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Special Opportunities Fund, Inc.
615 East Michigan Street
Milwaukee, WI 53202

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MARCH _, 2014

Dear Fellow Stockholder:

I am writing to invite you to the annual stockholder meeting of Special Opportunities Fund, Inc. (“SPE”) to be held on
March __, 2014. At the meeting, in addition to the election of directors and consideration of other matters,
stockholders will be asked to approve a proposal to contribute a portion of SPE’s assets to a newly-organized,
closed-end management investment company, Special Opportunities Global Fund, Inc. (“SPE Global), and to distribute
shares of common stock of SPE Global to common stockholders of SPE (the “Transaction”). The enclosed Proxy
Statement/Prospectus describes the proposal in detail.

Although SPE and SPE Global have the same investment objective of total return through capital appreciation and
current income, SPE invests primarily in closed-end investment companies and private and publicly-issued securities
that are registered in the U.S. while SPE Global will seek to invest primarily in the securities of investment companies
and other private and public companies that are registered outside the U.S and in the securities of U.S. closed-end
investment companies that invest in private and public companies located outside the U.S. For some time, we have
been attracted to the opportunities for total return through capital appreciation and current income presented in the
international markets. To enable SPE’s stockholders to participate more directly in these opportunities, we are
proposing to contribute approximately $14 million of SPE’s assets to SPE Global (approximately 10% of SPE’s current
net assets). If approved, each SPE stockholder would receive shares of SPE Global that will produce a total
distribution of approximately $14 million. You will receive one share of SPE Global for every four shares of SPE
common stock that you own. Although the $14 million target size will not initially satisfy the New York Stock
Exchange listing standards, shortly after the Transaction is consummated, we intend to commence a rights offering to
holders of shares of SPE Global to purchase additional shares of SPE Global at a price to be determined by the board
of SPE Global. This rights offering is intended to increase the assets of SPE Global (1) to meet the New York Stock
Exchange listing standards and (2) to ensure that SPE Global has sufficient assets to conduct its investment program
while maintaining an expense ratio that is not disproportionately higher than those of other global total return funds.

No commission or other sales charge will be imposed on you in connection with the Transaction. However, the costs
of organizing SPE Global and effecting the Transaction, including the fees and expenses of counsel and accountants,
printing, listing and registration fees, will be borne by SPE. SPE Global expects to distribute its net investment income
and net realized capital gains, if any, on an annual basis, with its first distribution anticipated in December 2014.

Stockholders will also be asked to approve a proposal to amend an SPE investment restriction. The amended
restriction will expressly permit the Transaction and will permit the distribution of SPE Global common stock without
violating the prohibition on SPE underwriting securities of other issuers.

The consummation of the Transaction is contingent upon stockholder approval of both the Transaction and the
amended investment restriction.
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We believe the Transaction represents an attractive opportunity for SPE stockholders, and we urge you to carefully
consider the merits of the proposals. I personally expect to fully participate in the rights offering for shares of SPE
Global.




Edgar Filing: SPECIAL OPPORTUNITIES FUND, INC. - Form PRE 14A

The SPE Board has determined that the proposed Transaction is in the best interests of SPE and its stockholders, and
unanimously recommends that you vote “FOR” the proposed Transaction. The SPE Board also unanimously
recommends that you vote “FOR” the proposed amendment to the investment restriction.

The enclosed materials explain this proposal in more detail and I encourage you to review them carefully. As a
stockholder, your vote is important, and we hope that you will respond today to ensure that your shares will be
represented at the Annual Meeting. You may authorize a proxy to vote your shares by using one of the methods below
by returning the enclosed proxy card in the postage-paid envelope. You may also vote in person at the Annual
Meeting.

If you have a question, need assistance in voting or would like to speak with a live representative, please call U.S.
Bancorp Fund Services, LLC directly at 1-877-607-0414.

As always, we appreciate your support.
Sincerely,

Phillip Goldstein
Chairman of the Board

Please vote now. Your vote is important.

To avoid the wasteful and unnecessary expense of further solicitation, we urge you to indicate
your voting instructions on the enclosed proxy card, date and sign it and return it promptly in
the envelope provided, no matter how large or small your holdings may be. If you submit a
properly executed proxy but do not indicate how you wish your shares to be voted, your shares
will be voted “FOR” each of the proposals. If your shares are held through a broker, you must
provide voting instructions to your broker about how to vote your shares in order for your
broker to vote your shares at the Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MARCH __, 2014

THE NOTICE, PROXY STATEMENT AND PROXY CARD FOR THE FUND ARE AVAILABLE ON THE
INTERNET AT WWW.SPECIALOPPORTUNITIESFUNDINC.COM.
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QUESTIONS & ANSWERS

We recommend that you read the complete Proxy Statement. For your convenience, we have provided a brief
overview of the issues to be voted on.

Q: Why is a stockholder meeting being held?

A: In addition your annual election of directors and other matters, you are being asked to consider and vote upon a
proposal to contribute a portion of the assets of Special Opportunities Fund, Inc., a Maryland corporation (the “Fund” or
“SPE”) (such contributed assets are anticipated to consist largely of securities of U.S. closed-end investment companies
that invest in private and public companies located outside the U.S., non-U.S. investment companies and other private
and public companies located within and outside the U.S. and cash), to a newly-organized, diversified, closed-end
management investment company, Special Opportunities Global Fund, Inc., a Maryland corporation (“SPE Global™),
and to distribute to common stockholders of SPE approximately $14 million of SPE’s assets in the form of shares of
common stock of SPE Global. The contribution of such SPE assets to SPE Global and the subsequent distribution of
SPE Global’s common stock to SPE common stockholders is referred to as the “Transaction”. If the proposed
Transaction is approved and completed, SPE common stockholders will become common stockholders of SPE Global,
and will also remain common stockholders of SPE. Please refer to the Combined Prospectus/Proxy Statement for a
detailed explanation of the proposed Transaction and more complete description of SPE Global.

You are also being asked to consider and vote upon a proposal to amend an investment restriction of SPE, which
currently prohibits underwriting the securities of other issuers. The amended restriction will allow SPE to act as an
underwriter, as defined under the Securities Act of 1933, in the limited circumstances of selling portfolio securities
and in connection with mergers, acquisitions, spin-off transactions (such as the Transaction) and other reorganization
transactions involving SPE. This proposal will facilitate the Transaction by clearly providing that the Transaction does
not violate the investment restrictions of SPE.

The consummation of the Transaction is contingent upon Stockholder approval of both the Transaction and the
amended investment restriction.

Q: How does the Board of Directors suggest that I vote with respect to the Transaction?

A: After careful consideration, the Board of Directors of SPE (the “SPE Board”) has determined that the proposed
Transaction will benefit the Stockholders, and unanimously recommends that you cast your vote “FOR” the proposed
Transaction. The SPE Board also unanimously recommends that you vote “FOR” the proposed amendment to the
investment restriction.

Q: How will the Transaction affect SPE common stockholders?

A: If Stockholders approve the proposed Transaction, approximately $14 million of SPE’s assets will be contributed to
SPE Global, and SPE will distribute to its common stockholders, approximately $14 million of shares of common

stock of SPE Global. Holders of SPE common stock will then hold shares of both SPE and SPE Global. The aggregate

net asset value of your SPE common stock and the common stock of SPE Global you receive in the Transaction,

together with any cash received in lieu of fractional shares, will equal the aggregate net asset value of the shares of

SPE you own immediately prior to the Transaction (assuming you have not sold or otherwise disposed of your shares

of SPE common stock prior to the distribution record date).

Q: How will Transaction affect SPE preferred stockholders?
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A: Unless SPE’s preferred stockholders elect to convert their shares of preferred stock into shares of SPE common
stock prior to the distribution record date, the preferred stockholders will not receive any shares of SPE Global in
connection with the Transaction. As a result of the Transaction, the net asset value of SPE will decrease by

approximately 10%, which will increase the conversion ratio for SPE’s preferred stock. See “The Transaction — Manner
of Effecting the Distribution.”
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Q: Who will advise SPE Global following the consummation of the Transaction?

A: Bulldog Investors, LLC (“Bulldog Investors”), the investment adviser to SPE, will be the investment adviser to SPE
Global.

Q: Will I have to pay any commission or other similar fee in connection with the Transaction?

A: No, you will not pay any commission or other similar fee in connection with the Transaction. Notwithstanding the
foregoing, the costs of organizing SPE Global and effecting the Transaction, including the fees and expenses of
counsel and accountants and printing, listing and registration fees, will be borne by SPE.

Q: How do operating expenses paid by SPE Global compare to those payable by SPE?

A: The total operating expense ratio of SPE Global is expected to be higher than the total operating expense ratio of
SPE due to the different asset levels of the Funds and due to the fact that custodial fees and other fixed fees are
generally higher for funds primarily investing (directly and indirectly) in foreign securities.

Q: Will I have to pay any federal taxes as a result of the Transaction?

A: Provided that SPE, as is expected, does not contribute securities with significant unrealized appreciation to SPE
Global, the Transaction is not currently expected to increase significantly the total amount of taxable distributions
received by the SPE stockholders for the year ending December 31, 2014, and is not expected to result in the
recognition of significant taxable gain by SPE.

An amount equal to the fair market value of the SPE Global common stock distributed to a SPE common stockholder

plus the amount of any cash in lieu of fractional shares of SPE Global common stock distributed to a SPE common

stockholder (but no greater sum) will be treated as a dividend up to the amount of SPE Global’s current and
accumulated earnings and profits that is allocated to the distribution and will be taxable to the SPE common

stockholder as a distribution of ordinary income, long-term capital gain or a combination of both. To the extent that

the fair market value of the SPE Global common stock and cash exceeds the amount of earnings and profits allocated

to such distribution, the excess (if any) will first be treated as a non-taxable return of capital, reducing the SPE

common stockholder’s tax basis in its SPE common stock, and, to the extent that the fair market value of the SPE
Global common stock and cash then remaining exceeds the SPE common stockholder’s basis in its SPE common
stock, such excess (if any) will be taxable as gain realized from a deemed sale of SPE common stock. Each SPE

common stockholder will take a fair market value tax basis in the SPE Global common stock received and will have a

holding period for the SPE Global common stock that begins on the day following the date of the distribution. In

addition to the other information necessary to file tax returns, SPE will provide stockholders with information on the

amount of the distribution to be treated as ordinary income, long-term capital gain or a combination of both.

Q. Will the SPE Global common stock be listed on an exchange?

A. It is expected that the SPE Global common stock will be listed on the New York Stock Exchange (“NYSE”) under
the symbol “[ ]” following a rights offering to be conducted shortly after the Transaction is consummated. SPE Global is
newly organized and has no operating history or history of public trading. There can be no assurance that SPE Global
will meet the minimum listing requirement of the NYSE or any other national securities exchange and, even in the
event that listing requirements are met, there can be no assurance as to the depth or quality of the market for SPE
Global common stock.

Q: What if I sell my shares of common stock of SPE before the Transaction takes place?
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A: The SPE Board is expected to declare a distribution (the “Distribution”) of all the outstanding SPE Global common
stock payable to the holders of record of SPE common stock as of the close of business on a date (the “Distribution
Record Date”) to be determined, together with the payable date for the Distribution (the “Distribution Date”), by the SPE
Board promptly following stockholder approval of the Transaction. If you sell your

10
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shares of common stock of SPE before the Distribution Record Date and are no longer a stockholder of SPE as of the
close of business on the Distribution Record Date, you will not receive shares of SPE Global pursuant to the
Transaction. If you sell your shares of common stock of SPE after the Distribution Record Date, you will receive the
shares of common stock of SPE Global that you would have received had you continued to hold such shares of SPE.
However, it is anticipated that shares of SPE will trade with “due bills” from a date two business days prior to the
Distribution Record Date through the Distribution Date, and any SPE stockholder who sells shares of SPE common
stock during that period will also be selling the right to receive shares of SPE Global in connection with the SPE
common stock sold.

