FIRST AMENDMENT TO RIGHTS AGREEMENT
FIRST AMENDMENT TO RIGHTS AGREEMENT (this “Amendment”) dated as of October 15,
2015 by and between TUXIS CORPORATION, a Maryland corporation (the “Company”), and
SECURITIES TRANSFER CORPORATION (as successor to IST SHAREHOLDER SERVICES and
AMERICAN STOCK TRANSFER & TRUST COMPANY), as Rights Agent (“Rights Agent”).
W I T N E S S E T H:
WHEREAS, the Company and the Rights Agent are parties to the Rights Agreement dated as of
October 24, 2005 (the “Rights Agreement”) which provides for the terms of the rights granted to the holders
of the Company’s outstanding shares of common stock, par value $.01 per share (the “Common Shares”),
to purchase from the Company shares of preferred stock, par value $.01 per share, of the Company or in
certain circumstances, to receive cash, property, Common Shares or other securities, at a price set forth in
the Rights Agreement (the “Rights”), which Rights are exercisable upon the occurrence of certain events
specified in the Rights Agreement;
WHEREAS, the Rights Agreement provides that prior to a “Distribution Date” (as defined in the
Rights Agreement) the Company and the Rights Agent shall, if the Company so directs, supplement or
amend any provision of the Rights Agreement without the approval of any of the holders of the Rights;
WHEREAS, no Distribution Date has occurred as of the date hereof; and
WHEREAS, as part of this Amendment, the parties wish to reduce the beneficial ownership
threshold of an “Acquiring Person” (as defined in the Rights Agreement) from twenty-five percent (25%)
to ten percent (10%) or more of the Common Shares then outstanding and exclude each of Midas Securities
Group (formerly known as Investor Service Center, Inc.), Winmill & Co., Thomas B. Winmill, Mark C.
Winmill, and The Winmill Family Trust from being deemed an “Acquiring Person”; and
WHEREAS, as part of this Amendment, the parties wish to extend the “Final Expiration Date” of
the Rights Agreement from November 3, 2015 until November 3, 2025.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto do hereby agree as follows:

1. Definitions. Capitalized terms used in this Amendment that are not otherwise
defined herein shall have the meanings assigned to them in the Rights Agreement.
2. Amendments to Rights Agreement. The Rights Agreement is hereby amended as
follows:

a. Section 1(a) of the Rights Agreement (definition of “Acquiring Person”)
is hereby deleted in its entirety and the following substituted in lieu thereof:
“(a) “Acquiring Person” shall mean any Person (as hereinafter defined) who or which, together
with all Affiliates and Associates (as such terms are hereinafter defined) of such Person, shall be
the Beneficial Owner (as hereinafter defined) of ten percent (10%) or more of the Common Shares
then outstanding. Notwithstanding the foregoing, (A) the term Acquiring Person shall not include
(i) the Company, (ii) any Subsidiary (as hereinafter defined) of the Company, (iii) any employee
benefit or compensation plan of the Company or any Subsidiary of the Company, (iv) any entity
holding Common Shares for or pursuant to the terms of any such employee benefit or compensation
plan, (v) an Exempt Person (as hereinafter defined), or (vi) any Person, who or which together with
all Affiliates and Associates of such Person becomes the Beneficial Owner of ten percent (10%) or
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more of the then outstanding Common Shares as a result of the acquisition of Common Shares
directly from the Company, and (B) no Person shall become an “Acquiring Person” either (X) as
the result of an acquisition of Common Shares by the Company which, by reducing the number of
shares outstanding, increases the proportionate number of shares beneficially owned by such Person
together with all Affiliates and Associates of such Person; except, that if (i) a Person would become
an Acquiring Person (but for the operation of this subclause (X) as a result of the acquisition of
Common Shares by the Company, and (ii) after such share acquisition by the Company, such
Person, or an Affiliate or Associate of such Person, becomes the Beneficial Owner of any additional
Common Shares, then such Person shall be deemed an “Acquiring Person,” or (Y) if (i) within ten
(10) Business Days after such Person would otherwise have become an Acquiring Person (but for
the operation of this subclause Y), such Person notifies the Board that such Person did so
inadvertently and (ii) within two (2) days after such notification, such Person is the Beneficial
Owner of less than ten percent (10%) of the outstanding Common Shares; provided, however, that
if such Person shall again become the Beneficial Owner of ten percent (10%) or more of the
Common Shares then outstanding, such Person shall be deemed an “Acquiring Person,” subject to
the exceptions set forth in this Section 1(a).”

b. Section 1(l) of the Rights Agreement (definition of “Final Expiration
Date”) is hereby deleted in its entirety and the following substituted in lieu thereof:
“(l) “Final Expiration Date” shall mean the Close of Business on November 3, 2025, or
such later date as may be established by the Board prior to the expiration of the Rights.”

