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[GRAPHIC OMITTED] The Denali Fund Inc.
2344 SPRUCE STREET, SUITE A
BOULDER, COLORADO 80302

January 17, 2008

Dear Stockholders,

You are cordially invited to attend a Special Megtof Stockholders of The Denali Fund Inc. (theri&0) which will be held on February 22,
2008 at 9:00

a.m. Mountain Standard Time (local time), at 23p44uSe Street, Suite A, Boulder Colorado, 80302 ailebf the business to be presented at
the meeting can be found in the accompanying Naticgnnual Meeting and Proxy Statement.

The Fund's board of directors (the "Board"), inahgdthe independent directors, are asking you py@g significant, and we believe, posit
changes to the Fund. The enclosed Notice of Spklgating outlines all of the items for you to catesi and vote upon. This proxy statement
gives details about each proposal and should ledutigrread and considered before you vote.

First and foremost, you are being asked to appneveinvestment advisory agreements for the Funib gitoxy statement includes a
unanimous recommendation by the Board to approxesiment advisory agreements with Boulder InvestrAerisers, L.L.C. ("BIA") and
Stewart Investment Advisers ("SIA") (together, tAelvisers"). The Advisers will be co-advisers te thund. Approval of the advisory
agreements will increase the advisory fees cuyrguatid by the Fund. The fee increase is explaindgtié enclosed proxy statement. The
Advisers presently act as interim advisers to tliedrand also manage two other closed-end investooampanies, the Boulder Growth &
Income Fund and the Boulder Total Return Fund.

Second, you are being asked to vote to eliminad-tind's current investment objective and rechagsiihew investment objective as "non-
fundamental". The proposed investment objectivéoisl return consistent with dependable, but esused, cash flow". The Board believes
the new investment objective will position the Fuagrovide dependable, but not assured, cashtfiasupport stockholders' living expenses
and cash needs. TReind can be a ready and less expensive alterratviier possible sources of steady cash flow aschariable annuitie
reverse mortgages, and viatical and life insuramtttements.

Third, you are being asked to vote to eliminateRbed's fundamental policy of concentrating itssistients in the U.S. real estate industry.
The Board believes this fundamental policy is feste and hinders opportunities for the Fund'sklmlders because it limits the Fund's
ability to take advantage of opportunities in chaggnarkets.

Fourth, you are being asked to approve changingtimel's charter to allow certain Maryland-goveraetions to be taken by written consent
of a majority of the outstanding shares. This pegbds intended to reduce the potential expenseddin administrative matters and again
provide the Fund more flexibility in managing itaydto-day business affairs.

Finally, you are being asked to make a changead-tind's "level-rate dividend policy". Although,jatinception, the Fund adopted a level-
rate dividend policy, the proposal contemplatesdasing the rate at which the Fund makes distohstunder the policy.



We hope you plan to attend the meeting. Your w@important. Whether or not you are able to attérid,important that your shares be
represented at the Meeting. AT YOUR EARLIEST CONVENCE, WE ASK THAT YOU PLEASE COMPLETE, SIGN, DATEND
RETURN THE ENCLOSED PROXY CARD OR AUTHORIZE PROXIB8A TELEPHONE OR THE INTERNET TO CAST YOUR
VOTE AT THE MEETING. Proxies can be voted on theemet at www.proxyvote.com.

Sincerely,

/sl Joel W Looney

Joel W Looney
Chairman of the Board of Directors, The Denali Fundinc.
If you have questions concerning this Proxy Statgmaease contact:

Georgeson 199 Water Street, 26th Floor New York, 10938 Call Toll-Free: (800) 279-9314



[GRAPHIC OMITTED] The Denali Fund Inc.
2344 SPRUCE STREET, SUITE A
BOULDER, COLORADO 80302

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on February 22, 2008
To the Stockholders:

Notice is hereby given that a special meeting @fldtolders (the "Special Meeting") of The DenalnBunc. (the "Fund"), a Marylar
corporation, will be held at 2344 Spruce StreetteSA, Boulder, Colorado 80302 at 9:00 A.M. Moumnt&tandard Time, on February 22,
2008 for the following purposes:

1. To approve or disapprove the proposed investadvisory agreement with Boulder Investment AdwdserL.C. ("BIA") (Proposal 1);
2. To approve or disapprove the proposed investadvisory agreement with Stewart Investment AdeigeBIA") (Proposal 2);

3. To approve or disapprove changing the Fund&ssiment objective and reclassifying the investnobigctive as nofiundamental (Propos

3

4. To approve or disapprove elimination of the Fefidndamental policy of investing greater than 2&is total assets in the real estate
industry (Proposal 4);

5. To approve or disapprove an amendment to thd'§@harter to permit a majority of the Fund's khmdders to effect certain actions by
written consent (Proposal 5);

6. To approve or disapprove a level-rate divideolitp for the Fund (Proposal 6); and
7. To transact such other business as may propenhe before the Meeting or any adjournments thereof

The Board of Directors of the Fund has fixed thaselof business on January 14, 2008, as the rdetedor the determination of stockholc
of the Fund entitled to notice of and to vote & 8pecial Meeting and any postponements or adjcemtsrthereof. This Proxy Statement,
Notice of Special Meeting, and proxy card are firsing mailed to stockholders on or about Janu&r2@08.

By Order of the Board of Directors,

/sl Stephanie Kelley

STEPHANI E KELLEY
Secretary

January 17, 2008



STOCKHOLDERS ARE REQUESTED TO COMPLETE, SIGN, ANIADE THE ENCLOSED PROXY CARD OR AUTHORIZED
PROXIES VIA TELEPHONE OR THE INTERNET. THE PROXY G SHOULD BE RETURNED IN THE ENCLOSED ENVELOPE,
WHICH NEEDS NO POSTAGE IF MAILED IN THE UNITED STAHES. INSTRUCTIONS FOR THE PROPER EXECUTION OF
PROXIES ARE SET FORTH ON THE INSIDE COVER.

INSTRUCTIONS FOR SIGNING PROXY CARDS

The following general rules for signing proxy carday be of assistance to you and may avoid the dimdeexpense to the Fund involved in
validating your vote if you fail to sign your proxyard properly.

1. Individual Accounts: Sign your name exactlytaapipears in the registration on the proxy card.
2. Joint Accounts: Either party may sign, but thene of the party signing should conform exactlg ttame shown in the registration.

3. All Other Accounts: The capacity of the indivadsigning the proxy card should be indicated unles reflected in the form of
registration. For example:

Registration Valid Signature

Corporate Accounts

(1) ABC Corp. ABC Corp.

(2) ABC Corp. John Doe, Treasurer
(3) ABC Corp., c/o John Doe Treasurer John Doe

(4) ABC Corp. Profit Sharing Plan John Doe, Trustee

Trust Accounts
(1) ABC Trust Jane B. Doe, Trustee
(2) Jane B. Doe, Trustee, u/t/d 12/28/78 Jane B. Doe

Custodian or Estate Accounts

(1) John B. Smith, Cust., John B. Smith
f/b/o John B. Smith, Jr. UGMA
(2) John B. Smith John B. Smith, Jr., Executor

If you have questions concerning this Proxy Statgmaease contact:

Georgeson 199 Water Street, 26th Floor New York, 10938 Call Toll-Free: (800) 279-9314



[GRAPHIC OMITTED] The Denali Fund Inc.
2344 SPRUCE STREET, SUITE A
BOULDER, COLORADO 80302

QUESTIONS & ANSWERS REGARDING THE SPECIAL MEETING A ND PROPOSALS
Question 1: Why did you send me this booklet?

Answer: This booklet was sent to you because you shvares, either directly or beneficially, of Therali Fund Inc. (the "Fund") as of
January 14, 2008, which is the record date fod#termination of stockholders of the Fund entiteedotice of and to vote at the Special
Meeting and any postponements or adjournmentsaherbe Board of Directors (the "Board") of the urges you to review the
information contained in this booklet before votiog the Proposals that will be presented at thei8pleeting.

Question 2: What is changing in the Fund?

Answer: The Fund is proposing to move in a newdtiioa - changing its investment advisers, its itwesnt objective and certain investment
policies, as well as proposing changes to the Buya’erning documents and "level-rate distribupoficy”. These changes follow on the
heels of a recent change in control of the Fundiseoship and management and a name change frofl¢huberger Berman Real Estate
Income Fund Inc." to "The Denali Fund Inc." alonighnwa change in its ticker symbol to "DNY" and chas in certain documents governing
the Fund and the activities of the Board, includimg Fund's committee charters. The proposed ckargebased on extensive review and
consideration of proposals by the Fund's manage(tigiainagement") and the Board to better serve tiveds stockholders over the long-
term.

Question 3: How does the Board recommend | vote?

Answer: The Board, including all of the directoreaare not “interested persons" (as defined inrthestment Company Act of 1940, as
amended (the "1940 Act") (the "Independent Direx}tdnas unanimously recommended that stockhold#esROR all of the Proposals. If no
instructions are indicated on your proxy, the reprgatives holding proxies will vote in accordandth the recommendations of the Board.

Question 4: Who are the Fund's proposed new invagtadvisers?

Answer: The Board, including separate consideratipthe Independent Directors, has unanimouslyaggar and recommends that
stockholders approve investment advisory agreentdras'Advisory Agreements") with Boulder Investréwmvisers, L.L.C. ("BIA") and
Stewart Investment Advisers ("SIA") (together tiRalVisers"). If the Advisory Agreements are approvgdstockholders, the Advisers will
act as co-advisers to the Fund. Both Advisers anéralled by trusts and entities affiliated witketfamily of Stewart R. Horejsi. The Lola
Brown Trust No. 1B, a trust also affiliated witrethlorejsi family (the "Trust"), owns 70.7% of tharfe's outstanding common stock. The
Trust and the other entities affiliated with therefsi family are often referred to in this proxythe "Horejsi Affiliates". The Advisers also
provide investment advisory services to two othesed-end investment companies:

Boulder Total Return Fund, Inc. (NYSE:BTF) and Biard Growth & Income Fund, Inc. (NYSE:BIF).



The Advisers began providing advisory serviceh&oRund on an interim basis beginning on Octobef@67, following termination of the
Fund's relationship with its then investment advibeuberger Berman Management, Inc., and Neub&genan LLC, the Fund's then
investment sub-adviser (together "Neuberger Bernahider Securities and Exchange Commission ("SE@&s, the Advisers may provide
advisory services to the Fund on an interim bamisfperiod of up to 150 days before the Fundskéimders are required to vote on a new
investment management contract.

Question 5: Will the Fund's expenses be affectetheyAdvisory Agreements?

Answer: Yes. As proposed, the Advisers would bé pai investment advisory fee of 1.25% on the Fuiotés assets less liabilities (the
"Proposed Fee"). For purposes of calculating thed &ssets, the liquidation value of the Fund'$gored shares outstanding is not considel
"liability". The Fund currently pays an interim asery fee of 0.28% (after taking fee waivers intmsideration). Thus the Proposed Fee
results in a net increase in the advisory fee ®% from the contracted rate and 0.97% from ther@chrate. Given that the Proposed Fee
increase significantly versus the Fund's curremisady fee, after taking into consideration chanigesther expense items, the annual expense
ratio will increase from its previous rate of 1.3&¥nually to approximately 1.91% annually.

Question 6: What are the Fund's current and prapose investment objectives?

Answer: The Fund's present investment objectivligh current income" and its secondary objects/écapital appreciation”. The present
investment objective is "fundamental” and cannottenged without the approval of the holders ofagonity of the outstanding common and
preferred shares voting as a single class, anddiuers of a majority of the outstanding prefersedres voting as a separate class.

If stockholders approve Proposal 3, the Fund'sseiinvestment objective would be changed to "tahlrn consistent with dependable, but
not assured, cash flow", and, going forward, thed=iinvestment objective would be "non-fundaméntakaning that the Board can change
the objective without submitting the change to kbadders for approval. The new investment objectivrtemplates managing the Fund's
portfolio in a manner that seeks total return tiglolong-term capital appreciation and income framidégnds and interest, and providing a
distribution of consistent and dependable cash flow manner that takes advantage of favorabléré@mtment of dividends, long term capital
gains and return of capital.

Question 7: What does the proposed change in dlgettean for the Fund?

Answer: The new investment objective will be geai@tlard investors seeking regular cash flow in didito potential long-term
appreciation of their assets. Distributions mayrtagle up of long-term capital gains, return of gaidapital, and possibly (although
anticipated to a lesser extent) dividends, intesiastrealized short-term gains in excess of Fupaeses. The Advisers will strive to make
distributions, manage the Fund, and invest in amaathat minimizes the taxable impact on the Fustdskholders. To accomplish this, the
Fund will generally invest in a portfolio (consistevith the Fund's non-diversified status) of rewgay priced companies with sound
fundamentals and long-term growth expectations. Adhdsors will typically buy and hold these compasmfor the long-term. Holding for the
long-term allows for compounded growth and alsodigfierring taxes into the future on unrealized gaikrom time to time, the Fund will also
sell its "disappointments"” to raise cash to furatriiutions (and reap beneficial tax-loss charésties), but expects to retain its winners. In
short, the Fund won't pull the flowers and waterweeds.

The Fund, like other closed-end funds, may at timaese cash for investment by issuing a fixed nunalbshares through one or more public
offerings, including rights offerings. Proceedsnfrany such offerings may be used to fund distrimgito stockholders or further the
investment objectives of the Fund.



Question 8: What types of securities will the Fimeest in under the new objective?

Answer: In the near term, the Fund will invest paiity in common stocks, including dividend payirgnamon stocks such as those issued by
utilities, real estate investment trusts ("REITa!j regulated investment companies under the Gdéegfined below) ("RICs"). The Fund
may also invest in fixed income securities suchl& government securities, preferred stocks amd$&oAlthough the Fund expects to invest
primarily in securities of U.S.-based companiematy invest without limitation in foreign equityseities and sovereign debt, in each case
denominated in foreign currency. At its meetingl@ctober 26, 2007, the Board eliminated the Funatsfandamental policy regarding a
10% limit on investments in foreign securities.

In the near term, the Advisers intend to focusecusties issued by companies in the financialises/industry. These companies would
include, but not be limited to, savings and bankirggitutions, mortgage banking institutions, regiate investment trusts, consumer finance
companies, credit collection and related serviceganies, insurance companies, security and comynbiikerage companies, investment
advisory firms and financial conglomerates, andiing companies of any of these companies.

The Fund will not necessarily be a "large-cap",dvoap"” or "anything-cap" fund since the Adviseridwe it is unwise to restrict investments
to any particular size company. When the Fund makesavestment in a common stock, it may take Igagtions consistent with its status

a "non-diversified" investment company. It is aligely hold on to its investments for a long tinfdhere are two reasons for this: When
investing for value, a good investor will patientlgld a company to allow it to do what it's suppbs®do - earn money and grow. And the
longer stockholders hold their investment withaltisg, the longer they defer paying taxes on aapng Since the Trust owns such a large
stake in the Fund, the Advisers are not apt toshireanything the Trust would not buy for itséif.the long run, the Advisers think that
flexibility and value-type investing will produche best overall total return.

Question 9: Why has the Board proposed the elingnaif the Fund's fundamental policy of concentigiiis investments in the U.S. real
estate industry?

Answer: The Advisers prefer to avoid fundamentdigies that might force the Fund to invest in atigatar industry, as it limits the Fund's
ability to take advantage of opportunities in chiaggnarkets, especially if the policy forces then&iio stay substantially invested in an
industry that is fully priced and might not be eggel to perform well. "Fundamental policies" ares requiring stockholder approval to
change. With respect to the Fund's current polfapwesting in the real estate industry, the Adksdeelieve that many REITs are fully priced
and it is important for the Fund to take defenshemasures to avoid losses if the REIT market tald®samturn as it did toward the end of this
past summer. Recently, investments that are cansttéo the U.S. real estate industry (e.g., redte companies, builders, mortgage
companies, etc.) have undergone a significant. gksfpproposed, the Fund would no longer be mandatéd/est more than 25% of its assets
in the "real estate industry" and would be prolebifrom investing more than 25% of its assets iniadustry. As mentioned above, if
Proposal 4 is approved, in the near term, the Aslsisxpect to focus more on the financial servicespanies as the Advisers believe they
presently present more value opportunities thaaratbmpanies.

Question 10: Why has the Board proposed an amertdmére Fund's charter (Proposal 5)?

Answer: The Board has proposed that the Fund'serh@ine "Charter") be amended so that a majofistackholders may provide written
consent to cause actions which otherwise requspeeaial or annual meeting and a vote of all theks$tolders. The Board believes that suc
amendment will facilitate more efficient managemefithe Fund by giving it greater flexibility to mage its activities as permitted under
Maryland law. Proposal 5 would only impact certafrihe Fund's operations under state law. It wowltdaffect the voting requirements set
forth under federal securities laws (i.e., 1940)A€hus, for example, approval of the Advisory Agmeents or changing the concentration
policy would still require approval by a majoritythe outstanding shares at an annual or speciatingeof stockholders (as required under
the 1940 Act); whereas, amending the Charter toghhe size of the Board, for example, would 8aice the Trust owns 70.7% of the
Fund's outstanding common shares, if Proposabppsoved, the Trust will, by written consent, béedb effect most any change which
requires a stockholder vote under Maryland law. éiridaryland law, any action taken by written corisgould require prompt written notis
to stockholders of the action taken.



Question 11: Will my dividend be affected by thegposed changes?

Answer: Under its most recent registration staterfiksd with the SEC, the Fund has adopted a "Ldate Dividend Policy" which is
designed to provide common stockholders with regmlanthly cash distributions at a fixed rate pemowon share based on the projected
performance of the Fund, subject to adjustmensdtly, under this policy the Fund pays distribusiof $0.115 per month or approximately
6% of its net asset value ("NAV"). On January 3)&0he Fund announced a monthly distribution oll$b per share payable January 31,
2008. The Fund is likely to continue to make disitions at this same rate but on a month-to-moa#istpending the outcome of Proposal 6
of this Proxy Statement. Proposal 6 asks stockslieapprove a policy such that the distributiate mwould be 12% of the Fund's net asset
value on an annual basis, subject to the Boagls td suspend, modify or terminate the policyrat ime (the "Proposed Dividend Policy").
The Board will review the distribution rate undiee tProposed Dividend Policy at its regularly schedmeetings and, in the future, may take
action to increase, decrease, suspend, or terntimaggolicy in its discretion.

Question 12: What's the difference between the Bundrent "level-rate” or "level" dividend poliend a "managed distribution policy"?

Answer: Both "level-rate” and "managed" distribatjmolicies contemplate regular monthly cash distidns. However, under a "level-rate”
policy, in addition to the regular distribution®tRund has made during the calendar year, the fustialso make an additional distribution
of its net realized long-term capital gains. Intrast, under a "managed" distribution policy (wiéspect to which the Fund would have to
seek and obtain exemptive relief from the Secwritied Exchange Commission ("SEC")), the Fund walltgtate its net realized capital ga
among the monthly distributions made during ther yus avoiding or mitigating the year-end digitibn. The important difference here is
that, if the Fund has significant net realized tapjains year to year, a "levelte” dividend policy would likely have the effadtdiminishing
the size of the Fund more rapidly than a "managisttibution policy. Shrinking the Fund could retsinl an increased expense ratio. Under a
"level-rate" policy, all dividends paid during tiiear can only consist of current income and retdrcapital.

Question 13: Does the Fund need to obtain exempiief from the Securities and Exchange Commis§IS&C") in order to continue or
amend its level-rate dividend policy?

Answer: Exemptive relief from the SEC is not reqdiin order to continue or change the lensgé dividend policy. The Advisers have app
to the SEC for exemptive relief from Section 19¢bjhe 1940 Act and Rule 19b-1 under the 1940 Agctvwould give the Fund the option
of continuing its distribution policy, but avoigihaving to make the year-end net capital gairtsitalision. Section 19(b) of the 1940 Act
limits an investment company's ability to make npldt distributions of net realized long-term capgains each year, subject to certain
exceptions contained in Rule 19b-1. Historicalhywastment companies that wished to implement a geghdistribution policy requiring
multiple capital gain distributions per year roelinreceived exemptive relief from Section 19(bdwéver, as of the date of this Proxy
Statement, the SEC has not responded either fdyavabinfavorably to the Advisers' request for ex¢ine relief originally filed in 2004 and
amended in January 2007. It is generally beliehatithe SEC has imposed a moratorium on grantisgytpe of request for exemptive relief
over concerns that inadequate disclosures by imergtcompanies regarding sources of distributiergs (net investment income, net long-
term capital gain, return of capital) have resulteflind investors not understanding that distiimg may include a return of capital and do
not necessarily represent a dividend yield.