Q: How do I authorize my proxy?

A: You may authorize a proxy to vote your shares by mail or vote in person at the Meeting. To vote by mail, please
mark your vote on the enclosed proxy card and sign, date and return the card in the postage-paid envelope provided.
We expect that the solicitation will be primarily by mail, but also may include telephone, telecopy, electronic, oral or
other means of communication. We may also, with approval of the SPE Board, use a proxy solicitation firm to
authorize a proxy to vote your shares.

Q: When will the Transaction occur?

A: Subject to the receipt of Stockholder approval of both the Transaction and the amended investment restriction, the
opening of any required foreign sub-custody accounts, and prevailing market conditions, the Transaction is expected
to occur in April 2014.

Q: Whom do I contact for further information?

A: You can contact your financial adviser for further information. You may also visit our website at
www.specialopportunitiesfundinc.com where you can send us an email message by selecting “Contact Us”. You may

also call U.S. Bancorp Fund Services, LLC directly at 1-877-607-0414.

Important additional information about the proposal is set forth in the accompanying Proxy Statement. Please read it
carefully.

11
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SPECIAL OPPORTUNITIES FUND, INC.

615 East Michigan Street
Milwaukee, WI 53202

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH _, 2014

PROXY STATEMENT

This proxy statement (the “Proxy Statement”) is furnished in connection with the solicitation of proxies by the Board of
Directors of Special Opportunities Fund, Inc. (the “Fund” or “SPE”) for use at the Annual Meeting of Stockholders (the
“Meeting”) to be held on March_, 2014, at [ ] [PM/AM], Eastern time, at the offices of U.S. Bancorp Fund Services,
LLC, 615 East Michigan Street, Milwaukee, Wisconsin 53202, and at any and all adjournments or postponements
thereof. A form of proxy for each of the holders of shares of the Fund’s common stock and preferred stock
(collectively, the “Stockholders™) is enclosed herewith. This Proxy Statement and accompanying forms of proxy are
being first mailed to Stockholders on or about January __, 2014.

The presence, in person or by proxy, of Stockholders entitled to cast a majority of the votes entitled to be cast at the
Meeting (i.e., the presence of a majority of the outstanding shares of capital stock of the Fund on the record date,
January __, 2014) is necessary to constitute a quorum for the transaction of business. In the event that a quorum is not
present at the Meeting, or if a quorum is present at the Meeting but sufficient votes to approve any of the proposals are
not received, the chairman of the Meeting may adjourn the Meeting, or the persons named as proxies may propose one
or more adjournments of the Meeting to a date not more than one hundred twenty (120) days after the original record
date to permit further solicitation of proxies. Any such adjournment will require the affirmative vote of a majority of
those shares represented at the Meeting in person or by proxy. A Stockholder vote may be taken on one or more of
the proposals in this Proxy Statement prior to any such adjournment if sufficient votes have been received and it is
otherwise appropriate. The persons named as proxies will vote those proxies that they are entitled to vote “FOR” or
“AGAINST” any such proposal in their discretion.

Stockholders can vote by Internet by going to the following website address, www.proxyvote.com; by telephone by

calling 1-800-454-8683; or by mail by completing the proxy card and returning it in the envelope provided. If the

enclosed proxy is executed and returned, or an internet or telephonic vote is delivered, that vote may nevertheless be

revoked at any time prior to its use by written notification received by the Fund, by the execution of a later-dated

proxy, by the Fund’s receipt of a subsequent valid internet or telephonic vote, or by attending the Meeting and voting
in person. To be effective, such revocation must be received by the Fund prior to the Meeting and must indicate the

Stockholder’s name and account number. Unrevoked proxies will be voted in accordance with the specifications
therein and, unless specified to the contrary, will be voted “FOR” all proposals.

In general, abstentions and broker non-votes (reflected by signed but unvoted proxies), as defined below, count for

purposes of obtaining a quorum but do not count as votes cast with respect to any proposal where the broker does not
have discretion. With respect to a proposal requiring the affirmative vote of a majority of the Fund’s outstanding

13



Edgar Filing: SPECIAL OPPORTUNITIES FUND, INC. - Form PRE 14A

shares of common stock or preferred stock, the effect of abstentions and broker non-votes is the same as a vote against
such proposal. Otherwise, abstentions and broker non-votes will have no effect on a proposal requiring a plurality of
votes cast for approval (i.e., Proposals 1(a) and 1(b)) or on a proposal which requires a majority of the votes validly
cast (i.e., Proposal 2, Proposal 3 and Proposal 4). Broker non-votes occur when shares, held in the name of the broker
or nominees for whom an executed proxy is received by the Fund, are not voted on a proposal because voting
instructions have not been received from the beneficial owners or persons entitled to vote and the broker or nominee
does not have discretionary voting power.

14
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Only holders of issued and outstanding shares of the Fund’s common stock and/or preferred stock of record on the
close of business on January __, 2014 are entitled to notice of, and to vote at, the Meeting. Each such holder is
entitled to one vote per share of common stock and one vote per share of preferred stock so held. On December 31,
2013, there were [7,061,913] shares of the Fund’s common stock issued and outstanding and 748,486 shares of the
Fund’s preferred stock issued and outstanding. The Fund is a closed-end, management investment company.

A copy of the Fund’s most recent semi-annual report for the period ended June 30, 2012 and the Fund’s most recent
annual report for the fiscal year ended December 31, 2013 may be obtained by visiting the Fund’s website at
www.specialopportunitiesfundinc.com or may be ordered free of charge by any Stockholder by writing to the Fund
c/o U.S. Bancorp Fund Services, LLC, 615 East Michigan Street, Milwaukee, Wisconsin 53202, or by telephone at
1-877-607-0414. These reports are also available on the U.S. Securities and Exchange Commission’s (the “SEC”)
website at www.sec.gov. The Fund’s most recent annual report is being mailed to Stockholders herewith.

Required Vote for Adoption of Proposals.

Proposal 1(a) (to elect four Directors to the Fund’s Board of Directors, to be elected by the holders of the Fund’s
common stock and preferred stock, voting together as a single class, to serve until the Fund’s next Annual Meeting of
Stockholders in 2014 and until their successors have been duly elected and qualified) requires the affirmative vote of a
plurality of the votes cast at the Meeting by the holders of the Fund’s common stock and preferred stock, in person or
by proxy, on such Proposal, provided a quorum is present. All of the outstanding shares of the Fund’s common stock
and preferred stock will vote together as a single class.

Proposal 1(b) (to elect two Directors to the Fund’s Board of Directors, to be elected by the holders of the Fund’s
preferred stock, voting as a separate class, to serve until the Fund’s next Annual Meeting of Stockholders in 2014 and
until their successors have been duly elected and qualified) requires the affirmative vote of a plurality of the votes cast
at the Meeting by the holders of the Fund’s preferred stock, in person or by proxy, on such Proposal, provided a
quorum is present. All of the outstanding shares of the Fund’s preferred stock will vote together as a single class.

Proposal 2 (to contribute a portion of SPE’s assets (which is anticipated to consist largely of securities of U.S.
closed-end investment companies that invest in private and public companies located outside the U.S., non-U.S.

investment companies and other private and public companies located within and outside the U.S. and cash) having a

value of approximately $14 million (approximately 10% of SPE’s net assets as of December 31, 2013), to SPE Global,
and to distribute SPE Global Common Stock to common stockholders of SPE) requires the affirmative vote of a

majority of the votes validly cast.

Proposal 3 (to amend an investment restriction of SPE, which currently states that SPE may not “engage in the business
of underwriting securities of other issuers,” to state that SPE may not “[u]nderwrite the securities of other issuers, except
insofar as the Fund may be deemed an underwriter under the Securities Act of 1933, as amended, in selling portfolio
securities and in connection with mergers, acquisitions, spin-off transactions and other reorganization transactions
involving the Fund”) requires the affirmative vote of a majority of the votes validly cast.

Proposal 4 (to instruct the Adviser to continue to vote proxies received by the Fund from any closed-end investment
company in the Fund’s portfolio on any proposal (including the election of directors) in a manner which Bulldog
Investors reasonably determines is likely to favorably impact the discount of such investment company’s market price
as compared to its net asset value) requires the affirmative vote of a majority of the votes validly cast.

15
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INSTRUCTIONS FOR SIGNING PROXY CARDS

The following general rules for signing proxy cards may be of assistance to you and avoid the time and expense to the
Fund involved in validating your vote if you fail to sign your proxy card properly.

1. Individual Accounts: Sign your name exactly as it appears in the registration on the proxy card.

2.Joint Accounts: Either party may sign, but the name of the party signing should conform exactly to the name shown

in the registration on the proxy card.

3.0ther Accounts: The capacity of the individual signing the proxy card should be indicated unless it is reflected in

the form of registration. For example:

Corporate accounts
(D ABC Corp.

2) ABC Corp.
3) ABC Corp. c/o John Doe, treasurer
(4)  ABC Corp. profit sharing plan

Partnership accounts
(1)  The XYZ partnership
2) Smith and Jones, limited partnership

Trust accounts
(D ABC trust account
2) Jane B. Doe, trustee u/t/d 12/18/78

Custodial or estate accounts

(D John B. Smith, Cust. f/b/o
John B. Smith, Jr. UGMA/UTMA

2) Estate of John B. Smith

REGISTRATION

Valid Signature

ABC Corp.

John Doe, Treasurer
John Doe, Treasurer
John Doe

John Doe, Trustee

Jane B. Smith, Partner
Jane B. Smith, General Partner

Jane B. Doe, Trustee
Jane B. Doe

John B. Smith
John B. Smith, Jr., Executor

16
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SUMMARY

The following is a summary of certain information contained elsewhere in this Proxy Statement and is qualified in its
entirety by reference to the more complete information contained herein. Stockholders should read the entire Proxy
Statement carefully.

Annual Election of  SPE stockholders are being asked to elect four Directors to the SPE

Directors Board, to be elected by the holders of SPE’s common stock and
preferred stock, voting together as a single class, and to elect two
Directors to the SPE Board, to be elected by the holders of SPE’s
preferred stock, voting as a separate class, in each case, to serve until
SPE’s next Annual Meeting of Stockholders in 2014 and until their
successors have been duly elected and qualified.

The Proposed The SPE Board has approved, subject to stockholder approval, the

Transaction contribution of a portion of SPE’s assets (which is anticipated to consist
largely of securities of U.S. closed-end investment companies that
invest in private and public companies located outside the U.S.,
non-U.S. investment companies and other private and public companies
located within and outside the U.S. and cash) having a value of
approximately $14 million (approximately 10% of SPE’s net assets as of
December 31, 2013), to Special Opportunities Global Fund, Inc. (“SPE
Global”), a newly formed investment company incorporated in the State
of Maryland and wholly-owned by SPE, in exchange for shares of SPE
Global Common Stock. All of the shares of SPE Global Common Stock
will then be distributed by SPE to its common stockholders at an
approximate rate of one (1) share of SPE Global Common Stock for
every four (4) shares held of SPE Common Stock. The contribution of
such SPE assets to SPE Global and the subsequent distribution of SPE
Global’s shares to SPE common stockholders are referred to herein as
the “Transaction.” See “The Transaction.” The Transaction may result in a
non-taxable return of capital to SPE’s common stockholders and, in
certain circumstances, a taxable gain. See “Summary — Material Federal
Income Tax Consequences of the Transaction”, Summary — Taxable
Distribution”, “The Transaction — Material Federal Income Tax
Consequences” and “Taxation” below.

The aggregate net asset value of the SPE Common Stock held by a
stockholder immediately prior to the Transaction will decrease by the
net asset value of the SPE Global Common Stock that such stockholder
receives in the Transaction and the amount of any cash received in lieu
of fractional shares.