c. New subsections shall be added to Section 1 of the Rights Agreement to
read as follows (and the other subsections thereof shall be appropriately realphabetized):
““Exempt Person” shall mean Midas Securities Group (formerly known as Investor Service
Center, Inc.), Winmill & Co., Thomas B. Winmill, Mark C. Winmill, and The Winmill Family
Trust.”
““Midas Securities Group” shall mean Midas Securities Group, Inc., a Delaware
corporation (including its Affiliates and Associates).”
““Winmill & Co.” shall mean Winmill & Co. Incorporated, a Delaware corporation
(including its Affiliates).

d. Section 3(a) of the Rights Agreement (“Issue of Rights Certificates”) is
hereby deleted in its entirety and the following substituted in lieu thereof:
(a) Until the Close of Business on the earlier of (i) the tenth (10th) day (or such later date
as may be determined by the Board before the occurrence of the Distribution Date)
after the Shares Acquisition Date, or (ii) the tenth (10th) Business Day (or such later
date as may be determined by action of the Board prior to such time as any Person
becomes an Acquiring Person) after the date of the commencement (determined in
accordance with Rule 14d-2(a) under the Exchange Act) by any Person (other than the
Company, any Subsidiary of the Company, an Exempt Person, any employee benefit
plan of the Company or of any Subsidiary of the Company or any entity holding
Common Shares for or pursuant to the terms of any such plan) of, or of the first public
announcement of the intention of any Person (other than the Company, any Subsidiary
of the Company, an Exempt Person, any employee benefit plan of the Company or of
any Subsidiary of the Company or any entity holding Common Shares for or pursuant
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to the terms of any such plan) to commence, a tender or exchange offer (which
intention to commence remains in effect for five (5) Business Days after such
announcement), the consummation of which would result in any Person becoming an
Acquiring Person (including any such date which is after the date of this Agreement
and prior to the issuance of the Rights, the earlier of such dates being herein referred
to as the “Distribution Date”), (x) the Rights will be evidenced (subject to the
provisions of paragraphs (b) and (c) of this Section 3) by the certificates for Common
Shares registered in the names of the holders thereof (which certificates shall also be
deemed to be Rights Certificates) and not by separate Rights Certificates, and (y) the
Rights (and the right to receive Rights Certificates therefor) will be transferable only
in connection with the transfer of Common Shares. As soon as practicable after the
Distribution Date, the Rights Agent will send by first-class, insured, postage-prepaid
mail, to each record holder of Common Shares as of the Close of Business on the
Distribution Date, at the address of such holder shown on the records of the Company,
one or more rights certificates in substantially the form of Exhibit B hereto (“Rights
Certificates”), evidencing one Right for each Common Share so held, subject to
adjustment as provided herein. In the event that an adjustment in the number of Rights
per Common Share has been made pursuant to Section 11(i) hereof, at the time of
distribution of the Rights Certificates, the Company shall make the necessary and
appropriate rounding adjustments (in accordance with Section 14(a) hereof) so that
Rights Certificates representing only whole numbers of Rights are distributed and cash
is paid in lieu of any fractional Rights. As of and after the Distribution Date, the Rights
will be evidenced solely by such Rights Certificates.

e. Section 24(a) of the Rights Agreement (“Exchange”) is hereby deleted in
its entirety and the following substituted in lieu thereof:
(a) The Board may, at its option, at any time after any Person becomes an Acquiring Person,
exchange all or part of the then outstanding and exercisable Rights (which shall not include
Rights that have become void pursuant to the provisions of Section 7(e) hereof) for Common
Shares at an exchange ratio of one (1) Common Share per Right, appropriately adjusted to
reflect any stock split, stock dividend or similar transaction occurring after the date hereof (such
exchange ratio being hereinafter referred to as the “Exchange Ratio”). Notwithstanding the
foregoing, the Board shall not be empowered to effect such exchange at any time after any
Person (other than the Company, any Subsidiary of the Company, any Exempt Person, any
employee benefit plan of the Company or any such Subsidiary, or any entity holding Common
Shares for or pursuant to the terms of any such plan), together with all Affiliates and Associates
of such Person, becomes the Beneficial Owner of fifty percent (50%) or more of the Common
Shares then outstanding.

3. Effectiveness of Rights Agreement. The Rights Agreement as amended by this
Amendment is in all respects ratified and confirmed and shall remain in full force and effect.
4. General.
a. This Amendment shall be deemed to be a contract made under the laws of
the State of Maryland and for all purposes shall be governed by and construed in accordance with the laws
of such State applicable to contracts to be made and performed entirely within the State of Maryland,
including its principles of conflicts of law.
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b. This Amendment shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns.

c. This Amendment cannot be amended orally, or by any course of conduct
or dealing, but only by a written agreement signed by the party to be charged therewith.

d. The waiver by any party of a breach or violation of any provision of this
Amendment shall not operate as or be construed to be a waiver of any subsequent breach.

e. This Amendment may be executed in any number of counterparts, each of
which shall constitute an original, but all of which together shall constitute one and the same instrument.
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