Question 14: Why is the Fund amending its currewell distribution policy and what advantages dbéesgrovide for stockholders?

Answer: A level-rate dividend policy allows a futwprovide a regular, periodic (but not assured)ritiution to its common stockholders
which is not dependent on the amount of incomeezhan capital gains realized by the fund. An eqfuityd, such as the Fund, is designed for
investors to participate in a professionally mambgertfolio of equity investments. Over the longrte equity investments have historically
provided higher total returns than fixed incomedsiwnents such as bonds. However, unlike most fixaaine funds, which pay stockholders
a regular dividend based on the fund's investnrerdme, equity funds generally pay only one dividpadyear consisting of a relatively
small amount of net investment income and any estaed capital gains. A level-rate dividend polggrmits a fund to distribute a
predetermined monthly amount, regardless of whemhather income is earned or capital gains arézezhlHowever, the practice of making
distributions that exceed income earned or cagdals realized can result in the Fund making distidns that consist of a return of capita
level-rate dividend policy recognizes that manyeisiors are willing to accept the potentially highsset volatility of equity investments, but
would prefer that a consistent level of cash distibns are available to them each month for netinet, reinvestment or other purposes of
their choosing.

Furthermore, the Fund historically has tradeddiseount to its NAV. In recent years, managed aweltrate distribution policies appear to
have been effectively used to narrow trading distefor closed-end funds. The Board believes theBProposed Dividend Policy could have
a similar effect on the Fund's discount. Of codlhgze can be no assurance that the Proposed Dil/Rielicy will narrow the Fund's discount
or, if this does occur, that it will persist oveetlong term.

Question 15: Why are you seeking stockholder aggdroivan amendment to the level-rate dividend goltiich the Board can amend
independently?

Answer: The Board wants to make sure it understandsespects the needs and wishes of its stoaktsoliihe Board believes that there is
significant demand for investments that can proadelternative to traditional sources for reguperiodic distributions. Under the Proposed
Dividend Policy, the Fund can provide retirementég@nd other stockholders seeking regular distahatan opportunity to diversify their
portfolio of investments beyond traditional anrestand other fixed payout instruments. Giving stodders the opportunity to voice their
opinion on this should confirm what the Fund's ktadders truly want.

Question 16: What are the primary risks and disathges associated with the Proposed Dividend Pdlicy

Answer: There are a number of risks associated théhProposed Dividend Policy that are discussepteater detail under Proposal 6 below.
These include the following: (i) the policy may iemt the way the Fund is managed; (ii) the policgubject to modification, suspension or
termination at any time by the Board; (iii) if tRend's annual total return is less than the ratnatial distribution, the Proposed Dividend
Policy could have the effect of shrinking the assdtthe Fund and thus increasing the Fund's expeati® (i.e., the Fund's fixed expenses

be spread over a smaller pool of assets); (ivsaildution which contains a return of capital, whibe Fund expects generally to be the case,
will result in added record keeping for holdersCafmmon Stock; and (v) in order to mitigate the istpE shrinking the Fund's assets, the
Fund, like other closed-end funds, may at timeseraash through rights offerings, the proceedshi¢twmay be used to fund distributions to
stockholders under the Proposed Dividend Policy.



Question 17: Are distributions under the Proposaddend Policy considered "yield"?

Answer: Not necessarily. Yield is generally a measaf the amount of net investment income, or egsithat are distributed to a fund's
stockholders. We do not want our stockholders tiebe that the managed distributions result inighityield”, or that the Fund is a "high
yield fund". Based on its expected portfolio makeihye Fund expects substantially all of the manatigtibution payments to consist
return of capital. Nonetheless, financial publicas often perpetuate a misconception by charaiigrinanaged distributions by closed-end
funds as a dividend "yield", thus potentially cagifig investors who are actually seeking high yialdncial products.

Question 18: How do the Horejsi Affiliates intermviote on the Proposals?

Answer: The Horejsi Affiliates own approximately%0of the Fund's common shares and have indicatditby will vote FOR all of the
Proposals.

Question 19: How can | vote my shares?

Answer: Please follow the instructions includedtlo® enclosed Proxy Card. Stockholders whose shaedseld in street name may also
submit proxy instructions on the Internet. Instioies for Internet voting should be included witle firoxy materials you received from the
brokerage firm holding your shares.

Question 20: What if | want to revoke my proxy?

Answer: Stockholders can revoke their proxy at tmye prior to its exercise by (1) giving writtentite to the Secretary of the Fund at 2344
Spruce Street, Suite A, Boulder, Colorado 8030Z2pby signing and submitting another proxy oétet date than the originally submitted
proxy, or (3) by personally voting at the Meetindoe held at 2344 Spruce Street, Suite A, Bouldelprado 80302 at 9:00 A.M. Mountain
Standard Time, on February 22, 2008.

Question 21: Who should | call if | have questions?

Answer: You should direct your questions to Geoogdsic. who has been retained to assist with tb&ypsolicitation. They can be contacted
at 1-800-279-9314.



[GRAPHIC OMITTED] The Denali Fund Inc.
2344 SPRUCE STREET, SUITE A
BOULDER, COLORADO 80302

SPECIAL MEETING OF STOCKHOLDERS
February 22, 2008
PROXY STATEMENT

This proxy statement ("Proxy Statement") for Then@leFund Inc., a Maryland corporation ("DNY" orethFund"), is furnished in connecti
with the solicitation of proxies by the Fund's tobaf directors (collectively, the "Board" and indiually, the "Directors") for use at a special
meeting of stockholders of the Fund to be held @or&ary 22, 2008, at 9:00 a.m. Mountain StandamikT{local time), at 2344 Spruce Street,
Suite A, Boulder, Colorado, and at any adjournmants$ postponements thereof (the "Meeting"). A Not€ Special Meeting of Stockholde
and proxy card accompany this Proxy Statement.yPsokcitations will be made, beginning on or abdahuary 18, 2008, primarily by mail,
but proxy solicitations may also be made by teleghdy Internet on the Fund's website, or telegapgtersonal interviews conducted by
officers of the Fund, Georgeson Inc., the Fundixypsolicitor, and Bank of New York, the transfgeat of the Fund. The costs of proxy
solicitation and expenses incurred in connectiaih wie preparation of this Proxy Statement andntdosures are expected to be
approximately $7,500 and will be paid by the FuRte Fund also will reimburse brokerage firms arfter for their expenses in forwarding
solicitation material to the beneficial ownerstsfshares. The Board has fixed the close of busioedanuary 14, 2008 as the record date
"Record Date") for the determination of stockhofdentitled to notice of and to vote at the Meeting any postponements or adjournments
thereof.

The Annual Report of the Fund, including auditethficial statements for the fiscal year ended Oct®8be2007, has been mailed to
stockholders. Additional copies are available uggquest, without charge, by calling (877) 561-790l4e report is also viewable online at the
Fund's website at www.thedenalifund.com. The rejsanbt to be regarded as proxy solicitation materi

Boulder Investment Advisers, L.L.C. ("BIA"), 2344¢&ice Street, Suite A, Boulder, Colorado 80302 Stmivart Investment Advisers
("SIA™), Bellerive, Queen Street, St. Peter, Badmdtogether, the "Advisers") currently serve @snvestment advisers to the Fund under
interim investment advisory agreements. Fund Adstiative Services, L.L.C. ("FAS"), serves as co-anilsirator to the Fund and is located
at 2344 Spruce Street, Suite A, Boulder, Colord0g02. State Street Bank & Trust Company ("Statee$ty acts as the co-administrator to
the Fund and is located at 200 Clarendon StreettoBpMassachusetts 02116. Bank of New York ("BONa€ts as the transfer agent for the
Fund and also as the auction agent for the Funelferped shares. BONY is located at 706 Madisonniyee New York, NY 10021.

If the enclosed proxy is properly executed andrretd by February 22, 2008 in time to be voted atMieeting, the Shares (as defined below)
represented thereby will be voted in accordanch thi¢ instructions marked thereon. Unless instoastito the contrary are marked thereon, a
proxy will be voted FOR each of the Proposals @amthe discretion of the proxy holders, on any otinatters that may properly come before
the Meeting. Any stockholder who has given a proag the right to revoke it at any time prior togkercise either by attending the Meeting
and casting his or her votes in person or by sulmgit letter of revocation or a later-dated préxyhe Fund's secretary at the above address
prior to the date of the Meeting.



A quorum of the Fund's stockholders is requiredtierconduct of business at the Meeting. UndeFthed's bylaws, a quorum is constituted
by the presence in person or by proxy of the heldéa majority of the outstanding shares (withegfard to class) of the Fund as of the
Record Date. In the event that a quorum is notgmtest the Meeting, or in the event that a quorsiprésent but sufficient votes to approve
one or more proposals are not received, the persaimegd as proxies may propose and vote for oneocg adjournments of the Meeting to
permit further solicitation of proxies with respéatany proposal that did not receive the votegssary for its passage. With respect to those
proposals for which there is represented a sufftaimber of votes in favor, actions taken at theehg will be approved and implemented
irrespective of any adjournments with respect tpather proposals. Any such adjournment will reguire affirmative vote of a majority of
votes cast on the matter at the Meeting. If a gmaupresent, the persons named as proxies wi#ll thatse proxies which they are entitled to
vote FOR any proposal in favor of such an adjourmraed will vote those proxies required to be vVAAGKAINST any proposal against any
such adjournment.

The Fund has two classes of stock: Common stockiglae $0.0001 per share (the "Common Stock")@eéerred stock, par value $0.0001
per share (the "Preferred Stock".). Two thousardeshof Preferred Stock have been designated aoAWarket Preferred Stock (the
"AMPS") (the Common Stock and AMPS are collectivedferred to herein as the "Shares”). On the Rebatd, the following number of
Shares of the Fund were issued and outstanding:

Common Stock AMPs
Outstanding Outstand ing
4,157,117 1,680

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS. g&liollowing table sets forth certain informatiomyaeding the
beneficial ownership of the Shares as of the Rebarté by the Directors and each person who mayebmdd by the Fund to beneficially
own 5% or more of the Common Stock.

Name of Owner Position with  Number of Shares  Number of Shares Percentage
the Fun d Directly Owned  Beneficially Owned Beneficially Owned
Lola Brown Trust No. 1B* Stockhol der 2,939,220 2,939,220 70.7%
Badlands Trust Company* R 70.7%
Stewart R. Horejsi Trust No. 2* ke 70.7%
Richard L. Barr** Directo r 0%
Susan L. Ciciora** Directo r ok 70.7%
John S. Horejsi** Directo r i 70.7%
Dr. Dean R. Jacobson** Directo r 2,000 0.05%
Joel W. Looney** Directo r 800 0.02%
Aggregate Shares Owned by Horejsi 2,939,220 2,939,220 70.7%
Affiliates (defined below)+
Citigroup Financial Products Inc.++ 211,143 211,143 5.1%

* The address of each is c/o Badlands Trust Compdng, 1029 West 3rd Avenue, Suite 400, Anchoraig€ 99503.
** The address of each is c/o The Denali Fund 18844 Spruce Street, Suite A, Boulder, CO 80302.

*** Excludes shares owned by the Lola Brown Trust NB (the "Trust"). Badlands Trust Company, LLB&dlands") is an Alaska-
domiciled private trust company serving as thetereiadministrator of the Trust. Badlands is whollyned by the Stewart R. Horejsi Trust
No. 2, an irrevocable trust organized by Stewatti®ejsi for the benefit of his issue. The ManagsdrBadlands are Larry Dunlap, Stephel
Miller, Laura Tatooles, Laura Rhodenbaugh and Rakes. Badlands and its managers disclaim bene6wiakrship of shares owned by the
Trust. Mr. Miller is an officer and President of @dands as well as President of the Fund. BecaudaBds, on behalf of the Trust, votes or
exercises dispositive authority with respect tasd@wned by the Trust, Mr. Miller disclaims bengfi ownership of such shares.



+ As stated in a Form 4 filed by the Trust on Oeto®, 2007.

++ As stated in Schedule 13G filed with the Se@siand Exchange Commission on December 11, 2007.

For ease of reference, the Trust, Badlands an8thsart R. Horejsi Trust No. 2, as well as othests and entities associated with the Hol
family, are collectively referred to as the "Hordjffiliates." Information as to beneficial owneiphabove has been obtained from a
representative of the beneficial owners; all oiharmation as to beneficial ownership is basedeports filed with the Securities and
Exchange Commission (the "SEC") by such benefmiaiers.

As of the Record Date, Cede & Co., a nominee pesime of the Depository Trust Company, held of re¢cdut not beneficially, 4,156,278
shares, or 99.98% of Common Stock outstandingeoftimd.

As of the Record Date, the executive officers ainglctbrs of the Fund, as a group, own 2,800 shafr@€&mmon Stock and do not own any
shares of AMPS of the Fund.

OVERVIEW OF PROPOSALS

This Proxy Statement describes 6 proposals, wifiepproved, will permit the Fund to move in a ndirection through a restructuring of the
Fund's investment focus and the retention of nesstment advisers. The Board, including the Dinexcteho are not "interested persons” of
the Fund within the meaning of

Section 2(a)(19) of the Investment Company Act®@ (as amended (the "1940 Act")) (the "Indepen@eérgctors”), unanimously
recommends that you vote "for" each proposal. Regmeatives of the Trust, which holds approxima#ly7% of the Fund's outstanding
Common Stock, have informed the Board that thetfwilsvote its Shares FOR each of the Proposals.

Background. The Fund was organized as a Marylanubcation under the name "Neuberger Berman Reak&&ticome Fund Inc." in 2002.

It operates as a non-diversified, closed-end manageinvestment company under the1940 Act. The Bundrent investment objective is
high current income with capital appreciation bedngecondary objective. Under the Fund's most teegistration statement filed with the
SEC (the "Prospectus"), the Fund is to investadtl®0% of its total assets in incomeducing common equity securities, preferred dtes|
securities convertible into equity securities and-convertible debt securities issued by real estainpanies including real estate investment
trusts ("REITS"), except that it may hold a higherel in cash for temporary or defensive purpoaes! at least 75% of its total assets in
income-producing equity securities of REITs. Tha@drhas a fundamental policy of concentrating ite#tments in the United States real
estate industry and not concentrating in any atidurstry. This policy cannot be changed withoutktmlder approval.

In 2004, the Trust instituted a tender offer fag tommon Shares of the Fund. As a defensive medbarBund initiated legal action against
the Trust and other defendants in the United Sfaistsict Court for the District of Maryland stylédeuberger Berman Real Estate Income
Fund Inc. v. Lola Brown Trust No. 1B, et al., CNo. 04-3056 AMD) (the "Litigation"). In May 2007h¢ court issued a decision in the
Litigation and the Trust and the Fund entered sgillement discussions. In August 2007, the FunldTainst entered into a settlement
agreement (the "Settlement Agreement"), pursuawhioh the Trust would amend its tender offer f80% of the outstanding common
Shares at 99% of net asset value on the day tderteffer concluded (the "Revised Tender Offer'der the terms of the Settlement
Agreement, if the Revised Tender Offer was sucoéssfe Board would call a special meeting of stalers to vote on the election of five
nominees proposed by the Trust (the "Trust Nomihe@be Revised Tender Offer was successfully amhetl on September 14, 2007. As a
result of the Revised Tender Offer, together wlikh $hares it held prior to the Revised Tender Offfier Trust now owns 70.7% of the
Common Shares.

On October 26, 2007, the Fund held its annual siolder meeting, at which time the Trust Nomineesaniily elected. On the same day, the
Board held a special meeting at which the incumBargctors resigned and the newly elected Trust Mees took their Board seats (the
"October Meeting"). At the October Meeting, the Bhancluding the Independent Directors, unanimpaglproved the engagement of the
Advisers on an interim basis and resolved to chaimg@ame of the Fund from the "Neuberger Bermaal Rstate Income Fund Inc." to "The
Denali Fund Inc." In addition, at the October Magtithe Board, including the Independent Directoosisidered and unanimously approved,
and recommended that stockholders approve, praptisé) engage the Advisers on a permanent basis,

(i) change the Fund's investment objective todlto¢turn consistent with dependable, but not &skuwrash flow" and make the investment
objective "non-fundamental”, (iii) eliminate therklis concentration policy regarding the real estatastry and (iv) amend the Fund's charter
(the "Charter") to allow actions to be taken bytten consent of a majority of the Shares. In adndjtthe Board, including the Independent
Directors, approved a number of changes to cedaiuments governing the Fund and the activitiegb®Board, including the Fund's charter,
by-laws, and committee charters. A copy of the yeadopted Audit Committee charter is attached ahiltit A(3)".



Board Deliberations. In advance of the October Megtrepresentatives of the Advisers presentedthst Nominees with extensive
proposals as well as requested supplemental matezs@mmending a change in the Fund's investnubiser, changing the Fund's
investment objective, eliminating the industry cemtration policy and amending the Charter (the tReturing Proposal”). The Restructur
Proposal was formally considered at the Octobertigdi.e., October 26, 2007). However, prior te thctober Meeting, in anticipation of

the Trust Nominees being elected and the incumb&attors resigning and the status of NeubergemBerManagement, Inc. and Neuberger
Berman LLC (together "Neuberger Berman") as adsigethe Fund being terminated, informal meetingsavheld among the Trust
Nominees, including the n-interested directonominees and their counsel. Throughout the progiessnsidering the Restructuring Propo
the Board was provided such supplemental informatgarding the Restructuring Proposal as requéstéide Trust Nominees and was
represented by counsel who was subsequently applaastindependent counsel to the Fund at the Qcibbeting.

Representatives of the Advisers prepared extemsaterials which were presented to, and evaluatethbyBoard with regard to each aspect
of the Restructuring Proposal. With regard to thenge in investment objective and policies, therBoaviewed materials describing the new
objective and policies, the types of securitiew/frich the Fund might invest, the risk and returarelsteristics of those securities, the histo
performance of common stocks in relation to otleseaclasses and related matters. The Board eedltied impact of the proposed change in
the investment objective and policies on stockhmldacluding the possible tax consequences ofsidipoing the Fund's portfolio away from
REITs and toward common stocks (other than REF&3sible changes in the Fund's regular dividendistant with the proposed investm
objective, and the resulting increase in the Fuexfgense ratio. The Board also reviewed the Funtent portfolio holdings, current Fund
financial information, the Fund's performance recsince inception, the historical performance rdagrvarious asset classes as measured by
market indices, current and anticipated market itimms for REITS, fixed income securities, foreigg@curities, and U.S. common stocks, and
the recent price history of the Fund's Common Stowhuding the current and future long-term pragpdor REITs generally. A more

detailed discussion of the Board's consideratisrset forth under each of the Proposals below.

On December 14, 2007, the Board held a specialingeedtlled for the purpose of considering the PeggoDividend Policy. At this meeting,
the Directors met with management of the Fund antiFeounsel to discuss the significant aspectseProposed Dividend Policy. At this
meeting, the Board also unanimously resolved tommemend the Proposed Dividend Policy for approvastmgkholders. Additional detail
concerning the Board's consideration of the Propp@seidend Policy is provided under Proposal 6 kelo

PROPOSALS 1 AND 2

TO APPROVE OR DISAPPROVE THE PROPOSED INVESTMENT ADVISORY AGREEMENTS
WITH BIA AND SIA

Summary of the Proposal. On October 26, 2007, Ngebderman's status as advisers to the Fund waggged, leaving a void in the day-
to-day management of the Fund's assets. At theb®ctdeeting the Board filled this void by selectihg Advisers to manage the Fund on an
interim basis. Also at this meeting, the Board ywaesented with a proposal for new advisory agre¢sneith both Advisers (the "Proposed
Advisory Agreements") whereby, once approved bygldiolders, they would provide investment co-adwisservices on an ongoing basis.
Based on an extensive analysis of the factors ibestbelow (see "Board Considerations RegardindgPtioposed Advisory Agreements") the
Directors, including the Independent Directors,nimusly approved the execution of the Proposedgtily Agreements to be effective
upon approval by stockholders of the Fund.