SPE shall pay the out-of-pocket costs of the Transaction. See “The
Transaction — Transaction Expenses.”

SPE and SPE Global are referred to herein together as the “Funds.”

20
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The consummation of the Transaction is contingent upon stockholder
approval of both the Transaction and the amended SPE investment
restriction discussed below.

The SPE Board has approved, subject to stockholder approval, an
amendment to an investment restriction of SPE, which currently states
that SPE may not “engage in the business of underwriting securities of
other issuers.” The amended restriction states that SPE may not
“[u]nderwrite the securities of other issuers, except insofar as the Fund
may be deemed an underwriter under the Securities Act of 1933, as
amended, in selling portfolio securities and in connection with mergers,
acquisitions, spin-off transactions and other reorganization transactions
involving the Fund.”

The amended restriction will expressly permit spin-off transactions,
such as the Transaction, and will permit the distribution of SPE Global
Common Stock without violating the prohibition on SPE underwriting
securities of other issuers.

The consummation of the Transaction is contingent upon stockholder
approval of both
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the Transaction and the amended investment restriction.

Special Opportunities A newly formed investment company organized as a Maryland corporation by SPE and
Global Fund, Inc. registered under the Investment Company Act of 1940 (the “1940 Act”), as a diversified
closed-end management investment company.

Comparison of The investment goal of SPE is total return through capital appreciation and current
Investment Goals and income. SPE is not limited in the amount of its assets that it may invest in securities of
Policies of SPE and SPE  companies headquartered outside the United States. SPE invests primarily in securities
Global that its investment adviser, Bulldog Investors, LLC (“Bulldog Investors™), believes have

opportunities for appreciation. Under normal market conditions, SPE principally makes
investments in closed-end investment companies and the securities of large, mid and
small-capitalization companies, including direct and indirect investments in the
securities of foreign companies. Equity securities in which SPE may invest include
common and preferred stocks, convertible securities, warrants and other securities
having the characteristics of common stocks, such as American Depositary Receipts
(“ADRs”) and International Depositary Receipts (“IDRs”), closed-end investment companies
and exchange-traded funds (“ETFs”). SPE may, however, invest a portion of its assets in
debt securities or other investment opportunities when SPE’s investment adviser believes
that it is appropriate to do so to earn current income. For example, when interest rates
are high in comparison to anticipated returns on equity investments, SPE’s investment
adviser may determine to invest in debt securities. Debt securities in which SPE may
invest include bank, corporate or government bonds, notes, and debentures that SPE’s
investment adviser determines are suitable investments for SPE. Such determination
may be made regardless of the maturity, duration or rating of any such debt security.

The investment goal of SPE Global is total return through capital appreciation and

current income. Under normal market circumstances and in the ordinary course, SPE

Global intends to invest at least 80% of its assets in securities of U.S. closed-end

investment companies that invest in private and public companies located outside the

U.S., non-U.S. investment companies and other private and public companies located

within and outside the U.S. From time to time, a substantial portion of SPE Global’s
assets may be invested in companies located in a single country. To the extent deemed

appropriate by its investment advisor, SPE Global may also invest in U.S. and non-U.S.

non-convertible debt.

SPE Global will invest its assets primarily in U.S. and non-U.S securities that Bulldog
Investors believes have opportunities for appreciation. Securities in which SPE Global
may invest include common and preferred stocks, convertible securities, warrants and
other securities having the characteristics of common stocks, such as ADRs and IDRs,
closed-end investment companies and ETFs. SPE Global may, however, invest a portion
of its assets in debt securities or other investment opportunities when SPE Global’s
investment adviser believes that it is appropriate to do so to earn current income. For
example, when interest rates are high in comparison to anticipated returns on equity
investments, SPE Global’s investment adviser may determine to invest in debt securities.
Debt securities in which SPE Global may invest include bank, corporate or government
bonds, notes, and debentures that SPE Global’s investment adviser determines are
suitable investments for SPE Global. Such determination may be made regardless of the
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maturity, duration or rating of any such debt security.

After the first two years of operation and annually thereafter, the stockholders of SPE
Global shall be afforded the opportunity to vote on whether to continue SPE Global;
provided, however, that such vote will only be required if, during any three (3) month
period during the year in which such vote shall take place, the SPE Global Common
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Investment Adviser to
SPE Global; Advisory
Fees

Exchange Listing

Material Federal Income
Tax Consequences of the
Transaction

Stock trades at an average discount to net asset value (“NAV”) of 5% or more based upon
the weekly closing price and NAV. In the event that stockholders vote to discontinue,
SPE Global will be wound up and liquidated in accordance with its articles of
incorporation.

Bulldog Investors, the investment adviser to SPE, will also serve as investment adviser to
SPE Global.

SPE pays Bulldog Investors an advisory fee consisting of a monthly fee at an annual rate
of 1.00% of the value of SPE’s average weekly total assets, including any assets
attributable to leverage, for the investment management and research services provided.
The advisory fee structure for SPE Global will be different from SPE. SPE Global will
pay Bulldog Investors an advisory fee consisting of a monthly fee at an annual rate of
1.25% of the value of SPE Global’s average weekly total assets, including any assets
attributable to leverage, for the investment management and research services provided.
See “Investment Advisory Services Provided by Bulldog Investors.”

It is expected that the SPE Global Common Stock will be listed on the NYSE following a
rights offering to be conducted shortly after the Transaction is consummated. To the
extent that SPE Global does not satisfy the minimum listing requirements of the NYSE,
the SPE Global Board will consider other listing alternatives.

Provided that SPE, as is expected, does not contribute securities with significant
unrealized appreciation to SPE Global, the Transaction is not currently expected to
increase significantly the total amount of taxable distributions received by the SPE
stockholders for the year ending December 31, 2014, and is not expected to result in the
recognition of significant taxable gain by SPE.

An amount equal to the fair market value of the SPE Global Common Stock distributed to

a SPE common stockholder plus the amount of any cash in lieu of fractional shares of

SPE Global Common Stock distributed to a SPE common stockholder (but no greater

sum) will be treated as a dividend up to the amount of SPE Global’s current and
accumulated earnings and profits that is allocated to the distribution and will be taxable to

the SPE common stockholder as a distribution of ordinary income, long-term capital gain

or a combination of both. To the extent that the fair market value of the SPE Global

Common Stock and cash exceeds the amount of earnings and profits allocated to such

distribution, the excess (if any) will first be treated as a non-taxable return of capital,

reducing the SPE common stockholder’s tax basis in its SPE Common Stock; and, to the
extent that the fair market value of the SPE Global Common Stock and cash then

remaining exceeds the SPE common stockholder’s basis in its SPE Common Stock, such
excess (if any) will be taxable as gain realized from a deemed sale of SPE Common

Stock. Each SPE common stockholder will take a fair market value tax basis in the SPE

Global Common Stock received and will have a holding period for the SPE Global

Common Stock that begins on the day following the date of the distribution. In addition to

the other information necessary to file tax returns, SPE will provide common

stockholders with information on the amount of the distribution to be treated as ordinary

income, long-term capital gain or a combination of both.
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The foregoing summary is subject to and qualified in its entirety by the discussion in “The
Transaction — Material Federal Income Tax Consequences” and ‘“Taxation” below.

Distribution Policies of =~ SPE makes annual distributions to its stockholders of at least 90% of its ordinary income

SPE and SPE Global and short-term capital gains. SPE will distribute during each calendar year an amount
equal to the sum of (1) at least 98% of its ordinary income for the calendar year, (2) at
least 98.2% of the Fund’s capital gains in excess of capital losses for the one-year period
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ending on October 31 of the calendar year and (3) any ordinary income and net capital
gains for the preceding year that were not distributed during such year, in order to avoid
excise taxes imposed on registered investment companies that do not make these
distributions. In addition, although SPE currently intends to distribute net realized
long-term capital gains at least annually, SPE may in the future decide to retain such
capital gains for investment in accordance with its investment objective. No stockholder
should assume that there will be a distribution.

SPE Global plans to adopt a similar distribution policy as SPE, pursuant to which
distributions of any net investment income and net realized capital gains on an annual
basis beginning at year-end 2014. See “Dividends, Distributions and Reinvestment Plan.”

Manner of Effecting the The SPE Board is expected to authorize and cause SPE to declare a distribution (the

Distribution “Distribution”) of all the outstanding SPE Global Common Stock payable to the holders of
record of SPE Common Stock as of the close of business on a date (the “Distribution
Record Date”) to be determined, together with the payable date for the Distribution (the
“Distribution Date”), by SPE’s Board promptly following stockholder approval of the
Transaction. On or about the Distribution Date, SPE will contribute a portion of its assets
(which is anticipated to consist largely of securities of U.S. closed-end investment
companies that invest in private and public companies located outside the U.S., non-U.S.
investment companies and other private and public companies located within and outside
the U.S. and cash) having a value of approximately $14 million to SPE Global.

SPE will effect the Distribution on the Distribution Date by providing for the delivery of
SPE Global Common Stock to American Stock Transfer & Trust Company (the
“Distribution Agent”) for distribution to holders of record of SPE Common Stock as of the
close of business on the Distribution Record Date. The Distribution will be made at an
approximate rate of one (1) share of SPE Global Common Stock for every four (4) shares
of SPE Common Stock outstanding on the Distribution Record Date. All such shares of
SPE Global Common Stock will be fully paid and non-assessable. Commencing on or
about the Distribution Date, SPE Global Common Stock will be credited in book-entry
form to accounts registered directly with the transfer agent, with a confirmation statement
mailed to stockholders. Stockholders will not receive share certificates.

No fractional shares of SPE Global Common Stock will be issued as part of the
Distribution. The Distribution Agent will aggregate the fractional shares to which holders
of SPE Common Stock would otherwise be entitled and attempt to sell them in the open
market at then prevailing prices on behalf of such holders, and such holders will receive
instead a cash payment in the amount of their pro rata share of the total sales proceeds.
The shares may be sold by the Distribution Agent at a discount or a premium to net asset
value; therefore, a stockholder may receive less or more than the net asset value for any
such fractional shares. Thus, a person who holds a number of shares of SPE Common
Stock that is not an even multiple of four (4) will receive the appropriate number of SPE
Global Common Stock and a check for his or her pro rata share of the proceeds from sales
of fractional share interests. A holder of fewer than four (4) shares of SPE Common Stock
will receive no SPE Global Common Stock in the Distribution but will be entitled only to
his or her pro rata share of the proceeds from sales of fractional share interests.
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No holder of SPE Common Stock will be required to pay any cash or other consideration
for the SPE Global Common Stock received in the Distribution or to surrender or
exchange shares of SPE Common Stock in order to receive shares of SPE Global
Common Stock. The Distribution will not affect the number of, or the rights attaching to,
outstanding shares of SPE Common Stock. See “The Transaction — Manner of Effecting the
Distribution.”

Shares of SPE Global Common Stock distributed in connection with the Distribution will
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be freely transferable except for shares received by persons who may be deemed to be
“affiliates” of SPE Global under the Securities Act of 1933, as amended (the “1933 Act”). See
“The Transaction — Manner of Effecting the Distribution.”

We expect that the Commission will issue an exemptive order in connection with the
Transaction.

Preferred Stockholders ~ Unless SPE’s preferred stockholders elect to convert their shares of Preferred Stock into
shares of SPE Common Stock prior to the Distribution Record Date, the preferred
stockholders will not receive any shares of SPE Global in connection with the
Transaction.

As a result of the Transaction, the net asset value of SPE will decrease by approximately
10%, which will increase the conversion ratio for SPE’s preferred stock. See “The
Transaction — Manner of Effecting the Distribution.”

