELEGATED PROXY VOTING POLICIES AND
PROCEDURES supersede the Proxy Voting Guidelines of ISS in their entirety. In all cases, a Fund’s proxies will be voted in the
best interests of the Fund.

With respect to a vote upon which a Fund overrides the delegation to ISS, to the extent that such vote presents a material
conflict of interest between the Fund and its Investment Manager or any affiliated person of the Investment Manager, a Fund
normally will disclose such conflict to, and obtain consent from, its Independent Directors, or a committee thereof, prior to voting
the proxy.
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ADDENDUM
NON-DELEGATED PROXY VOTING POLICIES AND PROCEDURES

These proxy voting policies and procedures are intended to provide general guidelines regarding the issues they address.
As such, they cannot be “violated.” In each case the vote generally will be based on maximizing shareholder value over the long term,
as consistent with overall investment objectives and policies.

Board and Governance Issues

Board of Director Composition

Typically, we will not object to slates with at least a majority of independent directors.

We generally will not object to shareholder proposals that request that the board audit, compensation and/or nominating committees
include independent directors exclusively.

Approval of IRPAF

We will evaluate on a case-by-case basis instances in which the audit firm has a significant audit relationship with the company to
determine whether we believe independence has been compromised.

We will review and evaluate the resolutions seeking ratification of the auditor when fees for financial systems design and
implementation substantially exceed audit and all other fees, as this can compromise the independence of the auditor.

We will carefully review and evaluate the election of the audit committee chair if the audit committee recommends an auditor whose
fees for financial systems design and implementation substantially exceed audit and all other fees, as this can compromise the

independence of the auditor.

Increase Authorized Common Stock

We will generally support the authorization of additional common stock necessary to facilitate a stock split.
We will generally support the authorization of additional common stock.

Blank Check Preferred Stock

Blank check preferred is stock with a fixed dividend and a preferential claim on company assets relative to common shares. The
terms of the stock (voting, dividend and conversion rights) are determined at the discretion of the Board when the stock is issued.
Although such an issue can in theory be used for financing purposes, often it has been used in connection with a takeover defense.
Accordingly, we will generally evaluate the creation of blank check preferred stock.

Classified or “Staggered” Board

On a classified (or staggered) board, directors are divided into separate classes (usually three) with directors in each class elected to
overlapping three-year terms. Companies argue that such Boards offer continuity in direction which promotes long-term planning.
However, in some instances they may serve to deter unwanted takeovers since a potential buyer would have to wait at least two years
to gain a majority of Board seats.

We will vote on a case-by-case basis on issues involving classified boards.

Supermajority 1 ote Requirements

Supermajority vote requirements in a company charter or bylaws require a level of voting approval in excess of simple majority.
Generally, supermajority provisions require at least 2/3 affirmative vote for passage of issues.

We will vote on a case-by-case basis regarding issues involving supermajority voting,

Restrictions on Sharebolders to Act by Written Consent
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Written consent allows shareholders to initiate and carry out a shareholder action without waiting until the annual meeting or by
calling a special meeting. It permits action to be taken by the written consent of the same percentage or outstanding shares that
would be required to effect the proposed action at a shareholder meeting.

We will generally not object to proposals seeking to preserve the right of shareholders to act by written consent.

Restrictions on Shareholders to Call Meetings

We will generally not object to proposals seeking to preserve the right of the shareholders to call meetings.

Limitations, Director Liability and Indemmnification

Because of increased litigation brought against directors of corporations and the increase costs of director liability insurance, many
states have passed laws limiting ditector liability for those acting in good faith. Shareholders, however, often must opt into such
statutes. In addition, many companies are seeking to add indemnification of directors to corporate bylaws.

We will generally support director liability and indemnification resolutions because it is important for companies to be able to attract
the most qualified individuals to their Boards.

Rezncorporation
Corporations are in general bound by the laws of the state in which they are incorporated. Companies reincorporate for a variety
of reasons including shifting incorporation to a state where the company has its most active operations or corporate headquarters,

or shifting incorporation to take advantage of state corporate takeovers laws.

We typically will not object to reincorporation proposals.

Cumnlative Voting

Cumulative voting allows shareholders to cumulate their votes behind one or a few directors running for the board that is, cast more
than one vote for a director thereby helping a minority of shareholders to win board representation. Cumulative voting generally
gives minority shareholders an opportunity to effect change in corporate affairs.

We typically will not object to proposals to adopt cumulative voting in the election of directors.

Dual Classes of Stock

In order to maintain corporate control in the hands of a certain group of shareholders, companies may seek to create multiple classes
of stock with differing rights pertaining to voting and dividends.

We will vote on a case-by-case basis dual classes of stock. However, we will typically not object to dual classes of stock.