The Advisers. Boulder Investment Advisers, LLC. BiABoulder Investment Advisers, L.L.C., was fornoedApril 8, 1999 as a Colorado
limited liability company and is registered as ameistment adviser under the Investment AdvisersoAtB40. Stewart R. Horejsi is an
employee of and investment manager for both Adsiaed has extensive experience managing investrfugritee Boulder Total Return
Fund, Inc. ("BTF") and Boulder Growth & Income Fumdc. ("BIF") (together, the "Boulder Funds") asliras for the Trust and Horejsi
Affiliates. The members of BIA are Evergreen Atiant.LC, whose address is 2344 Spruce Street, Syioulder Colorado 80302 and the
Lola Brown Trust No. 1B, whose address is c/o BaddaTrust Company, LLC, 1029 West 3rd Avenue, SAM@, Anchorage, Alaska 99503
(the "Members"). The Members each hold a 50% istéreBIA. The Members are "affiliated persons'tid Fund (as that term is defined in
the 1940 Act). Stewart R. Horejsi, Susan L. Cicig@tewart Horejsi's daughter) and John S. Horég¢ewart Horejsi's son) are discretionary
beneficiaries under the Trust, as well as undegrditorejsi Affiliates which own Evergreen Atlantid,C. Accordingly, as a result of this
relationship, each of Mr. Stewart Horejsi, Ms. Gra and Mr. John Horejsi may directly or indiredbignefit from the outcome of Proposals
Nos. 1 and 2

The executive officers of BIA and the principal apation of each are set forth below:

Name Position Principal Occupation and Substantiv e Positions Held
During the Past Five Years

Stephen C. Miller President and Gener al Counsel President of the Fund since October 2007; Director and

since 1999 President of BTF, since 1999 (re signed as Director in

2004); Director and President of Fi rst Financial Fund, Inc.
("FF") since 2003 (resigned as Dire ctor and Chairman in
2004); Director and President of Bl F since January 2002
(resigned as Director in 2004).
Manager, Fund Administrative Servic es, LLC ("FAS") since
1999; Vice President of SIA, since 1998; officer of various
other Horejsi Affiliates; Of Counse |, Krassa & Miller, LLC
since 1991.

Carl D. Johns Vice President and Treasurer Chief Financial Officer and Chief A ccounting Officer of

since 1999 the Fund since October 2007, BTF s ince 1999, BIF since

2002, and FF since August 2003.
Assistant Manager of FAS, since Apr il, 1999.

Joel L. Terwilliger Chief Compliance Of ficer Chief Compliance Officer for the Fund, BIF, BTF and FF
since October 2007.
Associate General Counsel for BIA a nd SIA; Chief
Compliance Officer for SIA; Senior Associate/Managing
Counsel, Great-West Life & Annuity Insurance Company,
2002-2006.

Stephanie J. Kelley Assistant Secretary Secretary of the Fund, BIF, BTF and FF; Assistant

Secretary and Assistant Treasure
Horejsi Affiliates.

Laura Rhodenbaugh Secretary Personal assistant to Stewart R. Ho

r of various other

rejsi since 1977

Carl D. Johns, the Vice President and Treasur8iAf is also the Fund's Chief Financial Officer,i€hAccounting Officer, Vice President
and Treasurer, and, together with Stewart Horgjsgsponsible for the Fund's portfolio and BlA&ydo-day advisory activities. Mr. Johns
received a Bachelors degree in Mechanical Engingexi the University of Colorado in 1985, and a tdesdegree in Finance from the
University of Colorado in 1991. He worked at Flafie& Crumrine, Incorporated, from 1992 to 1998. Dgrthat period he was an Assistant
Treasurer for the Preferred Income Fund Incorpdiatee Preferred Income Opportunity Fund Incorpaiaand the Preferred Income
Management Fund. Since 1999, he has been Chiefi¢tai@Dfficer, Chief Accounting Officer, Vice Prelgnt and Treasurer of BTF, of BIF
since 2002, and of FF since 2003.



Stewart Investment Advisers. SIA or Stewart InvesitmAdvisers (also known as Stewart West IndiesliicaCompany, Ltd.) is a Barbados
international business company, incorporated oneither 12, 1996, and is wholly owned by the SteWst Indies Trust, an irrevocable
trust domiciled in Alaska, established by Stewastéisi in 1996 primarily to benefit his issue (thest Indies Trust"), whose address is c/o
Badlands Trust Company, LLC, 1029 West 3rd AverBigte 400, Anchorage, Alaska 99503. Stewart R. [dbienot a beneficiary under tl
West Indies Trust. However, Susan L. Ciciora (StéWarejsi's daughter) and John S. Horejsi (SteWarejsi's son), who are the Fund's ¢
"interested" directors, are discretionary benefiemunder the West Indies Trust. As a result, ®siora and Mr. John Horejsi may directly
indirectly benefit from the outcome of ProposalssNband 2. SIA is registered as an investmensadvinder the Investment Advisers Act of
1940.

SIA is not domiciled in the United States and sabsally all of its assets are located outsideUhéed States. As a result, it may be difficult
to realize judgments of courts of the United Stateslicated upon civil liabilities under federatsgties laws of the United States. The Fund
has been advised that there is substantial doubtths enforceability in Barbados of such civilnedies and criminal penalties as are affo

by the federal securities laws of the United Sta@essuant to the Proposed Advisory Agreement, &l appointed the Fund's Secretary at its
offices at 2344 Spruce Street, Suite A, Bouldem@ualo 80302, as its agent for service of processiynlegal action in the United States, thus
subjecting it to the jurisdiction of the United &t courts.

Stewart R. Horejsi is an employee of both BIA ahél. $le is the primary investment manager and, togeetvith Mr. Johns, is responsible for
the day-to-day management of the Fund's assets gmanarily responsible for the Fund's asset allimn. Mr. Horejsi was a director of BTF
until November, 2001; General Manager, Brown Wejdupply, LLC (sold in 1999), since April 1994; Bitor, Sunflower Bank (resigned);
and the President or Manager of various subsidiarfie¢he Horejsi Affiliates since June 1986. Mr.rejsi has been the investment adviser for
various Horejsi Affiliates since 1982. As of Decaani31, 2006, the size of these trusts' common giodiolio was approximately $764.4
million. Mr. Horejsi has been the Director and Rieat of the Horejsi Charitable Foundation, Inacs 1997. Mr. Horejsi received a Masters
Degree in Economics from Indiana University in 128t a Bachelor of Science Degree in Industrial dg@ment from the University of
Kansas in 1959.

The executive officers of SIA and the principal wgation of each are set forth below:

Name Position Principal Occupation and Substantiv e Positions Held
During the Past Five Years

Glade L. Christensen Managing Director a nd President Office manager for SIA since 1998
Stephen C. Miller Director, Vice Pres ident and See description in table above
Secretary
Stewart R. Horejsi Investment Manager Investment Manager for each A dviser since 1999;
President and Director, Horejsi Ch aritable Foundation,

Inc., since 1997.
Joel L. Terwilliger Chief Compliance Of ficer See description in table above

Laura Rhodenbaugh Treasurer See description in table above

The Prior and Interim Advisory Agreements

The Neuberger Berman Agreements. Neuberger Bernaragement, Inc. ("NB Management") served as invastmanager and
administrator and Neuberger Berman, LLC ("NB LLG&rved as sub-adviser to the Fund from its incepiitil October 26, 2007. NB
Management and NB LLC are collectively defined abas "Neuberger Berman." Pursuant to the termiseointvestment advisory agreement
between NB Management and the Fund (the "Prior gatyi Agreement"), Neuberger Berman was responfibl@anaging the Fund's
investment portfolio and was entitled to receivararestment advisory fee of 60 basis points, ofoliileuberger Berman contractually
waived 40 basis points through October 31, 200@,3hbasis points through October 31, 2008 (thef'fHee"). However, as a result of the
Fund's significant legal expenses in connectioh wie Litigation, Neuberger Berman waived all sfatlvisory fees (but not its administrat
fee) pending resolution of the Litigation.



The Interim Advisory Agreements. On October 26, 200euberger Berman's status as adviser and adratoisto the Fund was terminated.
To fill the void left by Neuberger Berman's termtina, at the October Meeting, the Advisers presithe Board with an extensive set of
proposals which included, among other things, p@sal that the Fund engage the Advisers on aninmteasis pending their subsequent
approval by stockholders. As discussed above, fwitihte October Meeting, the Advisers had preseex¢ehsive material to the Board
regarding, among other things, interim advisoryeagrents. At the October Meeting, the Board appréiwvedidvisers as interim advisers to
the Fund and approved interim advisory agreemeitkseach Adviser which contemplated an aggregdtgim advisory fee equal to the Pr
Fee (i.e., the fee to which Neuberger Berman wasuthdler its agreement with the Fund, including reanttial fee waivers) (the "Interim
Advisory Agreements").

Under the Interim Advisory Agreements, commencirggaBer 26, 2007, the Advisers became responsible&king all investment decisiol
supplying investment research and portfolio managerservices and placing purchase and sale ordiepsftfolio transactions for the Fund.
The compensation and substantive terms under thermAdvisory Agreements are the same as undePtioe Advisory Agreement. The
Interim Advisory Agreements will terminate autoneatly upon the effectiveness of the Proposed Adyiggreements.

The Proposed Advisory Agreements. Copies of thedded Advisory Agreements are set forth as Exhibitsand A-2 to this Proxy
Statement. If approved by stockholders, the Prapéstvisory Agreements will become effective on tlae of such approval and continue
initially for a two-year period and continue for successive annuabgethereafter, provided such continuance is aggray least annually t
(a) a majority of the Directors who are not "intesl persons” of the Fund (as that term is us#ueiri 940 Act) and a majority of the full
Board or (b) a majority of the outstanding votirgurities of the Fund. As used in this Proxy Statetna "majority of the outstanding voting
securities" of the Fund shall have the meaningtmh phrase as set forth in the 1940 Act, thahésaffirmative vote of the lesser of (a) 67%
or more of the Shares present or represented by pitcthe Meeting or (b) more than 50% of the artding Shares. This voting standard is
referred to in this Proxy Statement as a "1940Majority Vote". The Proposed Advisory Agreements tarminable, without penalty, on 60
days' written notice by the Board of Directorstod Fund or by either Adviser, as the case may &y written notice to the other party to the
Agreement. The Proposed Advisory Agreements withteate automatically upon assignment (as definetieé 1940 Act).

Under the Proposed Advisory Agreements, the Adsisee jointly responsible for making investmentisiecs, supplying investment
research and portfolio management services, plaminchase and sale orders for portfolio transastioraking asset allocation decisions for
the Fund and determining the extent and naturbeoFtind's leverage. The Proposed Advisory Agreesradsab provide that the respective
Adviser will bear all expenses in connection withperformance, including fees that it might pagaasultants, except that the Fund is
responsible for reimbursing the Advisers for readda travel expenses associated with attendindaeguod special board and stockholder
meetings.

Under the Proposed Advisory Agreements, the Adsiselt receive an annual fee, payable monthly,nraggregate amount calculated at a
rate of 1.25% of the Managed Assets (the "Propé&sed). As used in this Proxy Statement, the terraridyed Assets" means the total assets
of the Fund, less liabilities other than the aggtegndebtedness entered into for purposes ofdgeeiFor purposes of calculating Managed
Assets, the liquidation value of any preferred sharutstanding is not considered a liability. Thep@sed Fee will be split between the
Advisers, 25% to BIA and 75% to SIA. This percemtaglit may be changed from time to time by therBagithout stockholder approval so
long as the gross advisory fee paid by the Fumdtisncreased. The Advisers agreed to a waivedaisary fees such that, in the future, the
advisory fees would be calculated at the annuealgafl.25% on asset levels up to $400 million, %1dh assets levels between $400-$600
million; and 1.00% on asset levels exceeding $60lom This fee waiver agreement has a one-yean @nd is renewable annually.



As of December 31, 2007, the Managed Assets eqagiedximately $127.26 million which includes $42lion of financial leverage (i.e.,
the AMPS as discussed above). If the Proposed &@&&éden in effect on this date, annual advisory feed by the Fund would be $1,591,000
(i.e., 1.25% of the Managed Assets an annual hasis)comparison purpose, if the Prior Fee had leeffect on this date, annual advisory
fees paid by the Fund would be $356,000 (i.e.,%.28the Managed assets on an annual basis). TreiBroposed Fee represents an incr

of approximately $1,235,000 annually based on ctiféanaged Assets as compared to fees that wouwlkl ieen paid under the Prior
Advisory Agreement.

The Proposed Advisory Agreements provide that theigers will be indemnified by the Fund for losselajms and expenses not caused by
the Advisers' willful misfeasance, bad faith or iiggnce in the performance of their duties or fn@okless disregard by the Advisers of their
obligations and duties under the agreement.

Fees and Expenses. The following table shows the'Eexpenses as of October 31, 2007 (as adjustadipro forma expenses giving effect
to the Proposed Advisory Agreements and the red@antge to add FAS, an affiliate of the AdvisersthasFund's administrator.

Table of Fees an d Expenses - Historical and Pro Forma
For F iscal Year Ending 10/31/07
(0] ctober 31, 2007 (as Pro Forma Increase (Decrease)
adjusted)

Stockholder Transaction Expenses:

Dividend Reinvestment Plan Fees None None None
Annual Operating Expenses:

Management Fee 0.60%+ 1.25%* 0.65%

Other Expenses 0.77%++ 0.66%* (0.11%)

Total Annual Operating Expenses 1.37% 1.91% 0.54%

+ The Prior Fee was 0.60% of Managed Assets annurlivhich Neuberger Berman had contractually wei®.40% through October 31,
2007, and 0.32% through October 31, 2008.

++ The October 31, 2007 Other Expenses have bgested to reflect normalized operating expensesdanaot include attorney and other
litigation fees or reimbursements associated whthltitigation and subsequent tender offer.

* The pro forma information shown assumes that Bsafs 1 and 2 in this Proxy have been approveddokisolders. The pro forma Other
Expenses have been estimated.

Example. The following example illustrates the paoted dollar amount of cumulative expenses thatdvioe incurred over various periods
with respect to a hypothetical investment in thad=urhese amounts are based upon payment by tledfinistorical and pro forma expen
at levels set forth in the table above.

A common stockholder would pay the following expesien a $1,000 investment, assuming a 5% annuahret



1 Year 3 Years 5 Years 10 Years
Current* $13.95 $43.44 $75.14 $165.19
Pro Forma* $19.41 $60.08 $103.33 $223.88

*Current expenses are based on estimated totahegpdor the current period of 1.37% which consifthe Prior Fee (i.e., 0.60%) and
estimated Other Expenses of 0.77%.

The pro forma information shown above assumesRhaiosals 1 and 2 have been approved. The foretaiteyis to assist you in
understanding the various costs and expenses @atnmon Stock investor in the Fund will bear dikgor indirectly. The assumed 5%
annual return is not a prediction of, and doesreptesent, the projected or actual performanchefCommon Stock. Actual expenses and
annual rates of return may be more or less thasethesumed for the purposes of the foregoing exampl



The Administration Agreement. Prior to October 2807, NB Management provided certain co-adminiseatervices to the Fund for which
it was paid a fee at the annual rate of 0.25% eMlanaged Assets. On October 26, 2007, NB Managemesigned as co-administrator, at
which time Fund Administrative Services, L.L.C. fided above as "FAS"), assumed NB Management'siaurastrative responsibilities.

The Fund and FAS are parties to an administratipaeanent dated October 26, 2007 (the "Administnatigreement”). FAS is owned by the
Members, who, as indicated above, are also the mnridBIA and are Horejsi Affiliates. FAS has itdmpary administrative offices at 2344
Spruce Street, Suite A, Boulder, Colorado 80302teagloffices in Kansas at 200 S. Santa Fe, SuBaliha, Kansas 67401. As previously
mentioned, Susan L. Ciciora and John S. HorejsiFilnd's "interested" directors, are discretiofenyeficiaries under the Trust, one of the
Members of FAS, and under other Horejsi Affiliatests who own Evergreen Atlantic, LLC, the othermvber of FAS.

Under the Administration Agreement, FAS providemadstrative, accounting, executive managementcanthin other services to the Fund
including: providing the Fund's principal officasColorado and executive officers and chief cormgléaofficer, overseeing the operations of
the Fund, overseeing and administering all conghstrvice providers, making recommendations t®ted regarding policies of the Fund,
conducting stockholder relations, authorizing exggsnand numerous other tasks. Pursuant to the Astration Agreement, the Fund pays
FAS a monthly fee, calculated at an annual ra®29% of Managed Assets. State Street Bank & Tt&sate Street") acts as co-
administrator to the Fund. The Fund pays StateeStie annualized fee of 0.058% of Managed Assete 8300 million and 0.04% of
Managed Assets over $300 million, with a minimura & $10,500 per month, in addition to any out-o&iget and transaction fees. Based on
the Fund's current assets and pro forma calculatieAS will receive compensation in the approxinmateunt of $254,000 on an annualized
basis. FAS will continue to provide services to Bumd after the Proposed Advisory Agreements apecajed.

Board Considerations Regarding the Proposed Adviagreements. The 1940 Act requires that the Baarad,iding a majority of the
Independent Directors, approve the terms of thedded Advisory Agreements. At a special meeting bal October 26, 2007, the Directors,
by a unanimous vote (including a separate vota@itdependent Directors), approved the Proposetséiy Agreements and recommended
they be submitted to stockholders for approval.

Factors Considered. Generally, the Board considemagmber of factors in approving the Proposed #atyi Agreements including, among
other things, (i) the nature, extent and qualitg@ifvices to be furnished by the Advisers to thed:(ii) the investment performance of the
Boulder Funds, two other closed end investment eonigs managed by the Advisers, compared to relewarket indices and the
performance of peer groups of closed-end investm@mipanies pursuing similar strategies; (iii) tdeisory fees and other expenses to be
paid by the Fund compared to those of similar fundsaged by other investment advisers; (iv) thétptulity to the Advisers of their
investment advisory relationship with the Fund;tte extent to which economies of scale would béized as the Fund grows and whether
fee levels reflect any economies of scale; (viyswpof the Advisers by the Fund's principal stamklers; and

(vii) the relationship between the Advisers andhitdliated service provider, FAS. The Board alsgiewed the ability of the Advisers to
provide investment management and supervisionEto the Fund, including the background, educatiad experience of the key portfolio
management and operational personnel, the invesiphdosophy and decision-making process of thaséegsionals, and the ethical
standards maintained by the Advisers.

Deliberative Process. To assist the Board in igduation of the quality of the Advisers' servicesl she reasonableness of the Advisers' fees
under the Proposed Advisory Agreements, the Baargwed a memorandum from independent legal cotogkke Independent Directors
discussing the factors generally regarded as apptefo consider in evaluating investment advisonangements and the duties of directors
in approving such arrangements. In connection itStevaluation, the Board also requested, andvedeiarious materials relating to the
Advisers' investment services under the Agreemdimisse materials included reports and presentafionsthe Advisers that described,
among other things, the Advisers' financial conditipro forma profitability from its anticipateda&onship with the Fund, soft dollar
commission and trade allocation policies, orgamznal structure and compliance policies and procesiuThe Board also considered
information received from the Advisers throughd year with respect to the Boulder Funds, inclgdinvestment performance and expense
ratio reports for the Boulder Funds. In advancthefOctober Meeting, the Trust Nominees held aiapttephonic meeting with independ
legal counsel. The principal purpose of the meetiag to discuss the Proposed Advisory Agreemertdseriew the materials provided to 1
Trust Nominees by the Advisers in connection whth Proposed Advisory Agreements. As a result adfdttiscussions, the Independent
Directors requested that the Advisers provide ®mpphtal materials to assist the Trust Nomineedin evaluation of the Proposed Advisory
Agreements. The Board held additional discussiotiseaOctober Meeting, which included a privatessmsamong the Independent Directors
and their independent legal counsel at which noleyegs or representatives of the Advisers weregmte§ he information below summariz
the Board's considerations in connection with jigsraval of the Agreements. In deciding to apprdweAgreements, the Board did not
identify a single factor as controlling and thisrsuary does not describe all of the matters consaiddowever, the Board concluded that
each of the various factors referred to below fadmsuch approval.