Special Considerations ~ As stockholders of a closed-end fund, SPE Global stockholders will not have the right to

and Charter Provisions redeem their shares. However, after such time as the SPE Global Common Stock is listed
on the NYSE or another national securities exchange, shares of SPE Global Common
Stock will be freely transferable, except for shares received by persons who may be
deemed to be “affiliates” of SPE Global under the 1933 Act, and stockholders desiring
liquidity may, subject to applicable securities laws, trade their shares on the NYSE or
other markets on which the shares may trade at the then current market value. It is
expected that the SPE Global Common Stock will be listed on the NYSE following a
rights offering to be conducted shortly after the Transaction is consummated. To the
extent that SPE Global does not satisfy the minimum listing requirements of the NYSE,
the SPE Global Board will consider other listing alternatives.

Because SPE Global has no outstanding preferred stock, all 6 of its directors (the “SPE
Global Board”) will be elected by the holders of SPE Global Common Stock. Vacancies
on the SPE Global Board may be filled by a majority of the remaining Directors. In
addition, SPE Global’s bylaws permit stockholders to call a special meeting of
stockholders only if certain procedural requirements are met and the request is made by
stockholders entitled to cast at least a majority of the votes entitled to be cast at such a
meeting. These provisions may have the effect of maintaining the continuity of
management and thus may make it more difficult for SPE Global’s stockholders to change
the majority of Directors. The initial Directors of the SPE Global Board will be the same
Directors as currently serve on the SPE Board, and such Directors shall serve in such
capacity until such time as their successors are duly elected at the next annual meeting of
stockholders in 2014. See “Description of Capital Stock — Certain Corporate Governance
Provisions.”

In addition, certain provisions of SPE Global’s articles of incorporation (the “SPE Global
Charter”) and bylaws and of the Maryland General Corporation Law could make it more
difficult for a potential acquiror to acquire us by means of a tender offer, proxy contest or
otherwise. These provisions are expected to discourage certain coercive takeover
practices and inadequate takeover bids and to encourage persons seeking to acquire
control of us to negotiate first with the SPE Global Board. We believe that the benefits of
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these provisions outweigh the potential disadvantages of discouraging any such
acquisition proposals because, among other things, the negotiation of such proposals may
improve their terms.

The provisions described above may be regarded as “anti-takeover” provisions. These
provisions may have the effect of depriving common stockholders of SPE Global of an
opportunity to sell their shares at a premium to the prevailing market price. See
“Description of Capital Stock — Certain Corporate Governance Provisions.”
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Taxable Distribution The Transaction is not currently expected to increase significantly the total amount of
taxable distributions received by SPE common stockholders for this year, provided that
SPE, as it expects, does not contribute securities with significant net unrealized
appreciation to SPE Global in exchange for SPE Global Common Stock. In the event that
SPE does contribute securities with significant net unrealized appreciation, the
Transaction could result in the recognition of significant taxable gain by SPE and could
increase significantly the total amount of taxable distributions received by the SPE
stockholders for this year. See “Summary — Material Federal Income Tax Consequences of
the Transaction” and “The Transaction — Material Federal Income Tax Consequences.”

Costs Associated with If a SPE common stockholder sells the SPE Global Common Stock that he or she

Sales of SPE Global receives, the stockholder may incur brokerage commissions and the sale may constitute a
Common Stock taxable event for the stockholder.

Discount to Net Asset Shares of closed-end investment companies often trade at a discount from net asset value.
Value This characteristic of shares of a closed-end investment company is a risk separate and

distinct from the risk that SPE Global’s net asset value may decrease. SPE cannot predict
whether SPE Global’s shares will trade at, below or above net asset value. The risk of
holding shares of closed-end investment companies that might trade at a discount to net
asset value is more pronounced for stockholders who wish to sell their shares in a
relatively short period of time after completion of the Distribution. For those
stockholders, realization of a gain or loss on their investment is likely to be more
dependent upon the existence of a premium or discount than upon portfolio performance.
See “Investment Goals and Policies of SPE and SPE Global.”

Foreign Securities SPE Global intends to invest to a greater extent than SPE, whether directly or indirectly,
in foreign securities. Investing in securities of foreign companies, which generally are
denominated in foreign currencies, may involve certain risk and opportunity
considerations not typically associated with investing in domestic companies and could
cause SPE Global to be affected favorably or unfavorably by changes in currency
exchange rates and revaluations of currencies. See “Investment Goals and Policies of SPE
and SPE Global — Risk Factors — SPE and SPE Global — Foreign Investments.”

Use of Leverage As provided in the 1940 Act and subject to certain exceptions, each of SPE and SPE
Global may issue debt or preferred stock so long as such Fund’s total assets immediately
after such issuance, less certain ordinary course liabilities, exceed 300% of the amount of
the debt outstanding and exceed 200% of the sum of the amount of preferred stock and
debt outstanding. In accordance with Commission staff guidelines, each Fund may also
issue convertible preferred stock, which may permit each Fund to obtain leverage at
attractive rates. The use of leverage may magnify the impact on common stockholders of
changes in net asset value and the cost of leverage could exceed the return on the
securities acquired with the proceeds of the leverage, thereby diminishing returns to such
common stockholders. In addition, a Fund may be required to sell investments in order to
meet interest or dividend payments on the debt or preferred shares when it may be
disadvantageous to do so.

SPE has issued and outstanding shares of shares of 3.00% convertible preferred stock,

Series A, par value $0.001 per share (“SPE Preferred Stock™). SPE’s leveraged capital
structure creates special risks not associated with unleveraged funds having similar
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investment objectives and policies. These include the possibility of greater loss and the

likelihood of higher volatility of the NAV of SPE and the asset coverage. Such volatility

may increase the likelihood of SPE’s having to sell investments in order to meet dividend
payments on the SPE Preferred Stock, or to redeem SPE Preferred Stock, when it may be

disadvantageous to do so. Also, when SPE is using leverage, a decline in NAV could

affect the ability of SPE to make common stock distribution payments, and such a failure

to make distributions could result in SPE’s ceasing to qualify as a regulated investment
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Principal Investment
Risks

Future Rights Offering

company under the Code. See “Investment Goals and Policies of SPE and SPE Global —
Risk Factors” and “Appendix A — Investment Restrictions.”

Because of their similar investment policies, many of the risks associated with an
investment in SPE Global are substantially similar to those associated with an investment
in SPE. Such investment risks for both Funds include market risk, selection risk, the risks
of investing in smaller capitalization companies, the market price of shares, leverage and
borrowing risk, and foreign investments. As noted above, SPE Global intends to invest to
a greater extent than SPE in foreign securities.

You will find descriptions of specific risks in “Investment Goals and Policies of SPE and
SPE Global — Risk Factors.”

Shortly after the Transaction is consummated, SPE Global intends to issue to holders of
SPE Global Common Stock rights to purchase additional shares of SPE Global Common
Stock at a price to be determined at a later date. This rights offering is intended to
increase the assets of SPE Global and offer SPE Global shareholders more flexibility in
their investments. Additionally, the rights offering is intended to result in the satisfaction
of the NYSE listing standards and to ensure that SPE Global has sufficient assets to
conduct its investment program while maintaining an expense ratio that is competitive
with those of other global total return funds.
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TABLE OF FEES AND EXPENSES

SPE SPE Global(1)
Annual Expenses
(as a percentage of net assets)
Management Fees 1.00% 1.25%
Interest Payments on Borrowed Funds 0.84% -
Other Expenses 0.79% 1.11%
Total Annual Operating Expenses 1.79 2.36%

(1) The percentages in the above table expressing annual fund operating expenses are
estimated amounts for SPE Global’s first full fiscal year assuming an asset level of $50
million.

(2) SPE’s Total Annual Operating Expenses as shown above may differ from the expense
ratio in SPE’s Financial Highlights because the highlights include only SPE’s actual direct
operating expenses and do not reflect the estimated amount set forth above for “Interest
Payments on Borrowed Funds.”

10
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EXAMPLE:

The following examples illustrate the projected dollar amount of cumulative expenses that would be incurred over
various periods with respect to a hypothetical investment in each of SPE and SPE Global. These amounts are based
upon payment by each of SPE and SPE Global of expenses at levels set forth in the above table.

You would pay the following expenses on a $10,000 investment, assuming a 5% annual return:

1 Year 3 5 10
Years Years Years
SPE Common Stock $182 $563 $970 $2,105
SPE Global Common Stock $239 $736 $1,260 $2,696

The foregoing table is to assist you in understanding the various costs and expenses that an investor in each of SPE
and SPE Global would bear directly or indirectly. The assumed 5% annual return is not a prediction of, and does not
represent, the projected or actual performance of SPE Common Stock or SPE Global Common Stock. Actual expenses
and annual rates of return may be more or less than those assumed for purposes of the Example.

SPE Global is a newly-formed entity with no operating history. As such, expenses are estimated based on an
anticipated size of SPE Global of $50 million.

11
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P PRO FORMA STATEMENT OF ASSETS AND LIABILITIES

The following unaudited pro forma statement of assets and liabilities of SPE and SPE Global assumes that the
Distribution occurred as of [November 30], 2013, that the spin-off was at a rate of one share of SPE Global Common
Stock for every four (4) shares of SPE Common Stock resulting in [1,765,478] shares of SPE Global Stock
outstanding and that the assets contributed to SPE Global were valued at cost.

As of [November 30], 2013

Pro Pro
Forma Forma
SPE
SPE SPE Global
Assets
Investments, at value $180,817,011
Cash and other assets $2,309,833
Total Assets $183,126,844
Liabilities
3.00% Convertible Preferred Stock $37.454,300
Other Liabilities $1,129,835
Total Liabilities $38,584,135
Net Assets $144,542,709 $ $
Net Assets Consist of:
Paid in capital, at $0.001 par value $110,784,145
Accumulated net investment income $6,553,204
Accumulated distributions in excess of net -
investment income $0
Accumulated net realized gain on -
investments and foreign currency $8,418,119
transactions
Net unrealized appreciation on investments $18,787,240
Unallocated distributions $0
Total Net Assets $144,542708 $ $
Net Asset Value Per Share $20.47 $ $
12
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Set forth below is information with respect to SPE Common Stock, SPE Preferred Stock, SPE Global Common Stock
following the Distribution. The following table assumes that the Distribution will be based on the [7,061,913] shares
of SPE Common Stock outstanding as of December 31, 2013.

Amount
Authorized
SPE Common Stock 199,995,800
SPE Preferred Stock 749,086
SPE Global Common Stock 200,000,000

13

Amount Held by
Company or for
its Own Account
13,818,496
0
0

Amount
Outstanding
[7,061,913]

748,486
[1,765,478]
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PROPOSAL 1

1.(A) TO ELECT FOUR DIRECTORS TO THE SPE BOARD, TO BE ELECTED BY THE HOLDERS OF
SPE’S COMMON STOCK AND PREFERRED STOCK, VOTING TOGETHER AS A SINGLE CLASS, TO
SERVE UNTIL SPE’S NEXT ANNUAL MEETING OF STOCKHOLDERS IN 2014 AND UNTIL THEIR
SUCCESSORS HAVE BEEN DULY ELECTED AND QUALIFIED; AND

B) TO ELECT TWO DIRECTORS TO THE SPE BOARD, TO BE ELECTED BY THE HOLDERS OF SPE’S
PREFERRED STOCK, VOTING AS A SEPARATE CLASS, TO SERVE UNTIL SPE’S NEXT ANNUAL
MEETING OF STOCKHOLDERS IN 2014 AND UNTIL THEIR SUCCESSORS HAVE BEEN DULY ELECTED
AND QUALIFIED (COLLECTIVELY, “PROPOSAL 17);

Proposal 1(a). Proposal 1(a) relates to the election of four Directors to SPE’s Board of Directors, which Directors are

to be elected by the holders of SPE’s common stock (the “Common Stockholders”) and preferred stock (the “Preferred
Stockholders”), voting together as a single class. The Board of Directors has nominated James Chadwick, Andrew
Dakos, Gerald Hellerman and Charles Walden to be elected by the Common Stockholders. Each of Messrs.
Chadwick, Dakos, Hellerman and Walden currently serves on the Board of Directors.