Lamit Directors Tenure

In general, corporate directors may stand for re-election indefinitely. Opponents of this practice suggest that limited tenure would
inject new perspectives into the boardroom as well as possibly creating room for directors from diverse backgrounds; however,
continuity is important to corporate leadership and in some instances alternative means may be explored for injecting new ideas or
members from diverse backgrounds into corporate boardrooms.

Accordingly, we will vote on a case-by-case basis regarding attempts to limit director tenure.

Minimum Director Stock Ownership

The director share ownership proposal requires that all corporate directors own a minimum number of shares in the corporation.
The purpose of this resolution is to encourage directors to have the same interest as other shareholders.

We normally will not object to resolutions that require corporate directors to own shares in the company.
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Executive Compensation

Disclosure of CEO, Executive, Board and Management Compensation

On a case-by-case basis, we will support shareholder resolutions requesting companies to disclose the salaries of top management
and the Board of Directors.

Compensation for CEQ, Executive, Board and Management

We typically will not object to proposals regarding executive compensation if we believe the compensation clearly does not reflect
the current and future circumstances of the company.

Formation and Independence of Compensation Review Committee

We normally will not object to shareholder resolutions requesting the formation of a committee of independent directors to review
and examine executive compensation.

Stock Options for Board and Executives

We will generally review the overall impact of stock option plans that in total offer greater than 25% of shares outstanding because
of voting and earnings dilution.

We will vote on a case-by-case basis option programs that allow the repricing of underwater options.
In most cases, we will oppose stock option plans that have option exercise prices below the marketplace on the day of the grant.
Generally, we will support options programs for outside directors subject to the same constraints previously described.

Employee Stock Ownership Plan (ESOPs)

We will generally not object to ESOPs created to promote active employee ownership. However, we will generally oppose any
ESOP whose purpose is to prevent a corporate takeover.

Changes to Charter or By-Laws

We will conduct a case-by-case review of the proposed changes with the voting decision resting on whether the proposed changes
are in shareholder best interests.

Confidential V oting

Typically, proxy voting differs from voting in political elections in that the company is made aware of shareholder votes as they are
cast. This enables management to contact dissenting shareholders in an attempt to get them to change their votes.

We generally will not object to confidential voting.

Eqgual Access to Proxy

Equal access proposals ask companies to give shareholders access to proxy materials to state their views on contested issues,
including director nominations. In some cases they would actually allow shareholders to nominate directors. Companies suggest
that such proposals would make an increasingly complex process even more burdensome.

In general, we will not oppose resolutions for equal access proposals.

Golden Parachutes

Golden parachutes are severance payments to top executives who are terminated or demoted pursuant to a takeover. Companies
argue that such provisions are necessary to keep executives from “jumping ship” during potential takeover attempts.
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We will not object to the right of sharcholders to vote on golden parachutes because they go above and beyond ordinary
compensation practices. In evaluating a particular golden parachute, we will examine if considered material total management
compensation, the employees covered by the plan, and the quality of management and all other factors deemed pertinent.

Mergers and Acquisitions

Mervers, Restructuring and Spin-offs

A merger, restructuring, or spin-off in some way affects a change in control of the company assets. In evaluating the merit of each
issue, we will consider the terms of each proposal. This will include an analysis of the potential long-term value of the investment.

On a case by case basis, we will review management proposals for merger or restructuring to determine the extent to which the
transaction appears to offer fair value and other proxy voting policies stated are not violated.

Poison Pills
Poison pills (or shareholder rights plans) are triggered by an unwanted takeover attempt and cause a variety of events to occur which
may make the company financially less attractive to the suitor. Typically, directors have enacted these plans without shareholder

approval. Most poison pill resolutions deal with putting poison pills up for a vote or repealing them altogether.

We typically will not object to most proposals to put rights plans up for a shareholder vote. In general, poison pills will be reviewed
for the additional value provided to shareholders, if any.

Aunti-Greenmail Proposals

Greenmail is the payment a corporate raider receives in exchange for his/her shares. This payment is usually at a premium to the
market price, so while greenmail can ensure the continued independence of the company, it discriminates against other shareholders.

We generally will support anti-greenmail provisions.

Opt-Out of State Anti-takeover Law

A strategy for dealing with anti-takeover issues has been a sharecholder resolution asking a company to opt-out of a particular state
anti-takeover laws.

We generally will not object to bylaws changes requiring a company to opt out of state anti-takeover laws. Resolutions requiring
companies to opt into state anti-takeover statutes generally will be subject to further review for appropriateness.

Other Situations
In the event an issue is not addressed in the above guidelines, we will determine on a case-by-case basis any proposals that may arise
from management or sharcholders. To the extent that a proposal from management does not infringe on shareholder rights, we

will generally support management position. We may also elect to abstain or not vote on any given matter.

January 1, 2011
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