Nature, Extent and Quality of the Services Provjdddllity to Provide Services. The Board received @onsidered various data ¢
information regarding the nature, extent and qualitservices to be provided to the Fund by theiseks under the Proposed Advisory
Agreements. Each Adviser's most recent investnohnser registration form on the Securities and Exgfe Commission's Form ADV was
provided to the Board, as were the responses didivésers to information requests submitted toAleisers by the Independent Directors
through their independent legal counsel. The Boavéewed and analyzed the materials, which includémtmation about the background,
education and experience of the Advisers' key pliostthanagement and operational personnel andrtwiat of attention devoted to the Fi
by the Advisers' portfolio management personnethis regard, it was noted that the Advisers' atignts are the Fund and the two Boulder
Funds. Accordingly, the Board was satisfied thatAldvisers' investment personnel, including Stewartiorejsi, the Fund's principal
portfolio manager, would devote a significant pamtbf their time and attention to the success efftind and its investment strategy. The
Board also considered the Advisers' policies angdgutures for ensuring compliance with applicablesland regulations. Based on the above
factors, the Board concluded that it was genesallysfied with the nature, extent and quality & ifivestment advisory services provided to
the Fund by the Advisers, and that the Advisersgssed the ability to continue to provide theseiees to the Fund in the future. The Board
was satisfied that Advisers have the experiencepansbnnel to manage the Fund's portfolio both esisted on October 26, 2007 (i.e.,
primarily in REITS) and as it would exist underiigsw investment objective and policies (i.,e., ltotturn with a near term focus on financial
services companies). In coming to this concludiba,Board noted that the Advisers have satisfdgtoranaged the Boulder Funds, two
closed-end investment companies with respect talwall the Independent Directors act as indepenestd members.

Investment Performance. The Board considered thestment performance of BTF since 1999 and BlFesR@02, when the Advisers took
over management of the respective funds. The Boeatet favorably that the long-term performancehefBoulder Funds (i.e., performance
since the Advisers began managing the respectiasfyortfolios) outperformed the Standard & Pos@8 Index, each Fund's primary
relevant benchmark, and the Dow Jones Industrigrdge and Nasdaq Composite, each Fund's secoretasfirbarks. Based on these fac!
the Board concluded that the overall performansalte supported approval of the Proposed AdvisagseAments. In their consideration of
the Advisers' performance, the Board noted thakthee significant differences between the investrobjectives of the Boulder Funds and
the Fund's proposed investment objective, thaBthdder Funds have large concentrations in BerksHathaway, and that neither of the
Boulder Funds concentrate or significantly focudinancial service companies.



Costs of Services Provided and Profits RealizethbyAdvisers. In evaluating the costs of the sewigrovided to the Fund by the Advisers,
the Board received statistical and other informmatiegarding the Fund's total expense ratio andhit®us components. The Board
acknowledged that the Proposed Fee is at the hagtteof the spectrum of fees charged by similatlated investment advisers of closed-
end funds, although it is the same as that chaigdbe Advisers to the Boulder Funds, who are thgigers' only other clients. The Board
noted that, if the other Proposals under this P®atement are approved by stockholders, mostedftimd's investment limitations will have
been removed, resulting in a much broader (and whiffieult to assess) universe of investment paiés for the Fund than might otherwise
be the case for other "sector" or "industry" orgehtunds, which the Board believes requires a graggree of portfolio management skill on
the part of the Advisers. The Board also considénatthe Advisers have a policy of not participgtin (or neutralizing the indirect cost to
their clients of) soft dollar or directed brokeragensactions. Instead, the Advisers directly libarcost of third party research utilized by the
Advisers, increasing the cost to the Advisers of/jfing investment management services to theid ttlients and decreasing their clients'
transaction expenses. The Board also obtainedeltiaformation regarding the overall profitability the Advisers and the combined
profitability of the Advisers and FAS, which acs@-administrator for the Fund. The combined pabflity information was obtained to
assist the Board in determining the overall begéditthe Advisers from their relationship to then&uln particular, the Board reviewed the
costs anticipated to be incurred by the AdvisesBAS in providing services to the Fund. Basedtsmamalysis of this information, the Board
determined that the level of profits expected t@amed by the Advisers from managing the Fund deaasonable relationship to the
services rendered, and concluded that the fee uhdekgreements was reasonable and fair in lighth@hature and quality of the services
provided by the Advisers. The Board recognized thatProposed Fee represents a significant incaspared to the cost of advisory
services provided by the Fund's previous managaneder, the Board believed that the higher feassfijed primarily because, if the
investment objective is changed, the Advisers hale the added responsibility of determining aabetation across the entire universe of
investment possibilities (consistent with the "t@&durn” objective). The Board took into considera that, with respect to the Boulder Fur
the Advisers had advocated removal of investmesitictions which ultimately benefited stockholddyat required the Advisers to analyze a
much broader universe of investments. In conttaster the Fund's present investment objective andamtration policy, the former advisers
analyzed a relatively narrow asset class (i.e.,TREhaving fewer prospects and with respect to witere is considerable focused thirakty
research available. Moreover, the former advises mandated to remain substantially invested in RElfiether or not the REIT industry v
in or out of favor, and thus did not have the bardédetermining when and whether exiting the itdusoncentration was appropriate and in
the best interest of the stockholders. The Boalid\ad that the Advisers will necessarily expendentime, energy and resources in
determining the most appropriate asset class ahtst appropriate time and thus were entitledh@her fee than the former advisers.

Economies of Scale. The Board considered whetlege timight be economies of scale with respect tartheagement of the Fund, whether
the Fund could appropriately benefit from any ecoies of scale, and whether the management feésre¢asonable in relation to the Fund's
assets and any economies of scale that may exsedBon the relatively small size of the Fund Bbard determined that no meaningful
economies of scale would be realized until the Factdeved significantly higher asset levels. ThaBlalso noted that the Advisers' internal
costs of providing investment management serviediseé Boulder Funds had increased, in part dudndrastrative burdens and expenses
resulting from recent legislative and regulatoriiats. Nevertheless, the Board determined thatkipaats should be added to the Fund's
advisory fee schedule to reduce the advisory fedisa event the Fund's assets increased over tievets. After some discussion, the
Advisers agreed to a waiver of advisory fees shah in the future, the advisory fees would be Walked at the annual rate of 1.25% on asset
levels up to $400 million, 1.10% on asset levelsvieen $400-$600 million; and 1.00% on asset legrteeding $600 million. This fee
waiver agreement has a one-year term and is refewahually. The Board concluded that these breakpevels were acceptable and would
appropriately benefit the Fund from any economiescale realized by the Advisers if the Fund's &sgmw.

Support by Significant Stockholder. The Board pthcensiderable weight on the views of the Trust,Eand's largest stockholder, which is
affiliated with Mr. Horejsi and the Advisers. As Wbvember 30, 2007, the Trust held approximately %0of the Common Stock. The Board
understands from Mr. Horejsi that the Trust is supipe of the Advisers and the approval of the Agmnents.



Approval. The Board based its decision to apprbreeRroposed Advisory Agreement on a careful arglysiconsultation with Fund counsel
and independent counsel for the Independent Dirgctd these and other factors. In approving ttep®sed Advisory Agreements, the Board
concluded that the terms of the Fund's investmavisary agreements are reasonable and fair an@gpaoval of the Proposed Advisory
Agreements is in the best interests of the Fundtarstockholders.

How the Horejsi Affiliates will Vote. Representativ of the Trust, which holds approximately 70.7%hef Common Stock, who, together
with the Horejsi Affiliates, because of their owsleip of the Advisers, have an economic interespiproval of Proposal 1 and Proposal 2,
have informed the Board that the Trust will voteshares FOR both Proposal 1 and Proposal 2.

Required Vote. Approval each of Proposals 1 aneljZlires a 1940 Act Majority Vote.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE NON-IN TERESTED DIRECTORS, RECOMMENDS THAT THE
STOCKHOLDERS VOTE "FOR" PROPOSAL NO. 1.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE NON-IN TERESTED DIRECTORS, RECOMMENDS THAT THE
STOCKHOLDERS VOTE "FOR" PROPOSAL NO. 2.

PROPOSAL 3

TO APPROVE OR DISAPPROVE CHANGING THE FUND'S INVEST MENT OBJECTIVE AND
RECLASSIFYING THE INVESTMENT OBJECTIVE AS NON-FUNDA MENTAL

Summary of the Proposal. The Fund's current investrobjective is "high current income" and its setary objective is "capital
appreciation”. Under the Prospectus, the Fundissimyent objective is deemed "fundamental” and thay not be changed without a 1940
Act Majority Vote of the Common Stock and the Predd Stock voting as a single class, and the Rexfe8tock voting as a separate class.
Proposal 3 would change the Fund's investment tgeto "total return consistent with dependablg, ot assured, cash flow" and reclassify
the investment objective as non-fundamental, thosveng the Board to change the investment objecfrom time to time to deal with
changing market conditions and other circumstaridexal return” is comprised of long-term capitppaeciation and income from both
equity and fixed income securities. The rationaletfie proposed change and the anticipated imgabeahange on the Fund are described
under "Proposed Changes to Investment Focus" below.

Proposed Changes to Investment Focus. The reasohdnging the Fund's investment objective is lmnathe Fund to maintain its historic
level distribution program while at the same timeviding the opportunity to invest more substaftial common stocks (in addition to
REITs) than currently allowed under the existingecbive. Management believes that by allowing thedrto invest more of the Fund's assets
in common stocks (in addition to REITS), the Furitl mave the potential to produce a higher totaime over the long term than stockholders
would achieve if the Fund's objective remains puteurrent income". Historically, common stocks,;asasured by the Standard & Poor's
Index of 500 Stocks, have outperformed every otisset class over the long term, including fixedme securities.

Under its new investment objective, the Fund woettessarily be a "large-cap”, "mid-cap" or "anyghaap" fund, since the Advisers believe
it is unwise to restrict investments to any patticsize company. The new investment objective béligeared toward investors seeking
regular and tax-efficient cash flow in additionpiotential long-term appreciation of their assetstiibutions may be made up of net
investment income, long and short-term capital géinough the Fund may currently declare only amgiterm capital gain per year), and
return of capital. The Advisers will strive to madtistributions, manage the Fund, and invest in anmaathat minimizes the taxable impact on
the Fund's stockholders. To accomplish this, thedRwill generally invest in a portfolio (consistenith the Fund's non-diversified status) of
reasonably priced companies with sound fundameataldong-term growth expectations. In the neantéhe Advisers intend to focus on
securities issued by companies in the financialises industry. These companies would include nogate limited to, savings and banking
institutions, mortgage banking institutions, restiaée investment trusts, consumer finance compaertiegit collection and related service
companies, insurance companies, security and coityriodkerage companies, investment advisory fiamd financial conglomerates, and
holding companies of any of these companies.



The Advisers will typically buy and hold investmeifiibr the long-term. Holding for the long-term al®for compounded growth and also for
deferring taxes into the future as unrealized gdtnsm time to time, the Fund will also sell itds@ppointments” to raise cash to fund
distributions (and reap beneficial tax-loss chamastics) but expects to retain its winners. Inrghtbe Fund won't pull the flowers and water
the weeds.

The Fund, like other closed-end funds, may at timaése cash by issuing a fixed number of shareritiir one or more public offerings,
including rights offerings. Proceeds from any saffierings may be used to fund distributions to kbmdders or further the investment
objectives of the Fund.

Risks of Changing the Fund's Investment Objectresently, the Fund has a primary investment dlect "high current income" with
"capital appreciation" as a secondary investmejgative. If approved by stockholders, the new itresnt objective - "total return consistent
with dependable, but not assured, cash flow" - giggificantly alter the way the Advisers managefhed. There is no guarantee that the
Fund may achieve its investment objective. The gamisks of investing in the Fund are describethm Prospectus. However, there are
several risks particular to changing the Fund's@tment objective that should be highlighted:

Investments in Common Stocks. Under the new objecthe Fund intends to invest, under normal mar&atitions, at least 80% of its total
assets in publicly traded common stocks. Commorkstgenerally have greater risk exposure and rep@tehtial over time than bonds and
other income oriented securities. The volatilit)common stock prices has historically been grethtar bonds, and as the Fund invests
primarily in common stocks, the Fund's NAV may digovolatile. Further, because the time horizortHerFund's investments in common
stock is longer, the time necessary for the Furattoeve its objective of total return will likebe longer than for a fund that invests solely
income.

Non-Diversified Status. The Fund is classified as "“worersified" under the 1940 Act. As a result,andnvest a greater portion of its assets
in obligations of a single issuer than a "diveesdfi fund. The Fund will therefore be more suscéptiban a diversified fund to being
adversely affected by any single corporate, ecooppailitical or regulatory occurrence. The Funeirds to diversify its investments to the
extent necessary to qualify, and maintain its stas a regulated investment company under U.8rdethcome tax laws.

Single Issuer Concentration. It is the investméylesof the Advisers to take large concentratedtjmrs in single issuers. For example, the
Boulder Funds have invested up to 25% of theirfplios (at the time of investment) in Berkshire kiavay. A significant decline in the
market price of a single company in which the Fhad made a significant common stock investmentdi)ld result in a significant decline
the Fund's NAV; (ii) may result in a proportionalecline in the market price of the Shares; anyifity result in greater risk and market
fluctuation than a fund that has a more diversifiedfolio.

Leveraging. The Fund is currently leveraged with AMPS. Use of leverage may have a number of adwffects on the Fund and its
stockholders, including: (i) leverage may magnifgrket fluctuations in the Fund's underlying comnstotk holdings, thus causing a
disproportionate change in the Fund's NAV; (ii) Eend's cost of leverage may exceed the returh@nnderlying securities acquired with
the proceeds of the leverage, thereby diminishatiger than enhancing the return to common stockisland generally making the Fund's
total return to such stockholders more volatilg) {he Fund may be required to sell investmentsriter to meet dividend or interest payments
on the preferred stock it has issued when it magisedvantageous to do so; (iv) leveraging thrahghissuance of preferred stock requires
that the holders of the preferred stock have clating rights on various matters that could makaadte difficult for Common Stockholders
change the investment objective or fundamentatgsiof the Fund, to convert it to an open-end fanchake certain other changes; and (v)
the Fund may be forced to redeem some or all oAMPS at inopportune times due to a decline in reavialue of Fund investments.
Because the fees paid to the Advisers and FASbwittalculated on the basis of the Fund's managedsashe fees will be higher when
leverage (including the AMPS) is utilized, givirttetAdvisers an incentive to utilize leverage.



Foreign Securities Risk. At the October Meeting, Board eliminated the Fund's non-fundamental paitinvesting in foreign securities.
Thus, the Fund is now permitted to invest in fonesgcurities without limitation. Investment in tt@mmon stock and other securities of non-
U.S. issuers may involve unique risks comparedyesting in securities of U.S. issuers. These rsksmore pronounced to the extent tha
Fund invests a significant portion of its non-Ur&estments in one region or in the securitiesmoéring market issuers. These risks may
include:

* Less information about non-U.S. issuers or markeay be available due to less rigorous disclosaegunting standards or regulatory
practices.

* Many non-U.S. markets are smaller, less liquid arore volatile. In a changing market, the Adviseesy not be able to sell the Fund's
portfolio securities at times, in amounts and &tqw they consider reasonable.

* Currency exchange rates or controls may advems#bet the value of the Fund's investments.
* Withholdings and other non-U.S. taxes may deadhe Fund's return.

Currency Risk. The Fund may hold investments ieifpr securities and thus a portion of the Fundstasnay be quoted or denominated in
non-U.S. currencies. These securities may be aglyeaiffected by fluctuations in relative currencigleange rates and by exchange control
regulations. The Fund's investment performance lbeayegatively affected by a devaluation of a cuayen which the Fund's investments are
qguoted or denominated. Further, the Fund's investperformance may be significantly affected, eithesitively or negatively, by currency
exchange rates because the U.S. dollar value ofifes quoted or denominated in another currenitlyinerease or decrease in response to
changes in the value of such currency in relatiothé U.S. dollar. The Fund does not currently leeaigainst the potential decline in value of
foreign currencies against the U.S. dollar and amg$oresee hedging currency risk in the futulincaugh it is not precluded from doing so.

Sovereign Debt Risk. The Fund may invest in the dehgations of non-U.S. governments and theiitjgall subdivisions ("sovereign debt").
These investments involve special risks that at@resent in corporate debt obligations. The no8-lssuer of the sovereign debt or the non-
U.S. governmental authorities that control the yepent of the debt may be unable or unwilling toayeprincipal or interest when due, and
the Fund may have limited recourse in the eveiat @éfault. During periods of economic uncertaititg, market prices of sovereign debt may
be more volatile than prices of debt obligation&Jdb. issuers. In the past, certain nd%. countries have encountered difficulties irviegéng
their debt obligations, withheld payments of prpatiand interest and declared moratoria on the paywf principal and interest on their
sovereign debt.

Liquidity Risk. Although the Fund invests primarily securities traded on national exchanges, it imagst in less liquid assets from time to
time that are not readily marketable and may bgestibo restrictions on resale. llliquid securitreay be more difficult to value or may imp

the Fund's ability to realize the full value of dssets in the event of a voluntary or involuntayyidation of such assets and thus may cause a
decline in the Fund's NAV. The Fund has no limiaton the amount of its assets that may be invésteecurities which are not readily
marketable or are subject to restrictions on resaleertain situations, the Advisers could findnibre difficult to sell such securities at times,
in amounts and at prices they consider reasonable.

Financial Services Exposure. If the proposed inaest objective is approved by the stockholdersFilned can significantly increase its
exposure to securities in the financial servicelsigtry, including banks, lenders, and other congsaim the financial services industry.
Changes in government regulation and interest eatdssconomic downturns in general can have afiignt negative impact on issuers in
the financial services sector.

Periodic Rights Offerings. The Fund, like otherseld-end funds, may at times raise cash for invegtineissuing a fixed number of shares
through one or more public offerings, includinghtig offerings. Proceeds from any such offerings beysed to further the investment
objectives of the Fund or to fund distributionsstockholders under the Fund's "Level-Rate DistidsuPolicy".



Required Vote. Approval of Proposal 3 requires 4018ct Majority Vote of the Common Shares and Rrefi Shares voting as a single cli
and the Preferred Shares voting as a separate Klasfficient votes are not obtained to approveg®sal 3, the Board will consider what
further action to take, including adjourning wittsspect to Proposal 3 and continuing to solicitidtotder approval and/or modifying aspects
of the proposal.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS
THAT THE STOCKHOLDERS VOTE "FOR" PROPOSAL 3.

PROPOSAL 4

TO APPROVE OR DISAPPROVE ELIMINATION OF THE FUND'S FUNDAMENTAL POLICY OF
INVESTING GREATER THAN 25% OF ITS TOTAL ASSETS IN T HE REAL ESTATE INDUSTRY

Summary of the Proposal. The Fund has adopteddafoental investment policy as follows:

The Fund may not purchase any security if, as@treX6% or more of its total assets (taken atentrvalue) would be invested in the
securities of issuers having their principal busiactivities in the same industry, except thafined will invest greater than 25% of its total
assets in the real estate industry. This limitatloas not apply to U.S. Government and Agency $ezsir

(the "Current Concentration Policy"). The Prospsdtates that the Current Concentration Policy ntye changed without a 1940 Act
Majority Vote of the Common Shares and the Prete8bkares, voting as a single class, and the Peef@hares, voting as a separate class.
The Board, including all of the Independent Direstas recommending the elimination of the Cur@anhcentration Policy and adoption of a
new concentration policy as follows:

The Fund may not invest in the securities of conggmoonducting their principal business activelytia same industry if, immediately after
such investment, the value of its investments ghsadustry would exceed 25% of the value of italtassets.

(the "Proposed Concentration Policy"). Adoptiorttef Proposed Concentration Policy would eliminaterequirement that the Fund invest
greater than 25% of its total assets in the reatesdustry.

Reason for this Proposal. Under the Current Conaom Policy, the Fund is required to invest geedihan 25% of its total assets in the U.S.
real estate industry. Historically, the Fund hasoatplished this by investing primarily in real éstanvestment trusts, or REITs. Management
believes that the Current Concentration Policyvisrly restrictive and could unduly expose the Ftsndonsiderable downside risk and
volatility should the real estate industry takeedaus downturn. For example, the recent sub-pfigseo, changes in the tax laws,
overbuilding, environmental issues, the qualitpaiperty management in the case of REITs, and dglegors could disproportionably impact
the Fund under its Current Concentration PolicyalRstate is also affected by general economicitiond. When growth is slowing, as has
recently been the case, demand for property dezseaxl prices may decline. Rising interest ratbgwdrive up mortgage and financing
costs, can restrain construction and buying arlthgedctivity, and may reduce the appeal of retdtesinvestments. All of these risks are
compounded because, under the Current Concentigiticy, the Fund is "fundamentally bound" to inviesthese types of assets.
Management believes that eliminating the real estaindate under the Current Concentration Polidlywitigate the inherent risk of
concentrating in real estate.