In the event that one or all of the nominees become unavailable for election for any presently unforeseen reason, the
persons named in the form of proxy will vote for any successor nominee who shall be designated by the present Board
of Directors. Each of Messrs. Chadwick, Dakos, Hellerman and Walden shall be elected by a plurality of the shares of
common stock and preferred stock voting at the Annual Meeting.

At the Annual Meeting, the Common Stockholders and the Preferred Stockholders will be asked to vote for the

election of Messrs. Chadwick, Dakos, Hellerman and Walden. If elected, Messrs. Chadwick, Dakos, Hellerman and

Walden will each serve until SPE’s next Annual Meeting of Stockholders in 2014 or thereafter until each of their
respective successors are duly elected and qualified. If elected, Messrs. Chadwick, Dakos, Hellerman and Walden

have each consented to serve as Director until his successor is duly elected and qualified.

The persons named in the accompanying forms of proxy intend to vote at the Annual Meeting (unless directed not to
vote) “FOR” the election of Messrs. Chadwick, Dakos, Hellerman and Walden. The nominees named above have
indicated that they will serve if elected, and the Board of Directors has no reason to believe that the nominees will
become unavailable for election as Directors; however, if Messrs. Chadwick, Dakos, Hellerman and Walden should be
unable to serve, the proxy will be voted for any other persons determined by the persons named in the accompanying
forms of proxy in accordance with their judgment.

Required Vote. Messrs. Chadwick, Dakos, Hellerman and Walden must each be elected by a plurality (i.e., a simple
majority of the votes cast at the Annual Meeting) of the votes cast by the Common Stockholders and Preferred
Stockholders, voting together as a single class, present in person or represented by proxy at the Annual Meeting,
provided a quorum is present. Abstentions and broker non-votes will be counted as shares present for quorum
purposes, but otherwise will have no effect on the plurality vote required for each Director.

Proposal 1(b). Proposal 1(b) relates to the election of two Directors to SPE’s Board of Directors, which Directors are
to be elected by the Preferred Stockholders, voting as a separate class. The Board of Directors has nominated Phillip
Goldstein and Ben Harris to be elected by the Preferred Stockholders. Each of Messrs. Goldstein and Harris currently
serves on the Board of Directors.

In the event that one or both of the nominees become unavailable for election for any presently unforeseen reason, the
persons named in the form of proxy will vote for any successor nominee who shall be designated by the present Board
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of Directors. Each of Messrs. Goldstein and Harris shall be elected by a plurality of the shares of preferred stock
voting at the Annual Meeting.

At the Annual Meeting, the Preferred Stockholders will be asked to vote for the election of Messrs. Goldstein and
Harris. If elected, Messrs. Goldstein and Harris will each serve until SPE’s next Annual Meeting of Stockholders in
2014 or thereafter until each of their respective successors are duly elected and qualified. If elected,
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Messrs. Goldstein and Harris have each consented to serve as Director until his successor is duly elected and
qualified.

The persons named in the accompanying forms of proxy intend to vote at the Annual Meeting (unless directed not to
vote) “FOR” the election of Messrs. Goldstein and Harris. The nominees named above have indicated that they will
serve if elected, and the Board of Directors has no reason to believe that the nominees will become unavailable for
election as Directors; however, if Messrs. Goldstein and Harris should be unable to serve, the proxy will be voted for
any other persons determined by the persons named in the accompanying forms of proxy in accordance with their
judgment.

Required Vote. Messrs. Goldstein and Harris must each be elected by a plurality (i.e., a simple majority of the votes

cast at the Annual Meeting) of the votes cast by the holders of shares of SPE’s common stock, present in person or
represented by proxy at the Annual Meeting, provided a quorum is present. Abstentions and broker non-votes will be

counted as shares present for quorum purposes, but otherwise will have no effect on the plurality vote required for

each Director.

PROPOSAL 2

TO APPROVE THE CONTRIBUTION OF A PORTION OF SPE’S ASSETS (WHICH IS ANTICIPATED TO
CONSIST LARGELY OF SECURITIES OF U.S. CLOSED-END INVESTMENT COMPANIES THAT INVEST IN
PRIVATE AND PUBLIC COMPANIES LOCATED OUTSIDE THE U.S., NON-U.S. INVESTMENT
COMPANIES AND OTHER PRIVATE AND PUBLIC COMPANIES LOCATED WITHIN AND OUTSIDE THE
U.S. AND CASH) HAVING A VALUE OF APPROXIMATELY $14 MILLION (APPROXIMATELY 10% OF
SPE’S NET ASSETS AS OF DECEMBER 31, 2013), TO A NEWLY-ORGANIZED, DIVERSIFIED, CLOSED-END
MANAGEMENT INVESTMENT COMPANY, SPE GLOBAL, AND TO DISTRIBUTE TO COMMON
STOCKHOLDERS OF SPE, SHARES OF SPE GLOBAL COMMON STOCK.

THE TRANSACTION
Background

Special Opportunities Fund, Inc., a Maryland corporation, was incorporated on February 13, 1993 and commenced
investment operations on June 7, 1993, and is registered under the 1940 Act as a closed-end diversified management
investment company. In 2009, a new Board of Directors was elected, the Fund’s investment adviser was replaced and
SPE’s principal investment objective was changed from providing tax free income to providing total return. SPE’s
investment goal is total return through capital appreciation and current income. Our common stock is listed and trades

on the NYSE under the trading symbol “SPE.” On April 21, 2010, SPE’s symbol changed from “PIF” to “SPE.” As of
December 31, 2013, SPE’s net assets approximated $[ ], and its total assets, including amounts attributed to borrowings,
approximated $[ ].

The SPE Board has determined that an investment in U.S. closed-end investment funds that invest in foreign securities
and other foreign securities could provide attractive opportunities for capital growth as well as the benefits of
geographic diversification. The SPE Board has determined that the Transaction will provide SPE common
stockholders with a new closed-end fund that will invest a greater percentage of its assets, directly and indirectly, in
foreign securities than SPE in order to take advantage of these potential opportunities.

The SPE Board believes the proposed Transaction is in the best interests of SPE and its stockholders.

Description of the Transaction
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In order to provide SPE common stockholders additional opportunities for capital growth from their investments, the
SPE Board has approved, subject to stockholder approval, the contribution of a portion of SPE’s net assets having a
value of approximately $14 million (approximately 10% of SPE’s net assets as of December 31,
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2013) to SPE Global, a newly-formed closed-end diversified management investment company incorporated in
Maryland and wholly owned by SPE. It is anticipated that the contributed assets will consist largely of securities of

U.S. closed-end investment companies that invest in private and public companies located outside the U.S., non-U.S.
investment companies and other private and public companies located within and outside the U.S. and cash. All the

SPE Global Common Stock will then be distributed by SPE to its common stockholders at an approximate rate of one
(1) share of SPE Global Common Stock for every four (4) shares held of SPE Common Stock. If the Transaction
proceeds as anticipated, it is expected to primarily involve a non-taxable return of capital to SPE common

stockholders. See “— Material Federal Income Tax Consequences” and “Taxation” for a more detailed explanation of the
possible federal income tax consequences of the Transaction.

We expect that the Commission will issue an exemptive order in connection with the Transaction.

The investment goal of SPE is total return through capital appreciation and current income. SPE is not limited in the
amount of its assets that it may invest in securities of companies headquartered outside the United States. SPE invests
primarily in securities Bulldog Investors believes have opportunities for appreciation.

The investment goal of SPE Global is total return through capital appreciation and current income. Under normal

market circumstances and in the ordinary course, SPE Global intends to invest at least 80% of its assets in securities of

U.S. closed-end investment companies that invest in private and public companies located outside the U.S., non-U.S.

investment companies and other private and public companies located within and outside the U.S. From time to time,

a substantial portion of SPE Global’s assets may be invested in companies located in a single country. To the extent
deemed appropriate by its investment adviser, SPE Global may also invest in U.S. and non-U.S. non-convertible debt.

SPE Global will invest its assets primarily in securities that Bulldog Investors believes have opportunities for

appreciation. Securities in which SPE Global may invest include common and preferred stocks, convertible securities,

warrants and other securities having the characteristics of common stocks, such as ADRs and IDRs, closed-end

investment companies and ETFs. SPE Global may, however, invest a portion of its assets in debt securities or other

investment opportunities when SPE Global’s investment adviser believes that it is appropriate to do so to earn current
income. For example, when interest rates are high in comparison to anticipated returns on equity investments, SPE

Global’s investment adviser may determine to invest in debt securities. Debt securities in which SPE Global may
invest include bank, corporate or government bonds, notes, and debentures that SPE Global’s investment adviser
determines are suitable investments for SPE Global. Such determination may be made regardless of the maturity,

duration or rating of any such debt security.

The opportunity to invest fund assets, directly and indirectly, in foreign securities that the Transaction will provide
will be greater than available in SPE as currently structured. As a result, SPE Global over time may be expected to
experience different investment results from SPE. Bulldog Investors expects that the assets contributed to SPE Global
will be invested in accordance with SPE Global’s investment objective and policies within three months after the
completion of the Transaction.

SPE Global is being registered under the 1940 Act as a diversified, closed-end investment company, and Bulldog
Investors, the investment adviser to SPE, will also serve as investment adviser to SPE Global. SPE pays Bulldog
Investors an advisory fee consisting of a monthly fee at an annual rate of 1.00% of the value of the Fund’s average
weekly total assets, including any assets attributable to leverage, for the investment management and research services
provided. The advisory fee structure for SPE Global will be different from SPE. SPE Global will pay Bulldog
Investors an advisory fee consisting of a monthly fee at an annual rate of 1.25% of the value of SPE Global’s average
weekly total assets, including any assets attributable to leverage, for the investment management and research services
provided. Contributing to a potentially higher advisory fee for SPE Global is SPE Global’s focus on non-U.S.
securities, which is expected to be more labor intensive and time consuming than providing investment advisory
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services to a fund that invests primarily in U.S. securities. See “Investment Advisory Services Provided by Bulldog
Investors” below and “Investment Advisory and Other Services” in the SAI It is expected that the SPE Global Common
Stock will be listed on the NYSE following a rights offering to be conducted shortly after the Transaction is
consummated. To the extent that SPE Global does not satisfy the minimum listing requirements of the NYSE, the
SPE Global Board will consider other listing alternatives. The Distribution Record Date and the Distribution Date will

be determined by the SPE Board following stockholder approval of the Transaction. The
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investment goal and policies and other matters relating to SPE Global’s structure are described below. See “Investment
Goals and Policies of SPE and SPE Global.”

The SPE Board believes that the Transaction will result in the following benefits to SPE common stockholders:

1. The common stockholders will receive shares of an investment company with a different risk-return profile from
SPE, thereby providing common stockholders with the following alternatives: (a) retaining their shares in both SPE
and SPE Global; (b) selling their SPE Global shares and retaining their SPE shares; or (c) selling their SPE shares and
retaining their SPE Global shares. As a consequence, SPE’s common stockholders may more closely align their
investment portfolio with their desired exposure to different segments of the equity market. If a stockholder sells his
or her shares of either SPE Common Stock or SPE Global Common Stock, the stockholder can be expected to incur
brokerage commissions and such sale may constitute a taxable event for the stockholder.

2. SPE Global Common Stock will be issued at a much lower transaction cost to investors than is typically the case for
a newly-organized closed-end equity fund since there will be no underwriting discounts or commissions. The
Transaction will not result in an increase in the aggregate net assets of SPE and SPE Global. SPE will pay the
out-of-pocket costs of the Transaction. See “—Transaction Expenses” below.

3. As a globally diversified fund, SPE Global will afford common stockholders the opportunity to seek the capital
growth opportunities presented by closed-end investment funds that invest in foreign companies and other foreign
securities exposure. Under normal market circumstances and in the ordinary course, SPE Global intends to invest at
least 80% of its assets in securities of U.S. closed-end investment companies that invest in private and public
companies located outside the U.S., non-U.S. investment companies and other private and public companies located
within and outside the U.S. Of course, as a consequence of its global diversification policy, SPE Global’s investments
may be subject to a variety of significant risks, such as that many foreign governments do not regulate stock
exchanges to the same extent as does the United States government, foreign currency fluctuations could impact the
value of assets, and clearance procedures may result in delayed payment when assets are sold.

The SPE Board determined not to change the non-fundamental investment restrictions of SPE in a manner that would
transform SPE into a global fund because, in their view, many SPE investors likely wish to retain their investment in a

closed-end fund that invests primarily in U.S. closed-end investment funds and U.S. securities.

The SPE Board believes that the benefits of the Transaction outlined above outweigh the costs of the Transaction. For
a description of the costs and expenses relating to the Transaction, see “—Transaction Expenses” below.

The consummation of the Transaction is contingent upon stockholder approval of both the Transaction and the
amended SPE investment restriction discussed in ‘“Proposal 3” below.

Material Federal Income Tax Consequences.

The following discussion should be read in conjunction with the discussion in “Taxation” below and is subject to and
qualified in its entirety by that discussion.

SPE will contribute cash and securities to SPE Global in exchange for SPE Global Common Stock. Such contribution
should not be a taxable event to either SPE or SPE Global, but the subsequent distribution of SPE Global Common
Stock to holders of SPE Common Stock may be a taxable event to SPE and its stockholders as noted below.

SPE does not expect that any significant amount of net unrealized appreciation will exist in the securities transferred
to SPE Global. Accordingly, the Transaction is not expected to result in the recognition of significant taxable gain by
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SPE and, except as noted below, is not expected to increase significantly the total amount of taxable distributions
received by SPE common stockholders for this year. In addition, the SPE Board has considered the tax
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consequences of the Transaction to its stockholders and has determined that the benefits of the Transaction outweigh
any adverse tax consequences.

An amount equal to the fair market value of the SPE Global Common Stock distributed to a SPE common stockholder

plus the amount of any cash in lieu of fractional shares of SPE Global Common Stock distributed to a SPE common

stockholder (but no greater sum) will be treated as a dividend up to the amount of SPE Global’s current and
accumulated earnings and profits that is allocated to the distribution and will be taxable to the SPE common

stockholder as a distribution of ordinary income, long-term capital gain or a combination of both. To the extent that

the fair market value of the SPE Global Common Stock and cash exceeds the amount of earnings and profits allocated

to such distribution, the excess (if any) will first be treated as a non-taxable return of capital, reducing the SPE

common stockholder’s tax basis in its SPE Common Stock and to the extent that the fair market value of the SPE
Global Common Stock and cash then remaining exceeds the SPE common stockholder’s basis in its SPE Common
Stock, such excess (if any) will be taxable as gain realized from a deemed sale of SPE Common Stock. Each

stockholder will take a fair market value tax basis in SPE Global Common Stock received and will have a holding

period for the SPE Global Common Stock that begins on the day following the Distribution Date. In addition to the

other information necessary to file tax returns, SPE will provide stockholders with information on the amount of the

distribution to be treated as ordinary income, long-term capital gain or a combination of both.

Exchange Listing

It is expected that the SPE Global Common Stock will be listed on the NYSE under the symbol “[ ]” following a rights
offering to be conducted shortly after the Transaction is consummated. To the extent that SPE Global does not satisfy
the minimum listing requirements of the NYSE, the SPE Global Board will consider other listing alternatives.

Transaction Expenses

The costs of organizing SPE Global and effecting the distribution of SPE Global Common Stock to SPE’s common
stockholders, including the fees and expenses of counsel and accountants and printing, listing and registration fees,
together with the costs of soliciting SPE stockholders’ approval of the Transaction and the costs incurred in connection
with seeking an exemptive order from the Commission relating to the Transaction, are estimated to be approximately
$[500,000] and will be borne by SPE. In addition, SPE Global will incur operating expenses on an ongoing basis,
including investment advisory, legal, auditing, transfer agency and custodian expenses that, when aggregated with the
fees payable by SPE for similar services after the distribution, will likely exceed the fees currently payable by SPE for
those services. SPE’s total annual expenses as a percentage of its net assets may increase after the completion of the
Transaction because SPE will have a smaller asset base over which it may spread expenses going forward.

Manner of Effecting the Distribution

If the Transaction is approved by the stockholders of SPE and all other conditions thereto are satisfied, the SPE Board
is expected to authorize and cause SPE to declare the Distribution of all the outstanding SPE Global Common Stock,
payable on the Distribution Date to the holders of record of SPE Common Stock as of the close of business on the
Distribution Record Date. The Distribution Record Date and the Distribution Date will be determined by the SPE
Board promptly following stockholder approval of the Transaction.

SPE will effect the Distribution on the Distribution Date by providing for the delivery of SPE Global Common Stock
to the Distribution Agent for distribution to holders of record of SPE Common Stock as of the close of business on the
Distribution Record Date. The Distribution will be made at an approximate rate of one (1) share of SPE Global
Common Stock for every four (4) shares of SPE Common Stock outstanding on the Distribution Record Date. All
such SPE Global Common Stock will be fully paid and nonassessable. The holders of SPE Global Common Stock will
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have no preemptive rights to subscribe for additional SPE Global Common Stock or other securities of SPE Global.

See “Description of Capital Stock — SPE Global.” Commencing on or about the Distribution Date, SPE Global Common
Stock will be credited in book-entry form to accounts registered directly with the transfer agent, with a confirmation
statement mailed to stockholders. Stockholders will not receive share certificates.
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No fractional shares of SPE Global Common Stock will be issued as part of the Distribution. The Distribution Agent
will aggregate the fractional shares to which holders of SPE Common Stock would otherwise be entitled and attempt
to sell them in the open market at then prevailing prices on behalf of such holders, and such holders will receive
instead a cash payment in the amount of their pro rata share of the total sales proceeds. Thus, a person who holds a
number of shares of SPE Common Stock that is not an even multiple of four (4) will receive the appropriate number
of SPE Global Common Stock and a check for his or her pro rata share of the proceeds from sales of fractional share
interests. A holder of fewer than four (4) shares of SPE Common Stock will receive no SPE Global Common Stock in
the Distribution but will be entitled only to his or her pro rata share of the proceeds from sales of fractional share
interests. Sales of fractional SPE Global Common Stock are expected to be made as soon as practicable after the
Distribution Date and checks representing proceeds of fractional share sales of SPE Global Common Stock will be
mailed shortly thereafter. SPE will bear the cost of commissions incurred in connection with such sales.

No holder of SPE Common Stock will be required to pay to SPE any cash or other consideration for SPE Global
Common Stock received in the Distribution or to surrender or exchange shares of SPE Common Stock in order to
receive SPE Global Common Stock. The Distribution will not affect the number of, nor the rights attaching to,
outstanding shares of SPE Common Stock nor will it have any impact on the SPE Preferred Stock or the SPE
Preferred Stockholders except as set forth below.

Unless SPE’s preferred stockholders elect to convert their shares of Preferred Stock into shares of SPE Common Stock
prior to the Distribution Record Date, the preferred stockholders will not receive any shares of SPE Global in
connection with the Transaction. As a result of the Transaction, the net asset value of SPE will decrease by
approximately 10%, which will increase the conversion ratio for SPE’s preferred stock. More specifically, the
conversion ratio as of December 31, 2013 is [ ] and, following the contribution of approximately $14 million of SPE’s
assets to SPE Global (approximately 10% of SPE’s current net assets), the conversion ratio shall be approximately [ ].

After such time as the SPE Global Common Stock is listed on the NYSE or another national securities exchange,
shares of SPE Global Common Stock distributed in connection with the Distribution will be freely transferable, except
for shares received by persons who may be deemed to be “affiliates” of SPE Global under the 1933 Act. Persons who
may be deemed to be “affiliates” of SPE Global after the Distribution generally include individuals or entities that
control, are controlled by or are under common control with SPE Global, and may include certain officers and
directors of SPE Global as well as principal stockholders of SPE Global. Persons who are affiliates of SPE Global will
be permitted to sell their SPE Global Common Stock only pursuant to an effective registration statement under the
1933 Act or an exemption from the registration requirements of the 1933 Act, such as the exemptions afforded by
Section 4(2) of the 1933 Act and Rule 144 thereunder.

Costs Associated with Sales of SPE Global Common Stock

If a SPE common stockholder sells SPE Global Common Stock that he or she receives in the Distribution, the
stockholder may incur brokerage commissions and the sale will constitute a taxable event, which may generate gain or
loss, for the stockholder. Although it is anticipated that SPE Global Common Stock will be listed on the NYSE, SPE
Global is newly organized and has no operating history or history of public trading. There can be no assurance that
SPE Global will meet the minimum listing requirement of the NYSE or any other national securities exchange and,
even in the event that listing requirements are met, there can be no assurance as to the depth and liquidity of the
market that may develop for SPE Global Common Stock.

Allocation of Investment Opportunities

After the Distribution, SPE and SPE Global and other clients of the Bulldog Investors or its affiliates may purchase or
sell the same securities. Bulldog Investors follows a policy of allocating purchases and sales of the same security
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among SPE and other managed accounts and private investment funds in a manner deemed fair and equitable to all
accounts. See “Portfolio Transactions” in the section entitled “Additional Information” in the SAI.
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PROPOSAL 3

TO APPROVE AMENDING AN INVESTMENT RESTRICTION OF SPE, WHICH CURRENTLY PROHIBITS
UNDERWRITING THE SECURITIES OF OTHER ISSUERS. THE AMENDED RESTRICTION WILL ALLOW
SPE TO ACT AS AN UNDERWRITER, AS DEFINED UNDER THE SECURITIES ACT OF 1933, IN THE
LIMITED CIRCUMSTANCES OF SELLING PORTFOLIO SECURITIES AND IN CONNECTION WITH
MERGERS, ACQUISITIONS, SPIN-OFF TRANSACTIONS (SUCH AS THE TRANSACTION) AND OTHER
REORGANIZATION TRANSACTIONS INVOLVING SPE. THIS PROPOSAL WILL FACILITATE THE
TRANSACTION BY CLEARLY PROVIDING THAT THE TRANSACTION DOES NOT VIOLATE THE
INVESTMENT RESTRICTIONS OF SPE.

Description of the Amendment

The SPE Board has approved, subject to stockholder approval, an amendment to an investment restriction of the SPE,
which currently states that SPE may not “engage in the business of underwriting securities of other issuers.” The
amended investment restriction will state that SPE may not “[u]nderwrite the securities of other issuers, except insofar
as the Fund may be deemed an underwriter under the Securities Act of 1933, as amended, in selling portfolio
securities and in connection with mergers, acquisitions, spin-off transactions and other reorganization transactions
involving the Fund.”

The amended restriction will expressly permit spin-off transactions, such as the Transaction, and will permit the
distribution of SPE Global Common Stock without violating the prohibition on SPE underwriting securities of other
issuers.

The consummation of the Transaction is contingent upon stockholder approval of both the Transaction and the
amended investment restriction.
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PROPOSAL 4

TO INSTRUCT BULLDOG INVESTORS, THE INVESTMENT ADVISER OF SPE AND SPE GLOBAL, TO

VOTE PROXIES RECEIVED BY SPE AND SPE GLOBAL FROM ANY CLOSED-END INVESTMENT

COMPANY IN THE FUNDS’ RESPECTIVE PORTFOLIOS ON ANY PROPOSAL (INCLUDING THE ELECTION
OF DIRECTORS) IN A MANNER WHICH BULLDOG INVESTORS REASONABLY DETERMINES IS LIKELY

TO FAVORABLY IMPACT THE DISCOUNT OF SUCH INVESTMENT COMPANY’S MARKET PRICE AS
COMPARED TO ITS NET ASSET VALUE.