Generally, as with all equity funds, the Fund'sasstet value can fall because of weakness in talbnarket, a particular industry, or spet
holdings. The market as a whole can decline forynmaasons, including adverse political or econoda@eelopments domestically or abroad,
changes in investor psychology or heavy institwtl@elling. The prospects for an industry or conypaway deteriorate because of a variety of
factors, including disappointing earnings or chanigethe competitive environment. In addition, favisers' assessment of companies held
by the Fund may prove incorrect, resulting in lsssepoor performance even in a rising market. Iinthe Fund's investment approach cc
fall out of favor with the investing public, resialy in lagging performance versus other types aélstunds. Foreign stock holdings may lose
value because of declining foreign currencies @eesk political or economic events overseas. AB alfity investment company, there can be
no guarantee the Fund will achieve its objective.



In the near term, the Advisers expect to focus arilyon a broad range of financial services congmwhich may or may not include REI
"Financial service companies" as used in this cant®uld include, but not be limited to, commerdaald private banks, trust companies and
departments, savings banks, savings and loan asisosi, credit collection and service companieasamer loan and finance companies,
mortgage brokers, mortgage companies, escrow ggdmesk cashing services, check sellers, seculitisers and dealers, investment
advisory firms, underwriters of securities, mortgd@nking institutions (including REITs whose invesnts are concentrated in mortgages),
insurance companies, financial conglomerates, hgldompanies of any of the foregoing companies,cantpanies that derive at least 50%
of their revenues from the businesses of the fanggoompanies. Under Proposal 4, the Fund wouleebeicted from investing more than
25% of its assets in certain categories of findregavice companies (e.g., the thrift industry, coencial banking industry, insurance industry,
etc.), but because the term "financial service camgs" is so broadly defined with respect to thed;wnder SEC guidance, investing greater
than 25% in "financial service companies" would netessarily violate the Proposed Concentratioity?dfor example, the Fund could
invest 20% of its assets in commercial banks the. banking industry), and 20% of its assets smiance companies (i.e., the insurance
industry) and still be in compliance with the Prepd Concentration Policy even though 40% of thetasge invested in financial services
companies as defined above.

Risks and Disadvantages of Eliminating the Cur@mcentration Policy. Eliminating the Current Camitation Policy may, for some long-
term investors, take away their ability to investhe Fund as a means of diversifying into the estdte industry. However, Management ¢
not view eliminating the policy as increasing riskdeed, Management believes that eliminating theréht Concentration Policy will
significantly mitigate the industry concentratiasks discussed above under "Reason for Proposal".

Required Vote. Approval of Proposal 4 requires 4018ct Majority Vote of the Common Shares and Rrefi Shares voting as a single cl:
and the Preferred Shares voting as a separate Klasfficient votes are not obtained to approved®sal 4, the Board will consider what
further action to take, including adjourning wittsspect to Proposal 4 and continuing to solicitidtotder approval and/or modifying aspects
of the proposal.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS
THAT THE STOCKHOLDERS VOTE "FOR" PROPOSAL 4.

PROPOSAL 5

TO APPROVE OR DISAPPROVE AN AMENDMENT TO THE FUND'S CHARTER TO PERMIT A
MAJORITY OF THE FUND'S STOCKHOLDERS TO EFFECT CERTA IN ACTIONS
BY WRITTEN CONSENT

Summary of the Proposal. Under the Maryland Ger@oaporation Law ("MGCL"), stockholders of a Mamithcorporation may, if
authorized under the corporation's charter, takeraby written consent, if the corporation givegtioe of the action taken to each stockholder
within 10 days after the effective date of the @ttiThis means that, for certain actions, a Mayleorporation with a large majority
stockholder can avoid the expense of calling a imgefiling proxy materials with the SEC, solicigjirproxies, printing costs, holding a
meeting, etc. Presently, the Fund's Charter istsila whether or not the Fund's stockholders clam &ation by written consent of a majority
of stockholders. The Board of Directors, includaigof the Independent Directors, proposes amentliagharter to permit a majority of the
Fund's stockholders to provide written consentéatain actions by the Fund. Notably, since thesTpuesently holds 70.7% of the Common
Stock, it could cause any proposal not otherwisegwed by Federal securities law to be effectetiout calling a meeting of stockholders.
Under the MGCL, any action taken by written conseotild require prompt written notice to stockhoklef the action taken. Any action
whose implementation is governed under Federalrgesulaw will remain subject to the voting andetiag requirements imposed by such
Federal securities laws. For example, under th® 2®t, any actions in this Proxy Statement reqgian'40 Act Majority Vote" (e.g.,
approval of the Advisers (Proposals 1 & 2), chagdhe investment objective (Proposal 3), and chantiie Current Concentration Policy
(Proposal 4)), would require the vote to be talartie annual or a special meeting" (see Sectia){4X) of the 1940 Act). Thus, the Fund
would not take any such actions outside an annuspecial meeting.



Reason for this Proposal. Amending the Chartehabstockholders may provide written consent fotaie actions by the Fund from time to
time will facilitate more efficient management betFund by giving it greater flexibility to manaige activities as permitted under Maryland
law. The proposed amendment would impact certathefund's operations under Maryland state lawpiild not impact voting
requirements set forth under federal securities ., the 1940 Act).

Required Vote. Approval of Proposal 5 requiresdfigmative vote of a majority of the votes entitleo be cast.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS
THAT THE STOCKHOLDERS VOTE "FOR" PROPOSAL 5.

PROPOSAL 6
TO APPROVE OR DISAPPROVE A LEVEL-RATE DIVIDEND POLI CY FOR THE FUND

Summary of Proposal. The Board unanimously reconaismiéimat stockholders approve a "level-rate divideolity" pursuant to which the
Fund would make monthly distributions at the anmasd of approximately 12% of the Fund's NAV, sebje the Board's right to suspend,
modify or terminate the policy at any time (thedposed Dividend Policy"). Based on the Fund's NAMJanuary 11, 2008, implementation
of the Proposed Dividend Policy would result irtisdimonthly distributions at the rate of approxielg $0.20 per share per month, or $2.40
per share on an annual basis.

Background of the Proposal. Under the Prospedtes-tind has adopted a "Level-Rate Dividend Polidyith is designed to provide
common stockholders with regular monthly cash iigtions at a fixed rate per common share baseti@projected performance of the
Fund, subject to adjustment. Presently, undemiisy the Fund pays distributions of $0.115 pemnthgor approximately 6% of its NAV. C
January 3, 2008, the Fund announced a monthlyilalisibn of $0.115 per share payable January 318 2Bfbposal 6 asks stockholders to
approve a distribution rate of 12% of the Fundisasset value on an annual basis, subject to thedBoright to suspend, modify or terminate
the policy at any time (defined above as the "Psepdividend Policy"”). The Board will review thesttibution rate under the Proposed
Dividend Policy at its regularly scheduled meetiags, in the future, may take action to increaserehse, suspend, or terminate the polic
its discretion.

A level-rate dividend policy allows a fund to prdeia regular, periodic (but not assured) distrdoutd its common stockholders which is not
dependent on the amount of income earned or caaitas realized by the fund. An equity fund, sushihe Fund, is designed for investors to
participate in a professionally managed portfoli@guity investments. Over the long-term, equitygistments have historically provided
higher total returns than fixed income investmeitsh as bonds. However, unlike most fixed incormal$u which pay stockholders a regular
dividend based on the fund's investment incomefefunds generally pay only one dividend per yeansisting of a relatively small amot
of net investment income and any net realized abgéins. A level-rate dividend policy permits aduto distribute a predetermined monthly
amount, regardless of when or whether income iseghor capital gains are realized. However, thetjm@ of making distributions that exce
income earned or capital gains realized can r@salfund making distributions that consist of tura of capital. A level-rate dividend policy
recognizes that many investors are willing to attep potentially higher asset volatility of equitywestments, but would prefer that a
consistent level of cash distributions are avad@ablthem each month for reinvestment or other gaep of their choosing.

Furthermore, the Fund historically has tradeddiseount to its NAV. In recent years, managed aweltrate distribution policies appear to
have been effectively used to narrow trading dist®ior closed-end funds. The Board believes thaProposed Dividend Policy could have
a similar effect on the Fund's discount. Of codlhgze can be no assurance that the Proposed Dil/Rlelicy will narrow the Fund's discount
or, if this does occur, that it will persist oveetlong term.



Exemptive relief from the SEC is not required ide&rto continue the current level-rate dividendqyobr to adopt the Proposed Dividend
Policy. The Advisers have applied to the SEC faregtive relief from Section 19(b) of the 1940 Antl&Rule 19b-1 under the 1940 Act,
which would give the Fund the option of continuitglevel-rate dividend policy, but avoid its hagito make the year-end net capital gains
distribution. Section 19(b) of the 1940 Act limés investment company's ability to make multipkrithutions of net realized long-term
capital gains each year, subject to certain exsepttontained in Rule 19b-1. Historically, investineompanies that wished to implement a
distribution policy requiring multiple capital gaghstributions per year routinely received exemgptiglief from Section 19(b). However, as of
the date of this Proxy Statement, the SEC hasaspionded either favorably or unfavorably to thed=irequest for exemptive relief
originally filed in 2004 and amended in January 200is generally believed that the SEC has imgasenoratorium on granting this type of
request for exemptive relief over concerns thatiétmate disclosures by investment companies regpstiurces of distributions (e.g., net
investment income, net long-term capital gain, metaf capital) have resulted in fund investors maederstanding that distributions may
include a return of capital and do not necessagityesent a dividend yield.

If stockholders approve the Proposed Dividend Rotite Fund would increase its monthly dividengddonmon stockholders to 12% of the
Fund's NAV on an annual basis. The rate of payroeunld be changed by the Board in its sole disanedioany time without any notice to or
consent by stockholders. Further, the ProposeddBid Policy will be subject to immediate suspensiotermination at any time and for any
reason at the sole discretion of the Board, witlamyt notice to or consent by stockholders.

Advantages and Disadvantages of the Proposed Risth Policy. The two principal advantages ofwelerate dividend policy are that it (i)
will provide a regular, periodic cash distributidiosFund stockholders and (ii) may also reducdridming discount for the Fund's common
stock, thus enhancing stockholder value. Level-datibution payments, however, will not necedgagpresent "yield" on a stockholder's
investment in the Fund. Yield is generally a measiirthe amount of net investment income, or egs)ithat are distributed to a fund's
stockholders. We do not want our stockholders tebe that the distributions under the Proposeddgind Policy result in a "high yield", or
that the Fund is a "high yield fund". Based oreipected portfolio makeup, the Fund expects sutialigrall of the managed distribution
payments to consist of return of capital. Nonetb®lénancial publications often perpetuate a miseption by characterizing managed
distributions by closed-end funds as a divideneld/i, thus potentially confusing investors who actually seeking high yield financial
products.

There are certain risks and disadvantages assoeidtie the Proposed Dividend Policy:

* The Proposed Dividend Policy may impact the wayhich the Fund is managed. The Advisers willgerk to invest in "high yielding"
securities in furtherance of the Proposed Dividenticy. The Fund may carry a slightly higher caalahce from time to time in order to

fulfill the distribution payments. If the Fund ces higher cash balances during rising equity markbe Fund's performance may be
negatively affected relative to other equity fun@snversely, carrying higher cash balances durediming equity markets may positively
affect the Fund's performance. To avoid InternaldReie Code and 1940 Act requirements to make loligioins in excess of the Proposed
Dividend Policy, the Advisers expect to managepbefolio slightly differently than in the absenokthe Proposed Dividend Policy, but in a
manner consistent with the Fund's investment olvgetnd policies as described in Proposal 3 abeeeexample, the Advisers may realize a
loss in a security by selling it in order to offsetilized capital gains, whereas, absent the Pedpbs/idend Policy, the Advisers may not h
realized the loss. The Advisers also may increasé-tind's position in a security with an unrealilosd, and subsequently sell the tax lot v
the higher tax cost basis 31 days or more afteptinehase to avoid a wash sale, leaving the Futidapiproximately the same position in the
security but with a lower tax cost basis. The Adigsmay also purchase stock of an issuer payingasually large dividend and, after the
stock begins trading ex-dividend, sell the stoc& ktss, thereby allowing the Fund to offset ga@adized on other securities sold during the
year. The Advisers enter into such transactiong whien they believe that there is a high probabditrealizing an economic profit for tt
Fund. The investment strategies described above been used by the Advisers in their managemethieoBoulder Funds to realize losses in
an effort to be tax efficient, and may result iigistly higher portfolio turnover and transactiorst2y The Advisers will not hold positions with
unrealized capital gains that they believe shoeldddd based on their fundamental analysis of titkedlying issuer. The Advisers believe it
would be better to discontinue the Proposed Dividealicy than to see unrealized gains turn inteeatized losses. The Advisers may utilize
the investment strategies described above to eeadipital losses in an amount sufficient to offeetFund's realized capital gains for the fi
year.



* The Proposed Dividend Policy is subject to magifion, suspension or termination at any time leyBbard. Because the Proposed
Dividend Policy will be implemented without an exgtion under Section 19(b) of the 1940 Act and Ri€lb-1, the Fund must have the
flexibility to modify, suspend or terminate the jgylimmediately if the Board deems such actionddrbthe best interests of the Fund and its
stockholders.

If the Fund's long term performance declines, tharB may make a corresponding reduction in the ardistribution rate under the Propo:
Dividend Policy. In addition, if the Fund availself of the Advisers' anticipated Section 19(b)regtive order, the SEC may impose
conditions on its grant of the exemptive order reqg the Board to consider adjusting the annustritiution rate according to the Fund's
performance or on a more frequent basis underigarit@umstances.

* A modification, suspension or termination of tAeposed Dividend Policy could result in a conaurreduction or cessation of the divide
paid to common stockholders. If the Proposed DivitlBolicy is suspended or terminated, the Fund axlaypt the practice of distributing ot
net investment income and net realized capitalgyairihe end of its fiscal year. A modificationsgansion or termination of the Proposed
Dividend Policy could have the effect of abruptteating a trading discount (if the Fund is tradiat@r above NAV) or widening an existing
trading discount.

* |f the Fund's annual total return is less tham dnnual distribution, the Proposed Dividend Potioyld have the effect of shrinking the as

of the Fund and thus increasing the Fund's expetise(i.e., the Fund's fixed expenses will be agdrever a smaller pool of assets). Presently,
the Board has determined that the distribution shtmild generally track the Fund's average anougl ferm performance based on a rolling
5-year performance history. The Fund's historiate of return has exceeded 12% (i.e., the propdisttibution rate) based on the Fund's old
objective. It is unknown whether Fund's performawdecontinue to exceed this rate of return untter new objective. There may be interim
periods where the annual distribution rate excéleelshort-term return on the Fund's NAV, which doshrink the assets of the Fund. In
addition, without a Section 19(b) exemption, thedwill have to make a year-end distribution ofradt capital gain realized during the year,
and such distribution could shrink the Fund's ass®ire quickly than would otherwise be the caseeuadsection 19(b) exemption (i.e., the
amount of net realized capital gains could be aied among the monthly distributions previously mmadder the Proposed Dividend Policy).

* A distribution which contains a return of capjtalhich the Fund expects generally to be the caifleresult in added record keeping for
common stockholders. Return of capital is not téexét common stockholders in the year it is paidwidver, common stockholders will need
to reduce the cost basis of their stock by the arhofithe return of capital so that, when they 8edl stock, they will have properly accounted
for the return of capital. Such an adjustment ealise common stockholders' gain to be more, or lttes to be less, as the case may be. For
example, if a common stockholder purchased stothearFund for $20.00 per share and then receiwédetids from the Fund which have
$1.00 per share return of capital, and then thekbtmder subsequently sells his Shares for $20e5GIpare, his gain will be $1.50 per Share,
since he would have adjusted his cost basis dowhibsa1.00 per share (to $19.00 per Share). Constamkholders who hold their stock in
non-taxable accounts such as IRA's will not needaéie any such adjustments. Common stockholderddskhontact their own tax advisor if
they have questions regarding the tax treatmetiteoflistributions under the Proposed Dividend Bolic



* Rights offerings may be used to raise funds t&endistributions under the Proposed Dividend Poliky discussed above, the Proposed
Dividend Policy may have the effect of shrinking thssets of the Fund, thus increasing the Fungenee ratio. To mitigate this impact, the
Fund may, in the future and in the Board's disaretiaise assets through one or more rights offeriA "rights offering” is the issuance of
rights to existing stockholders which allow thenmptochase additional shares of the Fund's comnuak sbften at a discount to the market
price. Proceeds of any rights offering would bessted in accordance with the Fund's then investotgettive and policies, although
proceeds may also be used to help the Fund maitddiigh rate of distribution under the Proposedd2nd Policy. Any such future rights
offerings will be made in accordance with the 194%.

Considerations by the Board of Directors. On bebhthe Boulder Funds, the Directors commenced telysis of managed distribution
policies in early 2004. In July 2004, the Advisamsl the Boulder Funds submitted an applicatioh¢oSEC for exemptive relief from Section
19(b) of the 1940 Act and Rule 19b-1. If the SESLiess an exemptive order under Section 19(b), thel Eauld avail itself of the exemption,
which would give the Fund the ability to contint® level-rate dividend policy and allow the Funditiocate its year-end capital gains among
the monthly distributions under the policy. Thisukdlessen the year-end capital gains distributienFund would have to make outside the
exemption and thus mitigate the accelerated shymkiscussed under "Advantages and Disadvantaghe Managed Distribution Policy"
above. Since the application was submitted, theddars have held a number of discussions at requéatings of the Boulder Funds
regarding the delay in the SEC's approval of trergtive application and alternatives availablenfiaking managed distributions in
conformance with Section 19(b) and Rule 19b-1.

At the October 26, 2007 Board meeting, the Board prasented with and discussed materials concethéngund's level-rate distribution
policy, although no action was taken at this megtiiost recently, the Board held a special meatimgpecember 14, 2007, called for the
purpose of considering the Proposed Dividend Poldt\ythis meeting, the Directors met with managentdrthe Fund and Fund counsel to
discuss the significant aspects of the Proposedi&ind Policy. At this meeting, the Board also unamisly resolved to recommend the
Proposed Dividend Policy for approval by stockhadde

In considering the Proposed Dividend Policy, thamlarecognized that the policy would allow the Ftmgrovide significant regular,
periodic distributions of cash to its common staalkllers which do not necessarily depend on whenhather income is earned or capital
gains are realized. In addition, given (i) the Fammkrsistent trading discount to NAV, (ii) the Baia prior experience with the Boulder Funds
regarding the ineffectiveness of alternative measur reducing trading discounts, and (iii) thanerally, managed distribution policies
appear to have been effectively used to narrovirtgadiscounts for closed-end funds, the Board datexd that implementation of the
Proposed Dividend Policy is in the best intereghefFund and its stockholders. The Board consitigre potential effects of the Proposed
Dividend Policy on the management of the Fund'sfplay. The Board recognized that implementationthef Proposed Dividend Policy could
have the effect of shrinking the Fund's assetslanslincreasing the Fund's expense ratio. The Balaodrecognized the common
misconception by investors in closed-end funds filmads whose distribution policies pay a high patage of net assets are paying a "high
yield". In this regard, if this Proposal is adopt®dstockholders, the Board has directed Fund nemagt to take such measures and n
such disclosures so as to minimize any such mispéons about the distributions under this Propdstér full consideration of the
foregoing factors, the Board determined that theaathges of supporting the Fund's market priceirer@asing stockholder value outweig|
the potential risks of implementing the Proposestiiliution Policy.

A Note Regarding the Fund's Dividend Reinvestmeagfam. Pursuant to the Fund's dividend reinvestmplam (the "Plan"), all common
stockholders whose shares are registered in th@imames will have all distributions under the Prsgxd Dividend Policy and any capital
gain distributions (referred to collectively inghgection as "dividends") reinvested automatidallgdditional Common Shares by The Ban
New York, as agent for the common stockholders '([ian Agent"), unless the stockholder elects teie= cash. An election to receive ci
may be revoked or reinstated at a stockholderismpin the case of record stockholders such akdydmokers or other nominees that hold
Common Shares for others who are the beneficiakosyrthe Plan Agent will administer the Plan onlibsis of the number of Common
Shares certified from time to time by the recomtkholder as representing the total amount regidtar such stockholder's name and held for
the account of beneficial owners who participatthimPlan. Stockholders whose shares are hel@indme of a bank, broker or other
nominee should contact the nominee for detailshStmckholders may not be able to transfer theireshto another nominee and continue to
participate in the Plan. All dividends to investanso elect not to participate in the Plan (or whbaek, broker or other nominee elects not to
participate on the investor's behalf), will be pmidash by check mailed, in the case of direatldtolders, to the record holder by The Bank
of New York, as the Fund's dividend disbursemeernadJnless you (or your bank, broker or other mag) elect not to participate in the
Plan, the number of Common Shares you will reca&va result of a Fund dividend will be determingdiadiows:



(1) If Common Shares are trading at or above thetimsset value (minus estimated brokerage conons#hat would be incurred upon the
purchase of Common Shares on the open market)egoatyment date, the Fund will issue new Commonesharthe greater of (i) the net
asset value per Common Share on the payment déte25% of the market price per Common Sharelmngayment date. Because Common
Shares may be issued at less than their market, ftlan participants may get a benefit that notigipants do not.