Proposal 4 relates to the voting of proxies that SPE receives and that SPE Global will receive (following the
Transaction) from closed-end investment companies in which each invests. Each Fund’s investments in the securities
of other investment companies are made in compliance with Section 12(d)(1)(F) of the 1940 Act, by (i) limiting its
investments so that not more than 3% of the total outstanding stock of any such investment company is owned by the
Fund or any of the Fund’s affiliated persons and (ii) exercising its voting rights by proxy with respect to any such
security purchased in the manner prescribed by subparagraph (E) by (a) authorizing Bulldog Investors, pursuant to
standing instructions approved annually by the Fund’s stockholders, to vote such proxies on any proposal in a manner
in which Bulldog Investors reasonably determines is likely to favorably impact the discount of such investment
company’s market price as compared to its net asset value and (b) where Bulldog Investors determines that no such
proposal will impact the discount of such investment company’s market price as compared to its net asset value,
instructing the underlying closed-end investment company or its agent that the proxies it holds are to be voted in the
same proportion as the vote of all other holders of such security (referred to as “mirror voting”). Section 12(d)(1)(E) of
the 1940 Act permits a fund to use mirror voting or to seek instructions from its stockholders with regard to the voting
of all proxies with respect to investment company securities and vote all such proxies in accordance with such
instructions.

Prior to March 2012, SPE used mirror voting with regard to the voting of all proxies with respect to investment
company securities. At a meeting held on September 22, 2011, however, the SPE Board concluded that under
circumstances where SPE’s proxy is sought regarding any proposal that is likely to favorably impact such investment
company’s market price discount to its net asset value, it would be in SPE’s and its stockholders’ best interests to
authorize Bulldog Investors to determine how to vote on such proposal. Consequently, at the annual meeting of the
stockholders held in December 2011, the SPE Board put forth, and the stockholders approved, a proposal to seek
standing instructions from the stockholders authorizing Bulldog Investors to vote proxies received by SPE from any
closed-end investment company in SPE’s portfolio on any proposal in a manner in which Bulldog Investors reasonably
determines is likely to favorably impact the discount of such investment company’s market price as compared to its net
asset value. On December 13, 2011, SPE submitted an application for a declaratory order from the Commission that
SPE’s implementation of the proxy voting procedure approved by the stockholders at the annual meeting would not
cause SPE to be in violation of Section 12(d)(1) of the 1940 Act. SPE stated in the application that it intended to
implement the new proxy voting procedure on March 1, 2012 unless the Commission advised it otherwise. Having
received no response from the Commission at that time, the Fund implemented the new proxy voting procedure on
March 1, 2012. Stockholders may obtain a copy of SPE’s Form N-PX filed with the Commission on August 31, 2012,
which contains SPE’s proxy voting record for the twelve-month period ended June 30, 2013, by visiting SPE’s website
at www.specialopportunitiesfundinc.com, by writing to SPE c/o U.S. Bancorp Fund Services, LLC, 615 East
Michigan Street, Milwaukee, Wisconsin 53202, or by telephone at 1-877-607-0414. This report is also available on
the SEC’s website at www.sec.gov.

The SPE Board and the SPE Global Board each believes that, although not required, it would be best practice for each
such Board to continue to seek stockholder approval of the aforementioned proxy voting procedure on an annual
basis. Therefore, Proposal 4 seeks authorization from the stockholders that would serve as a standing instruction from
the stockholders to vote proxies on any proposal that Bulldog Investors reasonably determines is likely to favorably
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impact the discount of a closed-end investment company’s market price as compared to its net asset value. Examples
of such proposals include, but are not limited to, the election of directors, proposals to authorize such investment
company to conduct a self-tender offer or to convert from a closed-end management investment company to an
open-end management investment company. From time to time, certain of these proposals may also be proposed by
either Fund or by an affiliate of Bulldog Investors. Where Bulldog Investors determines to vote on a proposal in
accordance with the stockholders’ standing instructions, it will vote on all proposals relating to such proxy. However,
where Bulldog Investors determines that no proposal will impact the
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discount of a closed-end investment company’s market price as compared to its net asset value, Bulldog Investors will
continue to use mirror voting.

In seeking stockholder approval of Proposal 4, the Funds believe that it is important to disclose to Stockholders that in
September 2010, members of the staff of the Division of Investment Management of the Commission (the “Staff”)
informed SPE that they had concerns that SPE might not be in compliance with the exemptive conditions of Section
12(d)(1)(F) of the 1940 Act because SPE and certain private partnerships might be deemed to be under common
control. The Staff members based their concerns on certain public disclosures regarding the ownership and control of
Bulldog Investors by certain individuals who also own and control other entities that serve as the general partners and
investment advisers to certain private investment partnerships that are excluded from the definition of an investment
company by Section 3(c)(1) of the 1940 Act. The Staff cited the Commission’s conclusion in In the Matter of
Steadman Security Corp. (Exchange Act Release No. 13695; Investment Company Act Release No. 9830; Investment
Adpvisers Act Release No. 593) (June 29, 1977), that “the investment adviser almost always controls the fund” in support
of its position.

The SPE Board, including all of the Independent Directors, and Bulldog Investors reviewed the matter with their
respective counsel and determined that they disagreed with the Staff’s position. In December 2010, Bulldog Investors
and SPE filed a joint request for a declaratory order from the Commission that Bulldog Investors does not control
SPE, which, if granted, would resolve the Section 12(d)(1)(F) compliance issue raised by the Staff. In March 2011,
the SPE Board and Bulldog Investors made a determination that the joint request for a declaratory order should be
deemed to have been temporarily granted under the provisions of Section 2(a)(9) of the 1940 Act because more than
60 days had elapsed since the date the request was filed with the Commission. The Staff has advised the SPE Board
and Bulldog Investors that it disagrees with such determination. In June 2011, SPE and Bulldog Investors submitted a
letter to the Staff requesting that the Staff re-evaluate its position regarding whether Bulldog Investors should be
deemed to control SPE based on the recent decision by the U.S. Supreme Court in Janus Capital Group v. First
Derivative Traders. In Janus, the Court ruled that despite the “unique close relationship” between the fund and the
adviser, the adviser did not control the fund. Although the position is not free from doubt, SPE and Bulldog Investors
and their respective counsel continue to believe that SPE is in compliance with the exemptive conditions of Section
12(d)(1)(F) of the 1940 Act.

The Staff has previously advised SPE that, in its opinion, the implementation of Proposal 4, if approved by
stockholders, would violate Section 12(d)(1) because the mechanism being proposed by SPE and Bulldog Investors
would not satisfy the requirement of section 12(d)(1)(e): “to seek instructions from its security holders with regard to
the voting of all proxies . . . and to vote such proxies only in accordance with such instructions.” The Staff’s position is
that in order to comply with the “seek instructions” requirement, SPE must seek instructions from stockholders for each
proxy it receives from a closed-end investment company. The SPE Board continues to believe that the Staff’s
interpretation is not correct because it would render the option to “seek instructions” virtually useless which the SPE
Board believes could not have been Congress’ intent. If Proposal 4 is approved by stockholders, the SPE Board
intends to continue to pursue its options, including seeking declaratory relief from the Commission (to which an
application was submitted on December 13, 2011) or a federal court.

On October 16, 2012, in response to its application, SPE received a letter from the Staff bringing SPE’s attention to
Release No. 6440 (April 6, 1971) in which the Commission took the position that an acquiring fund relying on Section
12(d)(1)(f) of the 1940 Act, and that does not wish to use mirror voting, is required to “make an arrangement with” the
acquired fund to solicit proxies from each of the acquiring fund’s security holders. The SPE Board continues to
disagree with this position for the reasons stated above.

Board Considerations. At its Board meeting held on September 22, 2011, the SPE Board considered a proposal to
seek standing instructions from stockholders authorizing Bulldog Investors to vote proxies received by SPE from any
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closed-end investment company in SPE’s portfolio on any proposal in a manner in which Bulldog Investors reasonably
determines is likely to favorably impact the discount of such investment company’s market price as compared to its net
asset value. Representatives of Bulldog Investors presented information regarding this proposal to the SPE Board,
including examples of proposals Bulldog Investors would consider to have a reasonable likelihood of favorably
impacting an investment company’s discount to net asset value. The SPE Board considered Bulldog Investors’
assertion that the authority sought in the proposal was consistent with SPE’s investment objective and strategy to invest
in securities that Bulldog Investors believes have opportunities for appreciation, including
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closed-end investment companies that trade at a market price discount from their net asset value. Bulldog Investors
further asserted that SPE’s then-existing policy of mirror voting SPE’s shares of closed-end investment companies had
caused SPE, from time to time, to vote a percentage of its shares contrary to SPE’s and the stockholders’ best
interests. The SPE Board also noted that given the proximity of the date of receipt of proxy materials by SPE to the
date of a closed-end investment company’s meeting and the expense of soliciting SPE stockholders on any specific
proposal, the proposal was the only practical way to comply with the requirement in Subparagraph (E) to “seek
instructions” from the stockholders with regard to the voting of proxies. The SPE Board concurred with Bulldog
Investors that consistent with SPE’s investment strategy, it was in SPE’s and its stockholders’ best interests to instruct
Bulldog Investors to vote proxies on proposals that it deems likely to impact a closed-end fund’s discount rather than
utilize mirror voting.

The SPE Board further considered Bulldog Investors’ expertise in identifying opportunities for appreciation, including
among closed-end investment companies, and that such expertise was an important factor considered when approving
SPE’s investment advisory contract with Bulldog Investors in 2010. The SPE Board also noted the approval by the
stockholders of such investment advisory contract. The SPE Board noted Bulldog Investors’ disclosure that it was
possible that from time to time a proposal for which SPE’s proxy is requested may be made by SPE or by an affiliate of
Bulldog Investors. The SPE Board concluded that this did not preclude Bulldog Investors’ ability to determine that
such proposal was in SPE’s and the stockholders’ best interests and consistent with SPE’s investment objective and
strategy.

The SPE Board consulted with independent counsel regarding the requirements of Section 12(d)(1) and was

reasonably satisfied that by seeking and obtaining standing instructions from the stockholders, through such proposal,

to vote proxies received by SPE from any closed-end investment company in SPE’s portfolio on any proposal in a
manner in which Bulldog Investors reasonably determines is likely to favorably impact the discount of such

investment company’s market price as compared to its net asset value, the requirements of Section 12(d)(1)(E)(ii)
could be satisfied.

Based on all of these considerations, at the September 22, 2011 meeting, the SPE Board concluded that it was in SPE’s
and the stockholders’ best interests to authorize Bulldog Investors to vote proxies received by SPE on all proposals
(including the election of directors) that Bulldog Investors reasonably determines in its sole discretion is likely to

favorably impact the discount of such investment company’s market price as compared to its net asset value. At the
next Board meeting, it is expected that the SPE Global Board (which consists of the same Directors as the SPE Board)

will make the same determination as to this proxy voting as the SPE Board.

In seeking stockholder approval of this Proposal 4, the SPE Board continues to believe that the aforementioned
considerations which factored into the SPE Board’s decision to seek stockholder approval of the same proposal at the
last annual meeting of stockholders are just as applicable to SPE now. Furthermore, the SPE Board continues to
believe that it is in SPE’s and the stockholders’ best interests to authorize Bulldog Investors to vote proxies received by
SPE on all proposals (including the election of directors) that Bulldog Investors reasonably determines in its sole
discretion is likely to favorably impact the discount of such investment company’s market price as compared to its net
asset value. Therefore, the SPE Board has determined to seek stockholder approval of this Proposal 4.

INVESTMENT GOALS AND POLICIES OF SPE AND SPE GLOBAL
SPE
The investment goal of SPE is total return through capital appreciation and current income by investing primarily in
closed-end investment companies and other private and publicly-issued U.S. and foreign securities that our investment

adviser believes have opportunities for appreciation. SPE’s investment objective is not fundamental and may be
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changed by the SPE Board with 60 days notice to stockholders. SPE employs strategies designed to capture price
movements generated by anticipated corporate events such as investing in companies involved in special situations,
including, but not limited to, mergers, acquisitions, asset sales, spin-offs, balance sheet restructuring, bankruptcy,
liquidations and other situations. In addition, SPE employs strategies designed to invest in the debt, equity, or trade
claims of companies in financial distress. Such securities typically trade at substantial discounts to par value, and may
be attractive to investors when managers perceive a turnaround will
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materialize. Furthermore, SPE invests both long and short in related securities or other instruments in an effort to take
advantage of perceived discrepancies in the market prices for such securities, including long and short positions in
securities involved in an announced merger deal. Securities which Bulldog Investors identifies include closed-end
investment companies with opportunities for appreciation, including funds that trade at a market price discount from
their NAV. In addition to the foregoing, Bulldog Investors seeks out other opportunities in the market that have
attractive risk reward characteristics for SPE.

SPE intends its investment portfolio, under normal market conditions, to consist principally of investments in

closed-end investment companies and the securities of large, mid and small-capitalization companies. Equity

securities in which SPE may invest include common and preferred stocks, convertible securities, warrants and other

securities having the characteristics of common stocks, such as ADRs and IDRs, closed-end investment companies

and ETFs. SPE may, however, invest a portion of its assets in debt securities or other investment opportunities when

SPE’s investment adviser believes that it is appropriate to do so to earn current income. For example, when interest
rates are high in comparison to anticipated returns on equity investments, SPE’s investment adviser may determine to
invest in debt securities. Debt securities in which SPE may invest include bank, corporate or government bonds,

notes, and debentures that SPE’s investment adviser determines are suitable investments for SPE. Such determination
may be made regardless of the maturity, duration or rating of any such debt security.

SPE may, from time to time, engage in short sales of securities for investment or for hedging purposes. Short sales
are transactions in which SPE sells a security it does not own. To complete the transaction, SPE must borrow the
security to make delivery to the buyer. SPE is then obligated to replace the security borrowed by purchasing the
security at the market price at the time of replacement. SPE may sell short individual stocks, baskets of individual
stocks and ETFs that SPE expects to underperform other stocks which SPE holds. For hedging purposes, SPE may
purchase or sell short future contracts on global equity indexes.

SPE may invest, without limitation, in the securities of closed-end investment companies and ETFs, provided that, in
accordance with Section 12(d)(1)(F) of the 1940 Act, SPE will limit such investment so that it does not represent more
than 3% of the voting stock of the acquired investment company of which such shares are purchased.

To comply with provisions of the 1940 Act, on any matter upon which stockholders of a closed-end investment
company in which SPE has invested are solicited to vote, SPE’s investment adviser will vote such shares in the same
general proportion as shares held by other stockholders of such closed-end investment company (i.e., “mirror vote”) or
seek instructions from SPE’s stockholders with regard to the voting on such matter. Until March 1, 2012, SPE
complied with this requirement by mirror voting its proxies for the shares it holds of closed-end investment
companies. However, the SPE Board determined that under certain circumstances, such mirror voting may compel
SPE to vote contrary to its best interest in light of its investment objective and strategy. Therefore, the SPE Board
approved a proposal by which SPE’s stockholders would instruct Bulldog Investors to vote proxies received by SPE
from any closed-end investment company in SPE’s portfolio on any proposal (including the election of directors) in a
manner which Bulldog Investors reasonably determines is likely to favorably impact the discount of such investment
company’s market price as compared to its NAV. At a meeting held on December 7, 2011, the stockholders voted in
favor of such proposal. The staff of the Commission advised SPE that, in its opinion, the implementation of voting as
described above would violate Section 12(d)(1) because the mechanism proposed would not satisfy the requirement of
Section 12(d))(1)(E) to “seek instructions from its security holders with regard to the voting of all proxies...and to vote
such proxies only in accordance with such instructions.” The staff’s position is that in order to comply with the “seek
instructions” requirement, SPE must seek instructions from its stockholder for each proxy it receives from a closed-end
investment company. SPE’s Board believes that the Staff’s interpretation is not correct because it would render the
option to “seek instructions” virtually useless which the SPE Board believes could not have been Congress’s intent. See
“Proposal 4” above.
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The ETFs and closed-end investment companies in which SPE invests may invest in common stocks and may invest
in fixed income securities. As a stockholder in any investment company, SPE will bear its ratable share of the
investment company’s expenses and would remain subject to payment of SPE’s advisory and administrative fees with
respect to the assets so invested.

11
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SPE’s management utilizes a balanced approach, including “value” and “growth” investing by seeking out companies at
reasonable prices, without regard to sector or industry, which demonstrate favorable long-term growth
characteristics. Valuation and growth characteristics may be considered for purposes of selecting potential investment
securities. In general, valuation analysis is used to determine the inherent value of the company by analyzing
financial information such as a company’s price to book, price to sales, return on equity, and return on assets ratios;

and growth analysis is used to determine a company’s potential for long-term dividends and earnings growth due to
market-oriented factors such as growing market share, the launch of new products or services, the strength of its
management and market demand. Fluctuations in these characteristics may trigger trading decisions to be made by
SPE’s investment adviser with respect to SPE’s portfolio.

Generally, securities will be purchased or sold by SPE on national securities exchanges and in the over-the-counter
market. From time to time, securities may be purchased or sold in private transactions, including securities that are
not publicly traded or that are otherwise illiquid.

SPE may, from time to time, take temporary defensive positions that are inconsistent with SPE’s principal investment
strategies in attempting to respond to adverse market, economic, political or other conditions. During such times, SPE

may temporarily invest up to 100% of its assets in cash or cash equivalents, including money market instruments,

prime commercial paper, repurchase agreements, Treasury bills and other short-term obligations of the U.S.

Government, its agencies or instrumentalities. In these and in other cases, SPE may not achieve its investment

objective.

SPE’s investment adviser may invest SPE’s cash balances in any investments it deems appropriate, subject to the
restrictions set forth below under “Fundamental Investment Restrictions” and as permitted under the 1940 Act, including
investments in repurchase agreements, money market funds, additional repurchase agreements, U.S. Treasury and
U.S. agency securities, municipal bonds and bank accounts. Any income earned from such investments will
ordinarily be reinvested by SPE in accordance with its investment program. Many of the considerations entering into
SPE’s investment adviser’s recommendations and the portfolio manager’s decisions are subjective.

SPE Global

The investment goal of SPE Global is total return through capital appreciation and current income. Under normal

market circumstances and in the ordinary course, SPE Global intends to invest at least 80% of its assets in securities of

U.S. closed-end investment companies that invest in private and public companies located outside the U.S., non-U.S.

investment companies and other private and public companies located within and outside the U.S. From time to time,

a substantial portion of the Fund’s assets may be invested in companies located in a single country. To the extent
deemed appropriate by its investment adviser, SPE Global may also invest in U.S. and non-U.S. non-convertible debt.

SPE Global will invest its assets primarily in securities that Bulldog Investors believes have opportunities for

appreciation. Securities in which SPE Global may invest include common and preferred stocks, convertible securities,

warrants and other securities having the characteristics of common stocks, such as ADRs and IDRs, closed-end

investment companies and ETFs. SPE Global may, however, invest a portion of its assets in debt securities or other

investment opportunities when SPE Global’s investment adviser believes that it is appropriate to do so to earn current
income. For example, when interest rates are high in comparison to anticipated returns on equity investments, SPE

Global’s investment adviser may determine to invest in debt securities. Debt securities in which SPE Global may
invest include bank, corporate or government bonds, notes, and debentures that SPE Global’s investment adviser
determines are suitable investments for SPE Global. Such determination may be made regardless of the maturity,

duration or rating of any such debt security.
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The ETFs and closed-end investment companies in which SPE Global invests may invest in common stocks and may
invest in fixed income securities. As a stockholder in any investment company, SPE Global will bear its ratable share
of the investment company’s expenses and would remain subject to payment of SPE Global’s advisory and
administrative fees with respect to the assets so invested.
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SPE Global’s management will utilize a balanced approach, including “value” and “growth” investing by seeking out
securities at reasonable prices, without regard to sector or industry, which demonstrate favorable long-term growth
characteristics. Valuation and growth characteristics may be considered for purposes of selecting potential investment
securities. In general, valuation analysis is used to determine the inherent value of the company by analyzing
financial information such as a company’s price to book, price to sales, return on equity, and return on assets ratios;

and growth analysis is used to determine a company’s potential for long-term dividends and earnings growth due to
market-oriented factors such as growing market share, the launch of new products or services, the strength of its
management and market demand. Fluctuations in these characteristics may trigger trading decisions to be made by

SPE Global’s investment adviser with respect to SPE Global’s portfolio.

Generally, securities will be purchased or sold by SPE Global on national securities exchanges, foreign national
securities exchanges and in the over-the-counter market. From time to time, securities may be purchased or sold in
private transactions, including securities that are not publicly traded or that are otherwise illiquid.

SPE Global may, from time to time, take temporary defensive positions that are inconsistent with SPE Global’s
principal investment strategies in attempting to respond to adverse market, economic, political or other
conditions. During such times, SPE Global may temporarily invest up to 100% of its assets in cash or cash
equivalents, including money market instruments, prime commercial paper, repurchase agreements, Treasury bills and
other short-term obligations of the U.S. Government, its agencies or instrumentalities. In these and in other cases,
SPE Global may not achieve its investment objective.

Investing in Non-U.S. Securities. In addition to investing in U.S. securities, SPE Global intends to invest its assets
,directly and indirectly, in non-U.S. securities, whether through other U.S. closed-end investment companies, common
and preferred stocks of non-U.S. companies or otherwise. Bulldog Investors believes that investing in foreign
securities offers both enhanced investment opportunities and additional risks beyond those present in U.S. securities.
Investing in foreign securities may provide increased diversification by adding securities from various foreign
countries (i) that offer different investment opportunities, (ii) that generally are affected by different economic trends
and (iii) whose stock markets may not be correlated with U.S. markets. At the same time, these opportunities and
trends involve risks that may not be encountered in U.S. investments.

The following considerations comprise both risks and opportunities not typically associated with investing in
U.S. securities: fluctuations in exchange rates of foreign currencies; possible imposition of exchange control
regulations or currency restrictions that would prevent cash from being brought back to the United States; less public
information with respect to issuers of securities; less government supervision of stock exchanges, securities brokers
and issuers of securities; lack of uniform accounting, auditing and financial reporting standards; lack of uniform
settlement periods and trading practices; less liquidity and frequently greater price volatility in foreign markets than in
the United States; possible imposition of foreign taxes; the possibility of expropriation or confiscatory taxation,
seizure or nationalization of foreign bank deposits or other assets, the adoption of foreign government restrictions and
other adverse political, social or diplomatic developments that could affect investment; sometimes less advantageous
legal, operational and financial protections applicable to foreign sub-custodial arrangements; and the historically
lower level of responsiveness of foreign management to shareholder concerns (such as dividends and return on
investment).

Developing Countries. The risks described above for foreign securities, including the risks of nationalization and
expropriation of assets, are typically increased to the extent that SPE Global invests in companies headquartered in
developing, or emerging market, countries. Investments in securities of companies headquartered in such countries
may be considered speculative and subject to certain special risks. The political and economic structures in many of
these countries may be in their infancy and developing rapidly, and such countries may lack the social, political and
economic characteristics of more developed countries. Certain of these countries have in the past failed to recognize
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private property rights and have at t