(2) It Common Shares are trading below their neetigalue (minus estimated brokerage commissiatsatbuld be incurred upon the
purchase of Common Shares on the open market)egoatyment date, the Plan Agent will receive thédéind in cash and will purchase
Common Shares in the open market, on the NYSEsemdlere, for the participants' accounts. It is iptesshat the market price for the
Common Shares may increase before the Plan Agertdmapleted its purchases. Therefore, the avenaghase price per Common Share
paid by the Plan Agent may exceed the market phieeeof on the payment date, resulting in the pasetof fewer Common Shares than if
dividend had been paid in Common Shares issuetebiFund. The Plan Agent will use all dividends neeg in cash to purchase Common
Shares in the open market on or shortly after thement date, but in no event later than the exddivil date for the next dividend. Interest
will not be paid on any uninvested cash payments.

If you own Common Shares directly, you may withdfamm the Plan at any time by giving written nottoegthe Plan Agent; please be sure to
include your name and account number. You mayrajgin the Plan later. Contact the Plan Agent atatidress below for information on
how to do so. If you wish, the Plan Agent will gslé Common Shares and send you the proceeds, brioksrage commissions.

The Plan Agent maintains all stockholders' accoimtise Plan and gives written confirmation oftedinsactions in the accounts, including
information stockholders may need for tax recofide Plan Agent will also furnish each common stadttér with written instructions
detailing the procedures for electing not to patite in the Plan and to instead receive dividendsish. Common Shares in your account
be held by the Plan Agent in non-certificated foAny proxy you receive will include all Common Searheld for you under the Plan.

There is no brokerage charge for reinvestment af gividends in Common Shares. However, all pagoéints will pay a pro rata share of
brokerage commissions incurred by the Plan Agemnwhmakes open market purchases.

Automatically reinvested dividends are taxed ingame manner as cash dividends. The Fund andaheNgkent reserve the right to amen
terminate the Plan. There is no direct servicegdhéo participants in the Plan; however, the Fasgives the right to amend the Plan to
include a service charge payable by the particgppakdditional information about the Plan may beaifed from your broker. To change your
dividend option from the Plan to cash distributiomsvice versa, call The Bank of New York at 1-&#-4458.

Vote Required. Under applicable law, the approvahe Fund's stockholders is not required for thad~to adopt and implement the Propc
Dividend Policy. However, the Board has electeddek the approval of the stockholders in lighthef potential disadvantages of the
Proposed Dividend Policy to the Fund's stockhold@rsposal 6 therefore requires the affirmativeevaifta majority of shares voting together
as a single class.



SUBMISSION OF STOCKHOLDER PROPOSALS

Natice is hereby given that for a stockholder psgdo be considered for inclusion in the Fundxpmaterial relating to its 2008 annt
meeting of stockholders, the stockholder proposatrbe received by the Fund no later than Jun2d@8. Any such proposal shall set forth
as to each matter the stockholder proposes to befaye the meeting (i) a brief description of Business desired to be brought before the
meeting and the reasons for conducting such busatete meeting, (ii) the name and address, gsaipygear on the Fund's books, of the
stockholder proposing such business, (iii) theschasd number of shares of the capital stock of-tived which are beneficially owned by the
stockholder, and (iv) any material interest of sk@ckholder in such business. Stockholder proppsealsiding any accompanying supporting
statement, may not exceed 500 words. A stockhaldsiring to submit a proposal must be a recorceaeficial owner of Shares with a
market value of at least $2,000 and must have mootisly held such Shares for at least one yeathé&ithe stockholder must continue to
hold such Shares through the date on which theingeistheld. Documentary support regarding thegoneg must be provided along with the
proposal. There are additional requirements reggrgioposals of stockholders, and a stockholdetecaplating submission of a proposal is
referred to Rule 14a-8 promulgated under the 1984 Phe timely submission of a proposal does natrgutee its inclusion in the Fund's
proxy materials.

Pursuant to the Fund's By-laws, at any meeting@stockholders, only business that has been gydmpeught before the meeting will be
conducted. To be properly brought before the anmeadting, the business must be (i) specified imttece of meeting, (i) by or at the
direction of the Board of Directors, or (iii) otlvdse properly brought before the meeting by a dtotker. For business to be properly brot
before the meeting by a stockholder, the stockhatuest have given timely notice thereof in writitogthe Secretary of the Fund. To be
timely, a stockholder's notice must be deliverethtoSecretary at 2344 Spruce Street, Suite A,ddoulColorado 80302 no later than 5:00
p.m., Mountain Time, on the 120th day prior to fin& anniversary of the date of mailing of theinetfor the preceding year's annual mee
However, if the date of the meeting is advancedetayed by more than 30 days from the first ansiagr of the date of the preceding year's
annual meeting, for notice by the stockholder tditnely, it must be delivered not later than 5:06p Mountain Time, on the later of the
120th day prior to the date of such annual meatirihe tenth day following the day on which puladimmouncement of the date of such
meeting is first made. The public announcementmdstponement or adjournment of an annual meeliatj sot commence a new time
period for the giving of a stockholder's noticedascribed above.

Pursuant to the Fund's By-laws, such stockholdetise shall set forth (i) as to each individualomhthe stockholder proposes to nominate
for election or reelection as a director, (A) tlzane, age, business address and residence addeeshafhdividual, (B) the class, series and
number of any shares of stock of the Fund thabaneficially owned by such individual, (C) the dateeh shares were acquired and the
investment intent of such acquisition, (D) whetbech stockholder believes any such individualiss mot, an "interested person” of the
Fund, as defined in the 1940 Act and informatiagarding such individual that is sufficient, in ttiscretion of the Board of Directors or any
committee thereof or any authorized officer of Fumd, to make such determination and (E) all otfifermation relating to such individual
that is required to be disclosed in solicitatiohproxies for election of directors in an electimmtest (even if an election contest is not
involved), or is otherwise required, in each casespant to Regulation 14A (or any successor prom)sinder the Exchange Act and the rules
thereunder (including such individual's written sent to being named in the proxy statement as aneenand to serving as a director if
elected); (ii) as to any other business that thekstolder proposes to bring before the meetinggsztiption of such business, the reasons for
proposing such business at the meeting and anyrialatgerest in such business of such stockhadahel any Stockholder Associated Person
(as defined below), individually or in the aggregancluding any anticipated benefit to the stodétboand the Stockholder Associated Pel
therefrom; (iii) as to the stockholder giving thatine and any Stockholder Associated Person, tesckeries and number of all shares of
stock of the Fund which are owned by such stocldradahd by such Stockholder Associated Personyifamd the nominee holder for, and
number of, shares owned beneficially but not obrddoy such stockholder and by any such Stockhddeociated Person; (iv) as to the
stockholder giving the notice and any Stockholdssdciated Person covered by the immediately pregedfauses (ii) or (iii), the name and
address of such stockholder, as they appear druh@'s stock ledger and current name and addfeiferent, and of such Stockholder
Associated Person; and (v) to the extent knowrhbystockholder giving the notice, the name andesidof any other stockholder supporting
the nominee for election or reelection as a direstdhe proposal of other business on the daseiofi stockholder's notice. "Stockholder
Associated Person" of any stockholder shall meaanf person controlling, directly or indirectly, acting in concert with, such stockholder,
(i) any beneficial owner of shares of stock of Baend owned of record or beneficially by such stadler and (iii) any person controlling,
controlled by or under common control with suchcRtwlder Associated Person.



ADDITIONAL INFORMATION

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE. Section 16(a) of the 1934 Act and Sectiorh30f the 1940
Act requires the Fund's Directors and officersspas affiliated with the Fund's investment advisensl persons who own more than 10%
registered class of the Fund's securities, tadports of ownership and changes of ownership thighSEC and the New York Stock
Exchange. Directors, officers, and greater-than-$88¢kholders are required by SEC regulations teish the Fund with copies of all
Section 16(a) forms they file. Based solely upanfnd's review of the copies of such forms it isexeand written representations from s
persons, the Fund believes that through the damhall such filing requirements applicable tolspersons were complied with.

BROKER NON-VOTES AND ABSTENTIONS. An uninstructedopy for shares held by brokers or nominees ashichw(i) instructions

have not been received from the beneficial owneth@persons entitled to vote and (ii) the brakenominee does not have discretionary
voting power on a particular matter is a brokerrivote". Proxies that reflect abstentions or brok@n-votes (collectively "abstentions™) will
be counted as shares that are present and emditlede on the matter for purposes of determinieggresence of a quorum. In circumstances
where the vote to approve a matter is a percerthgetes cast, abstentions have no effect becéwgseare not a vote cast. Thus, they are
disregarded in determining the "votes cast" orpéuticular issue. However, with respect to all Ereposals contained in this Proxy
Statement, where the vote required to approve tittemis the affirmative vote of the holders ofeagentage of the total number of votes
entitled to be cast, an abstention will have tlieatfof a vote "against” the respective proposals.

OTHER MATTERS TO COME BEFORE THE MEETING

The Fund does not intend to present any other bssiat the Meeting, nor is it aware that any stolcidr intends to do so. If, however, any
other matters are properly brought before the Megethe persons named in the accompanying formadypwill vote thereon in accordance
with their discretion.

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLYSTOCKHOLDERS WHO DO NOT EXPECT TO ATTEND THE
MEETING ARE THEREFORE URGED TO COMPLETE, SIGN, DATEND RETURN ALL PROXY CARDS AS SOON AS POSSIBLE
IN THE ENCLOSED POSTAGE-PAID ENVELOPE.



EXHIBIT A1)
ADVISORY AGREEMENT WITH BIA
INVESTMENT ADVISORY AGREEMENT

THIS INVESTMENT ADVISORY AGREEMENT (this "Agreemefjtis made as of the day of February, 209&ra among
BOULDER INVESTMENT ADVISERS, L.L.C., a Colorado lited liability company (the "Adviser") and THE DENAAFUND INC., a
Maryland corporation (the "Fund").

1. Investment Description; Appointment. The Fundies to employ its capital by investing and restirgg in investments of the kind and in
such manner and to such extent as may from tiniemobe approved by the Board of Directors of thad-(the "Board"). The Fund desires
employ and hereby appoints the Adviser to act@ssiment adviser to the Fund. Adviser hereby asdéet appointment and agrees to fur
the services described herein for the compensa#bforth below.

2. Services as Investment Adviser. Subject to tipevision and direction of the Board, the Advigdt (a) act in accordance with the
Investment Company Act of 1940 (the "1940 Act") &nel Investment Advisers Act of 1940, as the sarag be from time to time amended,
(b) manage the Fund's portfolio on a discretiorasis in accordance with its investment objectaras policies,

(c) make investment decisions and exercise votgigs in respect of portfolio securities for thenBlu(d) place purchase and sale orders on
behalf of the Fund, (e) employ, at its own expepsafessional portfolio managers and securitiesyatsato provide research services to the
Fund, (f) determine the portion of the Fund's asiebe invested, from time to time, in varioussastasses (e.g., common stocks, fixed
income securities, cash equivalents), (g) detertiagoortion of the Fund's assets to be leverdgaah, time to time, and the form that such
leverage will take, and (h) monitor and evaluateghrvices provided by the Fund's investment suisas), if any, under the terms of the
applicable investment sub-advisory agreement()rdmiding these services, the Adviser will provideestment research and supervision of
the Fund's evaluation and, if appropriate, saleramyestment of the Fund's assets. In additian Attiviser will furnish the Fund with
whatever statistical information the Fund may reabdy request with respect to the securities tafund may hold or contemplate
purchasing.

3. Co-Advisor to the Fund. Subject to the appramfahe Board and where required, the Fund's stddkis, the Fund will engage an
investment co-adviser, Stewart Investment AdviseBarbados international business company andteggd investment adviser under the
Investment Advisers Act of 1940, in respect ofoalh portion of the Fund's assets (the "Co-Advjsditie Adviser and the Co-Adviser will be
jointly responsible for providing the services d#sed in subparagraphs (b), (c), (d), (e), (f) &din Paragraph 2 above and Paragraphs

6 below (Information Provided to Fund) with respicthe Fund's assets, although the Adviser wileharimary responsibility for all record-
keeping and day-to-day business activities relatinigpe investment operations of the Fund. In trenethat the Co-Adviser's engagement is
terminated, the Adviser shall be responsible fonighing the Fund with the services theretofordgrared by such Co-Adviser under the
applicable investment advisory agreement or arranfpr a successor co-adviser or sub-adviser,easabe may be, to provide such services
under terms and conditions acceptable to the Foddhre Board and subject to the requirements o1 84@® Act.

4. Engagement of Subevisers to the Fund. Subject to the approval efBleard and where required, the Fund's stockhqltiezsAdviser ma
engage an investment sub-adviser or sub-advisgm®tiade advisory services in respect of all oodipn of the Fund's assets (the "Sub-
Advised Portion") and may delegate to such investraeb-adviser(s) all or a portion of the respaifisis described in subparagraphs (b),
(c), (d), (e), (f) and (g) in Paragraph 2 above Batagraph 6 below (Information Provided to Funidhwespect to the Sub-Advised Portion.
In the event that an investment sadiviser's engagement has been terminated, the édshsll be responsible for furnishing the Fundwlite
services required to be performed by such investswnadviser(s) under the applicable investmelagivisory agreements or arranging for
a successor co-adviser or sub-adviser, as themagde, to provide such services under terms andittons acceptable to the Fund and the
Board and subject to the requirements of the 19¢0 A



5. Brokerage. In executing transactions for thed=ammd selecting brokers or dealers, the Advisdrusi its best efforts to seek the best
overall terms available. In assessing the bestatiierms available for any Fund transaction, thi8er will consider all factors it deems
relevant including, but not limited to, breadthtloé market in the security, the price of the segutie financial condition and execution
capability of the broker or dealer and the reastamdss of any commission for the specific transactind on a continuing basis. In selecting
brokers or dealers to execute any transactionrapdaluating the best overall terms available Atieiser may consider the brokerage and
research services (as those terms are defined in

Section 28(e) of the Securities Exchange Act of4)98ovided to the Fund and/or other accounts aatech the Adviser or any affiliate
exercises investment discretion.

6. Information Provided to the Fund. The Advisell wse its best efforts to keep the Fund informédeavelopments materially affecting the
Fund, and will, on its own initiative, furnish ti@&nd from time to time with whatever informatioretAdviser believes is appropriate for this
purpose.

7. Standard of Care. The Adviser shall exercisbet judgment in rendering the services desctiteedin. The Adviser shall not be liable for
any error of judgment or mistake of law or omissiwrany loss suffered by the Fund in connectiomwite matters to which this Agreement
relates, provided that nothing herein shall be dmkto protect or purport to protect the Adviseriagfaany liability to the Fund to which the
Adviser would otherwise be subject by reason ofwimisfeasance, bad faith or negligence on its pathe performance of its duties or fr
reckless disregard by it of its obligations andegitinder this Agreement ("Disabling Conduct”). Husmd will indemnify the Adviser again
and hold it harmless from, any and all lossespdaidamages, liabilities or expenses (includingaaable counsel fees and expenses),
including any amounts paid in satisfaction of judgs, in compromise or as fines or penalties, esulting from Disabling Conduct by the
Adviser. Indemnification shall be made only follawgi(i) a final decision on the merits by a courbtiter body before whom the proceeding
was brought that the Adviser was not liable by e@asf Disabling Conduct, or (ii) in the absencesoth a decision, a reasonable
determination, based upon a review of the factt, ttie Adviser was not liable by reason of Disabl@onduct by (a) the vote of a majority of
the Directors of the Fund who are neither "intexdgiersons" of the Fund nor parties to the prooge(idisinterested noparty Directors"), c
(b) independent legal counsel in a written opinibine Adviser shall be entitled to advances fromRhed for payment of the reasonable
expenses incurred by it in connection with the aratt which it is seeking indemnification in themnar and to the fullest extent permissible
under the law. The Adviser shall provide to the dranwritten affirmation of its good faith beliefaththe standard of conduct necessary for
indemnification by the Fund has been met and asmriindertaking to repay any such advance if iukholtimately be determined that the
standard of conduct has not been met. In additiblgast one of the following additional conditistsll be met:

(a) the Adviser shall provide a security in forndamount acceptable to the Fund for its undertakimgthe Fund is insured against losses
arising by reason of the advance; or (c) a majaftgisinterested non-party Directors, or indeperdegal counsel, in a written opinion, shall
have determined, based on a review of facts reasidylable to the Fund at the time the advancedpgsed to be made, that there is reason to
believe that the Adviser will ultimately be fourmllie entitled to indemnification.

8. Compensation. In consideration of the servieeslered pursuant to this Agreement, the Fund aillthe Adviser the Advisory Fee (as
defined in the Fee Schedule) such amount to berpaitthly, in the amount set forth in the fee schedttached hereto as Exhibit A (the "Fee
Schedule"). The Advisory Fee shall be the aggregadkentirety of all advisory fees to be paid by Brund and will be divided between the
Adviser and the Cé\dviser as set forth in the Fee Schedule, whichsfdit may be adjusted from time to time in thecdiion of the Board ¢
long as the aggregate advisory fee does not exbeetidvisory Fee. The fee payable to Adviser for period shorter than a full calendar
month shall be prorated according to the proportiiat such payment bears to the full monthly paymen



9. Expenses. Except as indicated below, the Adwidebear all expenses in connection with the parfance of its services under this
Agreement, including the fees payable to the Coigalvand to any investment sub-adviser engagedigntrso Paragraphs 3 or 4 of this
Agreement. The Fund will bear certain other expensdoe incurred in its operation, including orgational expenses, taxes, interest,
brokerage costs and commissions and stock excliaaggfees of Directors of the Fund who are nai afficers, directors or the employees
of Adviser; Securities and Exchange Commission;fside Blue Sky qualification fees; charges of amgtodian, any sub-custodians and
transfer and dividend-paying agents; insurance prasy outside auditing and legal expenses; costsaifitenance of the Fund's existence;
membership fees in trade associations; stock exehlisting fees and expenses; litigation and oéixémraordinary or non-recurring expenses.

10. Services to other Companies or Accounts. Thelkunderstands that the Adviser now acts, or maindbe future as an investment
adviser to fiduciary and other managed accountghaar trusts, or as investment adviser to one aerother registered or unregistered
investment companies, and the Fund has no objettitive Adviser so acting. The Fund understandstiigapersons employed by Adviser to
assist in the performance of the Adviser's duterghnder will not devote their full time to sucmgee and nothing contained herein shall be
deemed to limit or restrict the right of the Advise any affiliate of the Adviser to engage in atelote time and attention to other businesses
or to render services of whatever kind or nature.

11. Term of Agreement. This Agreement shall beceffective as of the date it is approved by a vdéta ‘tnajority" (as defined in the 1940
Act) of the Fund's outstanding voting securitié® (tEffective Date") and shall continue for anialitwo-year term and shall remain in effect
from year to year so long as such continuancedsipally approved by (a) a majority of the Direct who are not "interested persons" of the
Fund (as defined in the 1940 Act) and a majoritiheffull Board or (b) a majority of the outstanglivoting securities of the Fund (as defined
in the 1940 Act). This Agreement is terminable hyaaty hereto on sixty (60) days' written noticette other party. Any termination shall be
without penalty and any notice of termination sth&ldeemed given when received by the addressee.

12. No Assignment. This Agreement may not be temsél, assigned, sold or in any manner hypotheaatptedged by any party hereto and
will terminate automatically in the event of itsseggment (as defined in the 1940 Act). It may beaded by mutual agreement, in writing,
the parties hereto.

13. Entire Agreement. This Agreement constitutesethtire agreement between the parties hereto.
14. Governing Law. This Agreement shall be govermgdnd construed and enforced in accordance htlatws of the State of Colorado.

15. Counterparts. This Agreement may be executedunterparts, each of which shall be deemed ginatifor all purposes, and together
shall constitute one and the same Agreement.



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datediveve written.
ADVISER:
BOULDER INVESTMENT ADVISERS, LLC, a Colorado limiteliability company

By:

Carl D. Johns
Its: Assistant Manager
FUND:
THE DENALI FUND INC., a Maryland corporation

By:

Stephen C. Miller
Its: President
Exhibit A [To Advisory Agreement]
FEE SCHEDULE

Adviser shall be paid after the end of each calenuanth, a fee for the previous month computethatinnual rate of 1.25% of the value of
the Fund's average monthly net assets (the "Advisee"). For purposes of calculating the Advisoeg Rhe Fund's average monthly net
assets will be deemed to be the average monthle\afithe Fund's total assets minus the sum dftinel's liabilities (excluding leverage
borrowings such as bank or institutional borrowimmeferred stock, bonds, debentures, etc.) andiedaividends.

The Advisory Fee is the maximum aggregate feeihiat be paid to the Adviser and any co-Advisesuls-adviser under this and any other
co-advisory or sub-advisory agreements.

Fee Split Between Adviser and Co-Adviser

The Advisory Fee shall be split among the Adviset €o-Adviser 25% to Boulder Investment Advisersd and 75% to Stewart Investment
Advisers.



EXHIBIT A(2)
ADVISORY AGREEMENT WITH SIA
INVESTMENT ADVISORY AGREEMENT

THIS INVESTMENT ADVISORY AGREEMENT (this "Agreemefjtis made as of the day of February, 209&ra among
STEWART INVESTMENT ADVISERS, a Barbados internatabbusiness company (the "Adviser") and THE DENAUND INC., a
Maryland corporation (the "Fund").

1. Investment Description; Appointment. The Fundies to employ its capital by investing and restirgg in investments of the kind and in
such manner and to such extent as may from tiniemobe approved by the Board of Directors of thad-(the "Board"). The Fund desires
employ and hereby appoints the Adviser to act@ssiment adviser to the Fund. Adviser hereby asdéet appointment and agrees to fur
the services described herein for the compensa#bforth below.

2. Services as Investment Adviser. Subject to tipevision and direction of the Board, the Advigdt (a) act in accordance with the
Investment Company Act of 1940 (the "1940 Act") &nel Investment Advisers Act of 1940, as the sarag be from time to time amended,
(b) manage the Fund's portfolio on a discretiorasis in accordance with its investment objectaras policies,

(c) make investment decisions and exercise votgigs in respect of portfolio securities for thenBlu(d) place purchase and sale orders on
behalf of the Fund, (e) employ, at its own expepsafessional portfolio managers and securitiesyatsato provide research services to the
Fund, (f) determine the portion of the Fund's asiebe invested, from time to time, in varioussastasses (e.g., common stocks, fixed
income securities, cash equivalents), (g) detertiagoortion of the Fund's assets to be leverdgaah, time to time, and the form that such
leverage will take, and (h) monitor and evaluateghrvices provided by the Fund's investment suisas), if any, under the terms of the
applicable investment sub-advisory agreement()rdmiding these services, the Adviser will provideestment research and supervision of
the Fund's evaluation and, if appropriate, saleramyestment of the Fund's assets. In additian Attiviser will furnish the Fund with
whatever statistical information the Fund may reabdy request with respect to the securities tafund may hold or contemplate
purchasing.

3. Co-Advisor to the Fund. Subject to the appramfahe Board and where required, the Fund's stddkis, the Fund will engage an
investment co-adviser, Boulder Investment Adviskrs,C., a Colorado limited liability company anelgistered investment adviser under the
Investment Advisers Act of 1940, in respect ofoalh portion of the Fund's assets (the "Co-Advjsditie Adviser and the Co-Adviser will be
jointly responsible for providing the services d#sed in subparagraphs (b), (c), (d), (e), (f) &din Paragraph 2 above and Paragraphs

6 below (Information Provided to Fund) with respicthe Fund's assets, although the Adviser wileharimary responsibility for all record-
keeping and day-to-day business activities relatinigpe investment operations of the Fund. In trenethat the Co-Adviser's engagement is
terminated, the Adviser shall be responsible fonighing the Fund with the services theretofordgrared by such Co-Adviser under the
applicable investment advisory agreement or arranfpr a successor co-adviser or sub-adviser,easabe may be, to provide such services
under terms and conditions acceptable to the Foddhre Board and subject to the requirements o1 84@® Act.

4. Engagement of Subevisers to the Fund. Subject to the approval efBleard and where required, the Fund's stockhqltiezsAdviser ma
engage an investment sub-adviser or sub-advisgm®tiade advisory services in respect of all oodipn of the Fund's assets (the "Sub-
Advised Portion") and may delegate to such investraeb-adviser(s) all or a portion of the respaifisis described in subparagraphs (b),
(c), (d), (e), (f) and (g) in Paragraph 2 above Batagraph 6 below (Information Provided to Funidhwespect to the Sub-Advised Portion.
In the event that an investment sadiviser's engagement has been terminated, the édshsll be responsible for furnishing the Fundwlite
services required to be performed by such investswnadviser(s) under the applicable investmelagivisory agreements or arranging for
a successor co-adviser or sub-adviser, as themagde, to provide such services under terms andittons acceptable to the Fund and the
Board and subject to the requirements of the 19¢0 A



5. Brokerage. In executing transactions for thed=ammd selecting brokers or dealers, the Advisdrusi its best efforts to seek the best
overall terms available. In assessing the bestatiierms available for any Fund transaction, thi8er will consider all factors it deems
relevant including, but not limited to, breadthtloé market in the security, the price of the segutie financial condition and execution
capability of the broker or dealer and the reastamdss of any commission for the specific transactind on a continuing basis. In selecting
brokers or dealers to execute any transactionrapdaluating the best overall terms available Atieiser may consider the brokerage and
research services (as those terms are defined in

Section 28(e) of the Securities Exchange Act of4)98ovided to the Fund and/or other accounts aatech the Adviser or any affiliate
exercises investment discretion.

6. Information Provided to the Fund. The Advisell wse its best efforts to keep the Fund informédeavelopments materially affecting the
Fund, and will, on its own initiative, furnish ti@&nd from time to time with whatever informatioretAdviser believes is appropriate for this
purpose.

7. Standard of Care. The Adviser shall exercisbet judgment in rendering the services desctiteedin. The Adviser shall not be liable for
any error of judgment or mistake of law or omissiwrany loss suffered by the Fund in connectiomwite matters to which this Agreement
relates, provided that nothing herein shall be dmkto protect or purport to protect the Adviseriagfaany liability to the Fund to which the
Adviser would otherwise be subject by reason ofwimisfeasance, bad faith or negligence on its pathe performance of its duties or fr
reckless disregard by it of its obligations andegitinder this Agreement ("Disabling Conduct”). Husmd will indemnify the Adviser again
and hold it harmless from, any and all lossespdaidamages, liabilities or expenses (includingaaable counsel fees and expenses),
including any amounts paid in satisfaction of judgs, in compromise or as fines or penalties, esulting from Disabling Conduct by the
Adviser. Indemnification shall be made only follawgi(i) a final decision on the merits by a courbtiter body before whom the proceeding
was brought that the Adviser was not liable by e@asf Disabling Conduct, or (ii) in the absencesofh a decision, a reasonable
determination, based upon a review of the factt, ttie Adviser was not liable by reason of Disabl@onduct by (a) the vote of a majority of
the Directors of the Fund who are neither "intexdgiersons" of the Fund nor parties to the prooge(idisinterested noparty Directors"), c
(b) independent legal counsel in a written opinibine Adviser shall be entitled to advances fromRhed for payment of the reasonable
expenses incurred by it in connection with the aratt which it is seeking indemnification in themnar and to the fullest extent permissible
under the law. The Adviser shall provide to the dranwritten affirmation of its good faith beliefaththe standard of conduct necessary for
indemnification by the Fund has been met and asmriindertaking to repay any such advance if iukholtimately be determined that the
standard of conduct has not been met. In additiblgast one of the following additional conditistsll be met:

(a) the Adviser shall provide a security in forndamount acceptable to the Fund for its undertakimgthe Fund is insured against losses
arising by reason of the advance; or (c) a majaftgisinterested non-party Directors, or indeperdegal counsel, in a written opinion, shall
have determined, based on a review of facts reasidylable to the Fund at the time the advancedpgsed to be made, that there is reason to
believe that the Adviser will ultimately be fourmllie entitled to indemnification.

8. Compensation. In consideration of the servieeslered pursuant to this Agreement, the Fund aillthe Adviser the Advisory Fee (as
defined in the Fee Schedule) such amount to berpaitthly, in the amount set forth in the fee schedttached hereto as Exhibit A (the "Fee
Schedule"). The Advisory Fee shall be the aggregadkentirety of all advisory fees to be paid by Brund and will be divided between the
Adviser and the Cé\dviser as set forth in the Fee Schedule, whichsfdit may be adjusted from time to time in thecdiion of the Board ¢
long as the aggregate advisory fee does not exbeetidvisory Fee. The fee payable to Adviser for period shorter than a full calendar
month shall be prorated according to the proportiiat such payment bears to the full monthly paymen



9. Expenses. Except as indicated below, the Adwidebear all expenses in connection with the parfance of its services under this
Agreement, including the fees payable to the Coigalvand to any investment sub-adviser engagedigntrso Paragraphs 3 or 4 of this
Agreement. The Fund will bear certain other expensdoe incurred in its operation, including orgational expenses, taxes, interest,
brokerage costs and commissions and stock excliaaggfees of Directors of the Fund who are nai afficers, directors or the employees
of Adviser; Securities and Exchange Commission;fside Blue Sky qualification fees; charges of amgtodian, any sub-custodians and
transfer and dividend-paying agents; insurance prasy outside auditing and legal expenses; costsaifitenance of the Fund's existence;
membership fees in trade associations; stock exehlisting fees and expenses; litigation and oéixémraordinary or non-recurring expenses.

10. Services to other Companies or Accounts. Thelkunderstands that the Adviser now acts, or maindbe future as an investment
adviser to fiduciary and other managed accountghaar trusts, or as investment adviser to one aerother registered or unregistered
investment companies, and the Fund has no objettitive Adviser so acting. The Fund understandstiigapersons employed by Adviser to
assist in the performance of the Adviser's duterghnder will not devote their full time to sucmgee and nothing contained herein shall be
deemed to limit or restrict the right of the Advise any affiliate of the Adviser to engage in atelote time and attention to other businesses
or to render services of whatever kind or nature.

11. Term of Agreement. This Agreement shall beceffective as of the date it is approved by a vdéta ‘tnajority" (as defined in the 1940
Act) of the Fund's outstanding voting securitié® (tEffective Date") and shall continue for anialitwo-year term and shall remain in effect
from year to year so long as such continuancedsipally approved by (a) a majority of the Direct who are not "interested persons" of the
Fund (as defined in the 1940 Act) and a majoritiheffull Board or (b) a majority of the outstanglivoting securities of the Fund (as defined
in the 1940 Act). This Agreement is terminable hyaaty hereto on sixty (60) days' written noticette other party. Any termination shall be
without penalty and any notice of termination sth&ldeemed given when received by the addressee.

12. No Assignment. This Agreement may not be temsél, assigned, sold or in any manner hypotheaatptedged by any party hereto and
will terminate automatically in the event of itsseggment (as defined in the 1940 Act). It may beaded by mutual agreement, in writing,
the parties hereto.

13. Entire Agreement. This Agreement constitutesethtire agreement between the parties hereto.
14. Governing Law. This Agreement shall be govermgdnd construed and enforced in accordance htlatws of the State of Colorado.

15. Counterparts. This Agreement may be executedunterparts, each of which shall be deemed ginatifor all purposes, and together
shall constitute one and the same Agreement.



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datediveve written.
ADVISER:
STEWART INVESTMENT ADVISERS, a Barbados internatibbusiness company

By:

Glade L. Christensen
Its: President
FUND:
THE DENALI FUND INC., a Maryland corporation

By:

Stephen C. Miller
Its: President
Exhibit A [To Advisory Agreement]
FEE SCHEDULE

Adviser shall be paid after the end of each calenuanth, a fee for the previous month computethatinnual rate of 1.25% of the value of
the Fund's average monthly net assets (the "Advisee"). For purposes of calculating the Advisoeg Rhe Fund's average monthly net
assets will be deemed to be the average monthle\afithe Fund's total assets minus the sum dftinel's liabilities (excluding leverage
borrowings such as bank or institutional borrowinmeferred stock, bonds, debentures, etc.) andiedaividends.

The Advisory Fee is the maximum aggregate feeishiat be paid to the Adviser and any co-Advisesuls-adviser under this and any other
co-advisory or sub-advisory agreements.

Fee Split Between Adviser and Co-Adviser

The Advisory Fee shall be split among the Adviset €o-Adviser 25% to Boulder Investment Advisersd and 75% to Stewart Investment
Advisers.



EXHIBIT A(3)
FORM OF AUDIT COMMITTEE CHARTER FOR THE DENALI FUND  INC.
AUDIT COMMITTEE CHARTER

1. The Audit Committee shall be composed entirélgtieectors who are not "interested persons” offhad within the meaning of the
Investment Company Act of 1940 ("independent doet) and who are free of any other relationshgt,tin the opinion of the Board of
Directors, would interfere with their exercise nflependent judgment as Committee members. The Saditmittee Chairman shall be
selected by the members of the Committee. The ATaiihmittee shall have at least three membersf athom shall be financially literate.
The Chairman of the Committee must have accoumtinglated financial management expertise, as nhated by the Board in its judgment.

At least annually, the Board of Directors shalledetine whether one or more "audit committee finahnekperts," as such term is defined by
the Securities and Exchange Commission, are merobéne Committee and whether any such experndeipendent.” For purposes of this
finding only, in order to be considered "indepertdeany such expert may not, other than in hiserdapacity as a member of the Commi
the Board or any other Board committee, accepttirer indirectly any consulting, advisory or otlempensatory fee from the Fund (other
than Board or committee fees). The designationpdraon as an audit committee financial expert &g shall not impose any liability
greater than the liability imposed on such persoa mmember of the Audit Committee or the Board iné®ors in the absence of such
designation.

2. The purposes of the Audit Committee are:

(a) to assist Board oversight of

1. the integrity of the Fund's financial statements

2. the Fund's compliance with legal and regulateguirements

3. the independent auditor's qualifications anejpehdence

4. the performance of the Fund's independent angdito

(b) to prepare an audit committee report if reqiiipg the SEC to be included in the Fund's annuatypstatement;

(c) to oversee the Fund's accounting and finamejadrting policies and practices, its internal colstand, as appropriate, the internal controls
of certain service providers;



(d) to oversee the quality and objectivity of thenB's financial statements and the independent thetieof;

(e) to determine the selection, appointment, regargnd termination of the Fund's independent auslias well as approving the
compensation of the auditors;

(f) to pre-approve all audit and non-audit servipesvided to the Fund and certain other personddasribed in 4(d) and (e) below) by such
independent auditors; and

(9) to act as a liaison between the Fund's indeparaliditors and the full Board of Directors.
The Fund's independent auditors shall report dyréatthe Committee.

The function of the Committee is oversight. The dFermanagement is responsible for (i) the preparafiresentation and integrity of the
Fund's financial statements, (ii) the maintenarfagpropriate accounting and financial reportinigp@ples and policies and (iii) the
maintenance of internal controls and proceduregded to assure compliance with accounting starsdand applicable laws and regulations.
The auditors are responsible for planning and aagrgut proper audits and reviews in accordanch génerally accepted auditing standards.
In fulfilling their responsibilities hereunder,i& recognized that members of the Committee aréuidctme employees of the Fund and are
not, and do not represent themselves to be, acaoisndr auditors by profession or experts in thkl§ of accounting or auditing,
notwithstanding the possibility that one or morenmhers may be designated an ACFE. As such, it isheotluty or responsibility of the
Committee or its members to conduct “field work'otiner types of auditing or accounting reviews marcgdures. Each member of the
Committee shall be entitled to rely on (i) the griy of those persons and organizations within antside the Fund from which it receives
information, (ii) the accuracy of the financial aoither information, including, for example, thednhation contemplated by paragraph 4(b),
provided to the Committee by such persons and argaons absent actual knowledge to the contrahjidlwvshall be promptly reported to the
Fund's Board) and (iii) statements made by theeffi and employees of the Fund, the Fund's adstiseher third parties as to any
information technology, internal audit and othen+amudit services provided by the independent atslitothe Fund. In addition, the
evaluation of the Fund's financial statements leyGbmmittee is not of the same scope as, and ditésvolve the extent of detail as, audits
performed by the auditors, nor does the Commiteduation substitute for the responsibilitieshef Fund's management for preparing, or
the auditors for auditing, the financial statemefitee designation of a person as an ACFE is nenhited to impose any greater responsibility
or liability on that person than the responsibikityd liability imposed on such a person as a membire Committee, nor does it decrease the
duties and obligations of the other Committee mesbethe Board.



The Committee shall have the appropriate resoumcdsauthority to discharge its responsibilitiesuding the authority to retain special
counsel and other experts or consultants at theresgoof the Fund. The Committee shall also havautteority to seek information, data and
services from management in order to carry ouegponsibilities.

3. With respect to any subsequent changes to theasition of the Committee, and otherwise approxétysonce each year, the Board of
Directors shall determine:

(a) that each member of the Audit Committee isépehdent” pursuant to the NYSE's governance stdsdarapplicable law or;
(b) that each Audit Committee member is financiétigrate;

(c) that at least one of the Committee membersahasunting or related financial management experéind

(d) the adequacy of the Charter.

4. To carry out its purposes, the Audit Committiealishave the following duties and powers:

(a) to select, retain, determine the compensatiporderminate auditors and to oversee the worthefFund's independent auditors (or any
other public accounting firm engaged for the puegpokperforming other audit, review or attestatenvices for the Fund) and, in connection
therewith, to evaluate the independence of thetatsliincluding whether the auditors provide angstdting services to any service provider,
to resolve any disagreements between managemetteafadind's independent auditors regarding findnefgorting, to receive the auditors'
specific representations as to their independenieast annually and to recommend the retenticsuoh auditors to the independent directors
for their ratification and approval,

(b) to meet with the Fund's independent auditeiduding meetings apart from management, as nage@§sto review the arrangements for
and scope of the annual audit and any specialsgudjtto discuss critical accounting policies gdctices to be used in the annual audit and
all alternative treatments of financial informatiaithin generally accepted accounting principlest tiave been discussed with management,
the ramifications of the use of such alternatieatments, and the treatments preferred by theaudit

(iii) to discuss any matters of importance relatioghe Fund's financial statements, including adjystments to such statements
recommended by the auditors, or other resultsidfaadit(s); (iv) to consider the auditors' comnsanith respect to the acceptability and
appropriateness of the Fund's financial reportiolicies, procedures and internal accounting costrahd management's responses theret

to review the form of opinion the auditors proptseender to the Board and shareholders; (vi) ¥@we copies of any material written
communication between the auditor and managemectt, & any management letter or schedule of urtadjd#ferences; (vii) to review the
adequacy and effectiveness of relevant internarotmand procedures and the quality of the stafflementing those controls and procedures
and to obtain annually in writing from the indepentiauditors their letter as to the adequacy ofi sentrols as required by Form N-SAR;
(viii) to receive periodic reports concerning regfory changes and new accounting pronouncemeritsigmificantly affect the value of the
Fund's assets and its financial reporting;

(ix) to discuss any audit problems or difficulteesd management's response, including any restri&ctia the scope of the auditor's activities
or on access to requested information, and anyfigignt disagreements with management; and

(x) to receive disclosure from the auditor regagdifi services provided by the auditor to the Funduding the fees associated with those
services, at least annually, and if the annual caniaation is not made within 90 days before thiadilof the Fund's annual report, to receive
an update, in the 90 day period before the filofgany changes to the previously reported infororati



(c) to consider the effect upon the Fund of anyngea in accounting principles or practices propdsechanagement or the auditors, and to
consider, in consultation with management and theds independent auditors, any significant chatgése Fund's tax accounting policies,
including those pertaining to its qualificationasegulated investment company under the IntereaéRue Code;

(d) to review and pre-approve all auditing serviaed permissible non-audit services (e.g., taxisesy to be provided to the Fund by the
auditor, including the fees therefore. The Comreitteay delegate to one or more of its members ttiesty to grant pre-approvals. In
connection with such delegation, the Committeel @shblish pre-approval policies and procedureduding the requirement that the
decisions of any member to whom authority is detedjander this sub-section (d) shall be presemtehlet full Committee at each of its
scheduled meetings.

Pre-approval for a permitted non-audit servicelsiat be required if: (1) the aggregate amountllofizech non-audit services is not more than
5% of the total revenues paid by the Fund to titbtawin the fiscal year in which the non-audit\ees are provided; (2) such services were
not recognized by the Fund at the time of the eegeant to be non-audit services; and (3) such sEnace promptly brought to the attention
of the Committee and approved prior to the comgetf the audit by the Committee or by one or mosmbers of the Committee to whom
authority to grant such approvals has been delddatehe Committee.

Additionally, the Committee shall pre-approve thelitor's engagements for non-audit services wighRtind's investment advisers (each, an
"Adviser") and any service providers controllingntrolled by or under common control with an Advigffiliate") that provides ongoing
services to the Fund in accordance with the forggparagraph, if the engagement relates directligemperations and financial reporting of
the Fund, unless the aggregate amount of all ss\goovided constitutes no more than 5% of thé s&meunt of revenues paid to the auditor
by the Fund, an Adviser and any affiliate of thevisér that provides ongoing services to the Funthdithe fiscal year in which the services
are provided that would have to be pre-approvetheyCommittee pursuant to this paragraph (withegard to this exception).



Prohibited Services - The auditor may not perfoontemporaneously any of the following non-audivams for the Fund: bookkeeping or
other services related to the accounting recordimancial statements of the Fund; financial infatian systems design and implementation;
appraisal or valuation services, fairness opiniongontribution-in-kind reports; actuarial sengcéternal audit outsourcing services;
management functions or human resources; brokaéealer, investment adviser, or investment bankamgises; legal services and expert
services unrelated to the audit; and any otheligethat the Public Company Accounting Oversighalodetermines, by regulation, is
impermissible.

(e) to consider whether the provision by the Fuaduitor of non-audit services to its investmentiser or adviser affiliate that provides
ongoing services to the Fund, which services wetere-approved by the Audit Committee, is compatith maintaining the auditor's
independence;

(f) to investigate any improprieties or suspectagrioprieties in fund operations and to establigitedures for the receipt, retention, and
treatment of complaints received by the Fund wépect to accounting, internal accounting contaiguditing matters and the confidential
anonymous submission by employees of the Fundtarsgivice providers of concerns regarding queskitnaccounting or auditing matters;

(9) to review the findings made in any regulataxgminations of the Fund and consult with manageroerappropriate responses;

(h) to review any material violations of the Codéthics for the Fund and its Advisers and replogt Committee's findings to the full Board
with recommendations for appropriate action;

(i) to review with the Fund's principal executiviéicer and/or principal financial officer in conrtéan with their certification of Form N-CSR
any significant deficiencies in the design or ofieraof internal controls which could adverselyeaffthe Fund's ability to record, process,
summarize and report financial data or materialkmeases therein and any reported evidence of franadving management of other
employees who have a significant role in the Fuimdésnal controls;

(j) to discuss with management policies and guiddiwith respect to risk assessment and risk mamageand the system of internal control,
and the steps taken to monitor and control sudis;ris

(k) to meet periodically with Fund management, afram the Fund's independent auditors;

() to discuss the types of information to be diseld in press releases concerning dividends, agasv&hancial information provided to
analysts and rating agencies, and the type of pratsen to be made;

(m) to establish hiring policies for employees amfer employees of the auditor consistent with gowveent regulations;



(n) at least annually, to obtain and review a repgrthe Fund's independent auditors describingthi@ audit firm's internal quality control
procedures; (2) any material issues raised by & necent internal quality control review, or periew, of the firm, or by any inquiry or
investigation by governmental or professional arities, within the preceding five years, respectimg or more independent audits carried
out by the audit firm, and any steps taken to déthl any such issues; and (3) for the purpose séssng the auditor's independence, all
relationships between the independent auditorstan&und,;

(o) to review and evaluate the qualifications, perfance and independence of the lead partner afuti¢ors;

(p) to assure the regular rotation of the leadtspatitner and the reviewing partner, and to comsideether there should be regular rotation of
the audit firm itself;

(q) to review and discuss the Fund's audited amdidited financials statements with managementiarttie case of the audited financial
statements, the independent auditor, including-timed's disclosure of management's discussion af performance, and to recommend to
the Board, as appropriate, the inclusion of thed=uaudited financial statements in the Fund's alnmyport;

(r) to cause the preparation of any report or otleslosures required by the New York Stock Excleanigthe Securities and Exchange
Commission;

(s) to oversee the Fund's compliance with 1940a&ekt coverage tests and coverage tests undecadpeliating agency guidelines and the
Fund's Articles Supplementary, as amended or sopgpited from time to time; and

(t) to report regularly to the full Board any issubat arise with respect to: (1) the quality degmity of the Fund's financial statements, (2)
Fund's compliance with legal or regulatory requieats and (3) the performance and independence diuhd's independent auditors, and to
make such recommendations with respect to the afod®ther matters as the Committee may deem reggamsappropriate.

5. The Fund's independent auditors are ultimatetpantable to the Audit Committee, as represerdatof the Board of Directors and the
shareholders of the Fund, and the Audit Commiteeethe ultimate authority and responsibility teesglevaluate and, where appropriate,
replace the independent auditors (as well as tamatmthe independent auditors to be proposedchfareiolder approval, if necessary),
subject to ratification and approval of the indegiemt directors of the Fund. The Committee will eeghat the Fund's independent auditors
submit to the Audit Committee, on a periodic baaifrmal written statement delineating all relaships between the independent auditors
and the Fund and its service providers. The Coremittill actively engage in a dialogue with the Fariddependent auditors with respect to
any disclosed relationships or services that mgairhthe objectivity and independence of the inddpat auditors, and will consider
recommending that appropriate action be taken &Bthard of Directors to ensure the independentleeoindependent auditors.

6. The Committee shall meet at least twice annpalhich shall include separate executive sessistiseaCommittee may deem appropriate,
and is empowered to hold special meetings as cstames require. The Committee shall submit theitemof all of its meetings to, or
discuss the matters discussed at each meetingtivittBoard of Directors.

7. The Committee shall regularly meet with the Stegar of the Fund and with internal auditors, i gior the Fund's Advisers and/or
administrator to review and discuss matters reletmthe Committee's duties and responsibilities.

8. The Committee shall be responsible for revievanyg required description of the Committee in th@dFs annual reports or proxy
statements.

9. The Committee will periodically assess the irefefence of its members and will evaluate its paréorce under the Charter annually.

10. The Committee will also serve as the Qualifiedal Compliance Committee. The following procedusiee designed to implement the
Standards of Professional Conduct for Attorneyspaint to the Sarbanes-Oxley Act of 2002.

Provision of Information to Outside Counsel andv&er Providers. To assist attorneys employed byfiams retained by the Funds or serv
providers engaged by the Funds, the chief execoffieer of each Fund (the "CEQ") must send a motaeach such law firm and service
provider providing contact information with respézteach Fund's Legal Compliance Committee ChagrerThe CEO must send a similar
notice to each law firm and service provider whasmihformation provided in the most recent notieetgo such law firm or service provider
has changed.



Investigations and Responses. Upon receiving atepevidence of a material violation from an atiey employed by a law firm or service
provider, the CEO shall (i) record receipt of thpart and (ii) report the matter promptly to theyaeCompliance Committee (the
"Committee"). Upon receiving a report of evidené@ anaterial violation from an attorney employedablaw firm or service provider or fro
the CEO, the Committee shall (i) record the Conesltt receipt of the report, (ii) inform the FUN@EO of the report (other than those
received from the and (iii) determine whether arestigation of a material violation is necessarg@propriate. In determining whether an
investigation is necessary or appropriate, the Citt@enshall consider such factors as it considepsapriate under the circumstances, which
may include the seniority of the alleged wrongdtee, seriousness of the alleged violation and tedibility of the allegation. If the
Committee determines that an investigation is reargsthe Committee must (A) notify the Fund's Aidmmittee or the Board of Directa
(B) initiate an investigation and (C) retain adulithl expert personnel as it deems necessary. Timntee shall have the discretion to enc
auditors, counsel or other experts to assist inrhestigation of any report and in the analysisesiults.

(a) Investigations. If the Committee deems it neass the Committee may direct outside counsebtauact a preliminary internal
investigation to determine whether the reportedeni@tviolation has occurred, is ongoing or is altouwccur. The Committee may direct
employees of the Funds' investment advisers orrdtrators or any officer(s) of the Funds to assigside counsel. If Fund counsel is the
reporting counsel, Fund counsel nonetheless mangaged to conduct the preliminary internal ingggton. If Fund counsel is the reporting
counsel, Fund counsel may decline to lead therpiadiry internal investigation and may recommend the Fund seek alternative counsel
purposes of conducting such investigation. Any stigation may be conducted by the relevant FunB® ©r chief legal officer (or the
equivalent thereof) if such officer is not the reg attorney and is not the subject of the alteg®lation described in the report.

(b) Responses. At the conclusion of any investigatihe Committee, by majority vote, shall recomth#rat the relevant Fund implement an
appropriate response to evidence of a materiahtianl. What constitutes an appropriate respondedeylend on whether the Committee
determines, on the basis of the facts and circumet that a material violation has occurred, goarg or is about to occur.

Unless the Committee reasonably believes that rtermabviolation has occurred, is ongoing or is @i occur, the Committee shall take all
reasonable steps to cause the Funds to adopt avpapge response. If the preliminary internal istigation is performed by outside counsel,
such counsel may recommend a proposed responaddption by the Committee.

Determination: No Violation. The Committee may detime that no material violation has occurred,nigaing or is about to occur. That
determination must be made on the basis that then@ittee "reasonably believes" that no materialatioh has occurred, is ongoing or is
about to occur. "Reasonably believes" means tleaCttmmittee "believes the matter in question aatltthe circumstances are such that the
belief is not unreasonable.”

Determination: Material Violation Has Occurred Qsgoing or Is About to Occur. If the Committee @@bly believes that a material
violation has occurred, is ongoing or is aboutdous, the following responses should be considered:

(1) A Material Violation Has Occurred If the Comtei reasonably believes that the reported matgdkdtion has already occurred, the
Committee should seek to remedy or otherwise addhesmaterial violation. The Committee should expMwhat steps would be necessar
appropriate to reduce the likelihood of a recureeofcthe material violation. The Committee showdsider recommending that sanctions be
imposed in connection with the violation. Disclostio the public or to the SEC should be considetegending on the nature of the violation
and other relevant factors.

(2) A Material Violation Is Ongoing If the Commitgeasonably believes that the reported mategdtion is ongoing, the Committee
should seek to take or recommend steps, measulés aanctions that are designed to (i) stop anteriaa violations that are ongoing, (ii)
remedy or otherwise appropriately address theqrodf the material violation that has already ooedy and (iii) reduce the likelihood of a
recurrence of the material violation. Disclosuréite public or to the SEC should be considerededéing on the nature of the violation and
other relevant factors.

(3) A Material Violation Has Yet to Occur If the @mittee reasonably believes that the reported mahigolation has not yet occurred, the
Committee should seek to take or recommend staysrameasures to prevent the reported materiahtiaoi from occurring. Depending on
the circumstances of the impending violation, awdito address potential future violations, inclgdsanctions, should be considered. In
unusual circumstances, disclosure to the SEC nsayts appropriate. The Committee may retain outsidesel, which may be Fund
counsel, to undertake a review of the reportedesdd of a material violation in order to assist@menmittee in determining what remedial
measures would be appropriate under the circumssanc



Other Action. The Committee shall have the autaitd responsibility, acting by majority vote, &ke all other appropriate action, including
the authority to notify the SEC, in the event a dr€ails in any material respect to implement a nea®ndation that the Committee has made
within a reasonable period of time.

(c). Reporting and Recordkeeping. The Committed sifarm the relevant Fund's CEO and chief ledgiéicer (or the equivalent thereof) and
the Board of Directors of the results of any inigegion of a report of a material violation and appropriate remedial measures to be
adopted. The Committee or its delegate shall pegarcause to be prepared, a memorandum refle@}itige information developed in any
internal investigation, (ii) any remedial recommation made by the Committee or by outside couretairred to review any report of a
material violation and (iii) any remedial actioa&é&n. The Committee should review these recordsgieally to determine whether there are
any patterns of activity or violations that haveezged.

(d). Protection of Reporting Attorneys. The Comastshall not retaliate, and shall not tolerate ratgliation by Fund management or any
other person or group, directly or indirectly, agaianyone who, in good faith, reports evidenca wfaterial violation or provides assistance
to the Committee or any other person or groupuitiolg regulatory authorities, investigating a réepdhe Committee shall seek to maintain
the confidentiality of any person who submits aoréand who asks that his or her identity remainfickential and shall not make any effort,
or tolerate any effort made by any other persogroup, to ascertain the identity of any person wiakes a report anonymously.

Oversight Responsibilities. The Committee will urtdke an annual review of these Procedures andefitating and investigation systems to
determine whether they are functioning properlye Boards of Directors of the Funds have revieweatlatopted these Procedures. The
Boards of Directors will review these Proceduresquiically to assure that they appropriately adslithen-existing requirements for attorney
up-the-ladder reporting.

11. The Committee shall review this Charter attleasually and recommend any changes to the fudr@of Directors.

12. This Charter may be altered, amended or regheatea new Charter may be adopted, by the Boattidwffirmative vote of a majority of
all the members of the Board, including a majooityhe "noninterested" Board members (within the meaning eflttvestment Company A
of 1940, as amended).

13. The Chief Executive Officer ("CEQ") of the Fusldall certify to the Audit Committee of the Funthaally that he is not aware of any
violation by the Fund of any corporate governanaadards or policies to which the Fund is subjecaddition, the CEO of the Fund must
promptly notify the Audit Committee in writing aftany executive officer of the Fund becomes aw&snyg material non-compliance with
any applicable corporate governance listing stahdapolicy.

14. (a) The Fund shall provide the NYSE, with respe any subsequent changes to the compositittmeoAudit Committee or otherwise
approximately once each year, written confirmatibthe determinations required by Section 3 above.

(b) The CEO of the Fund shall certify to the NYSthaally that he is not aware of any violation by #und of the NYSE corporate
governance listing standards and such certificatfwall be included in the Fund's annual reporhtreholders. If the CEO of the Fund
provides notice to the NYSE upon receipt of anyorepy any executive officer of any material noompliance with any applicable provisic
of the NYSE corporate governance listing standardgies of any such certification or notice shalldnovided to the Audit Committee of the
Fund.



If you have questions concerning this Proxy Stateidease contact:

Georgeson 199 Water Street, 26th Floor New York,10¥38 Call Toll-Free: (800) 279-9314



PROXY
THE DENALI FUND INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS

The undersigned holder of shares of Common StodihefDenali Fund Inc., a Maryland corporation (thand"), hereby appoints Stepher
Miller, Carl D. Johns, and Rainer L.C. Frost, oy &fithem, as proxies for the undersigned, with golwers of substitution in each of them, to
attend the Special Meeting of Stockholders (theetsd Meeting™) to be held at 2344 Spruce StregiteSA, Boulder, Colorado at 9:00 a.m.
Mountain Standard Time (local time), on February2208, and any adjournments or postponementsahéoecast on behalf of the
undersigned all votes that the undersigned isledtib cast at the Special Meeting and to othervapeesent the undersigned at the Special
Meeting with all the powers possessed by the uigtezd if personally present at the Meeting. Theesantitled to be cast will be cast as
instructed below. If this Proxy is executed butimgtruction is given, the votes entitled to be dpsthe undersigned will be cast "FOR" each
of the proposals described in the Proxy StatenTdre.undersigned hereby acknowledges receipt diitiiee of Special Meeting and Proxy
Statement. In their discretion, the proxies ar&auited to vote upon such other business as mgepyocome before the Meeting. A majo

of the proxies present and acting at the Specia&tivg in person or by substitute (or, if only otalsbe so present, then that one) shall have
and may exercise all of the power and authorityaddl proxies hereunder. The undersigned herebkesvany proxy previously given.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE



Please indicate your vote by an "X" in the apprajerbox below.

This proxy, if properly executed, will be votedtire manner directed by the undersigned stockholBé¥O DIRECTION IS MADE, THIS
PROXY WILL BE VOTED FOR ALL PROPOSALS.

Please refer to the Proxy Statement for a discngsfithe Proposals.

To approve or disapprove the proposed investment advisory FOR AGAINST____ ABSTAIN ___
1. agreement with Boulder Investment Advi sers, L.L.C.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

To approve or disapprove the proposed investment advisory FOR___ AGAINST ____ ABSTAIN ___
2. agreement with Stewart Investment Advi sers

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

3. To approve or disapprove changing t he Fund's investment FOR ___ AGAINST ____ ABSTAIN
objective and reclassifying the inv estment objective as
non-fundamental

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

4. To approve or disapprove eliminat ion of the Fund's FOR__  AGAINST ___ ABSTAIN ___
fundamental policy of investing gre ater than 25% of its
assets in the real estate industry

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

5. To approve or disapprove an amend ment to the Fund's FOR __ AGAINST ____ ABSTAIN ___
Charter to permit a majority of the Fu nd's stockholders to
effect certain actions by written cons ent.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

6. To approve or disapprove a level rate dividend policy for FOR ___ AGAINST ___ ABSTAIN ___
the Fund

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

MARK HERE FOR ADDRESS CHANGE AND NOTE AT LEFT
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE.

NOTE: Please sign exactly as your name appearsi®ftoxy. If joint owners, EACH should sign thisoRy. When signing as attorne
executor, administrator, trustee, guardian or cateoofficer, please give your full title.

Signature:
Date:

Signature:

Date:






[AMPS PROXY CARD]
PROXY
THE DENALI FUND INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS

The undersigned holder of shares of the AuctiorfieiPred Stock ("AMPS") of The Denali Fund Inc., atyland corporation (the "Fund"),
hereby appoints Stephen C. Miller, Carl D. Johns, Rainer L.C. Frost, or any of them as proxiegtierundersigned, with full powers of
substitution in each of them, to attend the Spediting of Stockholders (the "Special Meeting"ptwoheld at 2344 Spruce Street, Suite A,
Boulder, Colorado at 9:00 a.m. Mountain StandardeT{local time), on February 22, 2008, and any@adjments or postponements thereof,
to cast on behalf of the undersigned all votestthmundersigned is entitled to cast at the Spé&tésdting and to otherwise represent the
undersigned at the Special Meeting with all the @mpossessed by the undersigned if personallgmpras the Meeting. The votes entitled to
be cast will be cast as instructed below. If thisxXy is executed but no instruction is given, tloéeg entitled to be cast by the undersigned
be cast "FOR" each of the proposals describeddrPtoxy Statement. The undersigned hereby ackngeted:ceipt of the Notice of Special
Meeting and Proxy Statement. In their discretibe, proxies are authorized to vote upon such othginbss as may properly come before the
Meeting. A majority of the proxies present andragtat the Annual Meeting in person or by substifoteif only one shall be so present, then

that one) shall have and may exercise all of thegp@nd authority of said proxies hereunder. Thideusigned hereby revokes any proxy
previously given.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE



Please indicate your vote by an "X" in the apprajerbox below.

This proxy, if properly executed, will be votedtire manner directed by the undersigned stockholBé¥O DIRECTION IS MADE, THIS
PROXY WILL BE VOTED FOR PROPOSALS 1AND 2.

Please refer to the Proxy Statement for a discngsfithe Proposals.

To approve or disapprove the proposed investment advisory FOR AGAINST____ ABSTAIN ___
1. agreement with Boulder Investment Advi sers, L.L.C.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

To approve or disapprove the proposed investment advisory FOR___ AGAINST ____ ABSTAIN ___
2. agreement with Stewart Investment Advi sers

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

3. To approve or disapprove changing t he Fund's investment FOR ___ AGAINST ____ ABSTAIN
objective and reclassifying the inv estment objective as
non-fundamental

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

4. To approve or disapprove eliminat ion of the Fund's FOR__  AGAINST ___ ABSTAIN ___
fundamental policy of investing gre ater than 25% of its
assets in the real estate industry

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

5. To approve or disapprove an amend ment to the Fund's FOR __ AGAINST ____ ABSTAIN ___
Charter to permit a majority of the Fu nd's stockholders to
effect certain actions by written cons ent.

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

6. To approve or disapprove a level rate dividend policy for FOR ___ AGAINST ___ ABSTAIN ___
the Fund

THE BOARD OF DIRECTORS, INCLUDING ALL OF THE INDEPE NDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THEBBOCKHOLDERS VOTE "FOR" THIS
PROPOSAL, AS MORE FULLY DESCRIBED IN THE PROXY STAT EMENT

MARK HERE FOR ADDRESS CHANGE AND NOTE AT LEFT
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE.

NOTE: Please sign exactly as your name appearsi®ftoxy. If joint owners, EACH should sign thisoRy. When signing as attorne
executor, administrator, trustee, guardian or cateoofficer, please give your full title.

Signature:

Date:
Signature:

Date:



