TRI-CONTINENTAL CORPORATION

AMENDED AND RESTATED BYLAWS

As adopted November 17, 2005
As amended June 26, 2006

BA0/160364/4



TRI-CONTINENTAL CORPORATION
AMENDED AND RESTATED BYLAWS

ARTICLE I
OFFICES

SECTION 1. Principal Office. The principal office of the Corporation in the State of
Maryland shall be located at such place as the Board of Directors may designate.

SECTION 2. Additional Offices. The Corporation may have additional offices,
including a principal executive office, at such places, which may be within or outside the State of
Maryland, as the Board of Directors may from time to time determine or the business of the
Corporation may require.

ARTICLE 1I
MEETINGS OF STOCKHOLDERS

SECTION 1. Place. Subject to Section 3(b)(4) of this Article II, all meetings of
stockholders shall be held at the principal executive office of the Corporation or at such other
place as shall be set by the Board of Directors and stated in the notice of the meeting.

SECTION 2. Annual Meeting. The Corporation shall not be required to hold an annual
meeting of stockholders in any year in which the election of directors is not required to be acted
upon under the Investment Company Act of 1940, as amended (the “1940 Act™). In the event
that the Corporation is required to hold a meeting of stockholders to elect directors under the
1940 Act, such meeting shall be designated the annual meeting of stockholders for that year and
shall be held on a date and at the time set by the Board of Directors in accordance with the
Maryland General Corporation Law (the “MGCL”).

SECTION 3. Special Meetings.

(a) General. The chairman of the board, president, chief executive officer or
Board of Directors may call a special meeting of the stockholders. Subject to subsection (b) of
this Section 3, a special meeting of stockholders shall also be called by the secretary of the
Corporation upon the written request of stockholders entitled to cast not less than a majority of
all the votes entitled to be cast at such meeting.

(b)  Stockholder Requested Special Meetings.

(1)  Any stockholder of record seeking to have stockholders request a
special meeting shall, by sending written notice to the secretary (the “Record Date Request
Notice™) by registered mail, return receipt requested, request the Board of Directors to fix a
record date to determine the stockholders entitled to request a special meeting (the “Request
Record Date”). The Record Date Request Notice shall set forth the purpose of the meeting and
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the matters proposed to be acted on at it, shall be signed by one or more stockholders of record as
of the date of signature (or their agents duly authorized in a writing accompanying the Record
Date Request Notice), shall bear the date of signature of each such stockholder (or such agent)
and shall set forth all information relating to each such stockholder that must be disclosed in
solicitations of proxies for election of directors in an election contest (even if an election contest
is not involved), or is otherwise required, in each case pursuant to Regulation 14A (or any
successor provision) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). Upon receiving the Record Date Request Notice, the Board of Directors may fix a
Request Record Date. The Request Record Date shall not precede and shall not be more than ten
days after the close of business on the date on which the resolution fixing the Request Record
Date is adopted by the Board of Directors. If the Board of Directors, within ten days after the
date on which a valid Record Date Request Notice is received, fails to adopt a resolution fixing
the Request Record Date, the Request Record Date shall be the close of business on the tenth day
after the first date on which the Record Date Request Notice is received by the secretary.

2) In order for any stockholder to request a special meeting, one or
more written requests for a special meeting signed by stockholders of record (or their agents duly
authorized in a writing accompanying the request) as of the Request Record Date entitled to cast
not less than a majority (the “Special Meeting Percentage™) of all of the votes entitled to be cast
at such meeting (the “Special Meeting Request™) shall be delivered to the secretary. In addition,
the Special Meeting Request (a) shall set forth the purpose of the meeting and the matters
proposed to be acted on at it (which shall be limited to those lawful matters set forth in the
Record Date Request Notice received by the secretary), (b) shall bear the date of signature of
each such stockholder (or such agent) signing the Special Meeting Request, (c) shall set forth the
name and address, as they appear in the Corporation’s books, of each stockholder signing such
request (or on whose behalf the Special Meeting Request is signed) and the class, series and
number of all shares of stock of the Corporation which are owned by each such stockholder, and
the nominee holder for, and number of, shares owned by such stockholder beneficially but not of
record, (d) shall be sent to the secretary by registered mail, return receipt requested, and (e) shall
be received by the secretary within 60 days after the Request Record Date. Any requesting
stockholder (or agent duly authorized in a writing accompanying the revocation or the Special
Meeting Request) may revoke his, her or its request for a special meeting at any time by written
revocation delivered to the secretary.

3) The secretary shall inform the requesting stockholders of the
reasonably estimated cost of preparing and mailing the notice of meeting (including the
Corporation’s proxy materials). The secretary shall not be required to call a special meeting upon
stockholder request and such meeting shall not be held unless, in addition to the documents
required by paragraph (2) of this Section 3(b), the secretary receives payment of such reasonably
estimated cost prior to the mailing of any notice of the meeting.

4 Except as provided in the next sentence, any special meeting shall
be held at such place, date and time as may be designated by the chairman of the board, the
president, the chief executive officer or the Board of Directors, whoever has called the meeting.
In the case of any special meeting called by the secretary upon the request of stockholders (a
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“Stockholder Requested Meeting™), such meeting shall be held at such place, date and time as
may be designated by the Board of Directors; provided, however, that the date of any
Stockholder Requested Meeting shall be not more than 90 days after the record date for such
meeting (the “Meeting Record Date™); and provided further that if the Board of Directors fails to
designate, within ten days after the date that a valid Special Meeting Request is actually received
by the secretary (the “Delivery Date™), a date and time for a Stockholder Requested Meeting,
then such meeting shall be held at 2:00 p.m. local time on the 90th day after the Meeting Record
Date or, if such 90th day is not a Business Day (as defined below), on the first preceding
Business Day; and provided further that in the event that the Board of Directors fails to designate
a place for a Stockholder Requested Meeting within ten days after the Delivery Date, then such
meeting shall be held at the principal executive office of the Corporation. In fixing a date for
any special meeting, the chairman of the board, the president, the chief executive officer or the
Board of Directors may consider such factors as he, she or it deems relevant within the good
faith exercise of business judgment, including, without limitation, the nature of the matters to be
considered, the facts and circumstances surrounding any request for the meeting and any plan of
the Board of Directors to call an annual meeting or a special meeting. In the case of any
Stockholder Requested Meeting, if the Board of Directors fails to fix a Meeting Record Date that
is a date within 30 days after the Delivery Date, then the close of business on the 30th day after
the Delivery Date shall be the Meeting Record Date. The Board of Directors may revoke the
notice for any Stockholder Requested Meeting in the event that the requesting stockholders fail
to comply with the provisions of paragraph (3) of this Section 3(b).

o) If written revocations of requests for the special meeting have been
delivered to the secretary and the result is that stockholders of record (or their agents duly
authorized in writing), as of the Request Record Date, entitled to cast less than the Special
Meeting Percentage have delivered, and not revoked, requests for a special meeting to the
secretary, the secretary shall: (i) if the notice of meeting has not already been mailed, refrain
from mailing the notice of the meeting and send to all requesting stockholders who have not
revoked such requests written notice of any revocation of a request for the special meeting, or (ii)
if the notice of meeting has been mailed and if the secretary first sends to all requesting
stockholders who have not revoked requests for a special meeting written notice of any
revocation of a request for the special meeting and written notice of the secretary’s intention to
revoke the notice of the meeting, revoke the notice of the meeting at any time before ten days
before the commencement of the meeting. Any request for a special meeting received after a
revocation by the secretary of a notice of a meeting shall be considered a request for a new
special meeting.

(6) The Board of Directors, the chairman of the board, the president or
the chief executive officer may appoint independent inspectors of elections to act as the agent of
the Corporation for the purpose of promptly performing a ministerial review of the validity of
any purported Special Meeting Request received by the secretary. For the purpose of permitting
the inspectors to perform such review, no such purported request shall be deemed to have been
delivered to the secretary until the earlier of (i) five Business Days after receipt by the secretary
of such purported request and (ii) such date as the independent inspectors certify to the
Corporation that the valid requests received by the secretary represent at least the Special
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Meeting Percentage. Nothing contained in this paragraph (6) shall in any way be construed to
suggest or imply that the Corporation or any stockholder shall not be entitled to contest the
validity of any request, whether during or after such five Business Day period, or to take any
other action (including, without limitation, the commencement, prosecution or defense of any
litigation with respect thereto, and the seeking of injunctive relief in such litigation).

(7)  For purposes of these Bylaws, “Business Day” shall mean any day
other than a Saturday, a Sunday or other day on which banking institutions in the State of New
York are authorized or obligated by law or executive order to close.

SECTION 4. Notice. Not less than ten nor more than 90 days before each meeting of
stockholders, the secretary shall give to each stockholder entitled to vote at such meeting and to
each stockholder not entitled to vote who is entitled to notice of the meeting written or printed
notice stating the time and place of the meeting and, in the case of a special meeting or as
otherwise may be required by any statute, the purpose or purposes for which the meeting is
called, either by mail, by presenting it to such stockholder personally, by leaving it at the
stockholder’s residence or usual place of business, by overnight delivery service, by transmitting
the notice by electronic mail or any other electronic means or by any other means permitted by
Maryland law. If mailed, such notice shall be deemed to be given when deposited in the United
States mail addressed to the stockholder at the stockholder’s address as it appears on the records
of the Corporation, with postage thereon prepaid.

Subject to Section 10(a) of this Article II, any business of the Corporation may be
transacted at an annual meeting of stockholders without being specifically designated in the
notice, except such business as is required by any statute to be stated in such notice. No business
shall be transacted at a special meeting of stockholders except as specifically designated in the
notice.

SECTION 5. Organization and Conduct. Every meeting of stockholders shall be
conducted by an individual appointed by the Board of Directors to be chairman of the meeting
or, in the absence of such appointment, by the chairman of the board or, in the case of a vacancy
in the office or absence of the chairman of the board, by one of the following officers present at
the meeting: the vice chairman of the board, if there be one, the chief executive officer, if there
be one, the president, the vice presidents in their order of rank and seniority, the secretary, the
treasurer, or, in the absence of such officers, a chairman chosen by the stockholders by the vote
of a majority of the votes cast by stockholders present in person or by proxy. The secretary or, in
the secretary’s absence, an assistant secretary, or in the absence of both the secretary and
assistant secretaries, an individual appointed by the Board of Directors or, in the absence of such
appointment, an individual appointed by the chairman of the meeting shall act as secretary. In
the event that the secretary presides at a meeting of the stockholders, an assistant secretary, or in
the absence of assistant secretaries, an individual appointed by the Board of Directors or the
chairman of the meeting, shall record the minutes of the meeting. The order of business and all
other matters of procedure at any meeting of stockholders shall be determined by the chairman of
the meeting. The chairman of the meeting may prescribe such rules, regulations and procedures
and take such action as, in the discretion of such chairman, are appropriate for the proper conduct
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of the meeting, including, without limitation, (a) restricting admission to the time set for the
commencement of the meeting; (b) limiting attendance at the meeting to stockholders of record
of the Corporation, their duly authorized proxies and other such individuals as the chairman of
the meeting may determine; (c) limiting participation at the meeting on any matter to
stockholders of record of the Corporation entitled to vote on such matter, their duly authorized
proxies or other such individuals as the chairman of the meeting may determine; (d) limiting the
time allotted to questions or comments by participants; (€) determining when the polls should be
opened and closed; (f) maintaining order and security at the meeting; (g) removing any
stockholder or any other individual who refuses to comply with meeting procedures, rules or
guidelines as set forth by the chairman of the meeting; and (h) concluding the meeting or
recessing or adjourning the meeting to a later date and time and at a place announced at the
meeting. Unless otherwise determined by the chairman of the meeting, meetings of stockholders
shall not be required to be held in accordance with the rules of parliamentary procedure.

SECTION 6. Quorum. At any meeting of stockholders, the presence in person or by
proxy of stockholders entitled to cast a majority of all the votes entitled to be cast at such
meeting shall constitute a quorum; but this section shall not affect any requirement under any
statute or the charter of the Corporation for the vote necessary for the adoption of any measure.
If, however, such quorum shall not be present at any meeting of the stockholders, the chairman
of the meeting shall have the power to adjourn the meeting from time to time to a date not more
than 120 days after the original record date without notice other than announcement at the
meeting. At such adjourned meeting at which a quorum shall be present, any business may be
transacted which might have been transacted at the meeting as originally notified.

The stockholders present either in person or by proxy, at a meeting which has been duly
called and convened, may continue to transact business until adjournment, notwithstanding the
withdrawal of enough stockholders to leave less than a quorum.

SECTION 7. Voting. Each director shall be elected by the affirmative vote of the
holders of a majority of the votes entitled to be cast thereon; provided, that, at any time prior to
the Corporation’s 2007 annual meeting of stockholders, the Board of Directors shall have the
power, in its sole discretion, to call a special meeting for the election of the directors of the class
that was previously elected at the Corporation’s 2003 annual meeting of stockholders, and such
other business as the Board of Directors may determine, and at such special meeting, such
directors shall be elected by a plurality of the votes validly cast thereon. Subject to the rights of
the holders of preferred stock, each share may be voted for as many individuals as there are
directors to be elected and for whose election the share is entitled to be voted. A majority of the
votes cast at a meeting of stockholders duly called and at which a quorum is present shall be
sufficient to approve any other matter which may properly come before the meeting, unless more
than a majority of the votes cast is required by statute or by the charter of the Corporation.
Unless otherwise provided in the charter, each outstanding share, regardless of class, shall be
entitled to one vote on each matter submitted to a vote at a meeting of stockholders.

SECTION 8. Proxies. A stockholder may cast the votes entitled to be cast by the shares
of stock owned of record by the stockholder in person or by proxy executed by the stockholder
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or by the stockholder’s duly authorized agent in any manner permitted or not prohibited by law.
Such proxy or evidence of authorization of such proxy shall be filed with the secretary of the
Corporation before or at the meeting. No proxy shall be valid more than eleven months after its
date unless otherwise provided in the proxy.

SECTION 9. Inspectors. The Board of Directors, in advance of any meeting, may, but
need not, appoint one or more individual inspectors or one or more entities that designate
individuals as inspectors to act at the meeting or any adjournment thereof. If an inspector or
inspectors are not appointed, the person presiding at the meeting may, but need not, appoint one
or more inspectors. In case any person who may be appointed as an inspector fails to appear or
act, the vacancy may be filled by appointment made by the Board of Directors in advance of the
meeting or at the meeting by the chairman of the meeting. The inspectors, if any, shall determine
the number of shares outstanding and the voting power of each, the shares represented at the
meeting, the existence of a quorum, the validity and effect of proxies, and shall receive votes,
ballots or consents, hear and determine all challenges and questions arising in connection with
the right to vote, count and tabulate all votes, ballots or consents, and determine the result, and
do such acts as are proper to conduct the election or vote with fairness to all stockholders. Each
such report shall be in writing and signed by him or her or by a majority of them if there is more
than one inspector acting at such meeting. If there is more than one inspector, the report of a
majority shall be the report of the inspectors. The report of the inspector or inspectors on the
number of shares represented at the meeting and the results of the voting shall be prima facie
evidence thereof.

SECTION 10. Advance Notice of Stockholder Nominees for Director and Other
Stockholder Proposals.

(2) Annual Meetings of Stockholders.

(1)  Nominations of individuals for election to the Board of Directors
and the proposal of other business to be considered by the stockholders may be made at an
annual meeting of stockholders (i) pursuant to the Corporation’s notice of meeting, (ii) by or at
the direction of the Board of Directors, or (iii) by any stockholder of the Corporation who was a
stockholder of record both at the time of giving of notice by the stockholder as provided for in
this Section 10(a) and at the time of the annual meeting, who is entitled to vote at the meeting
and who has complied with this Section 10(a).

(2)  For nominations or other business to be properly brought before an
annual meeting by a stockholder pursuant to clause (iii) of paragraph (a)(1) of this Section 10,
the stockholder must have given timely notice thereof in writing to the secretary of the
Corporation and such other business must otherwise be a proper matter for action by the
stockholders. In any year in which an annual meeting is to be held, to be timely, a stockholder’s
notice shall set forth all information required under this Section 10 and shall be delivered to the
secretary at the principal executive office of the Corporation not earlier than the 150™ day prior
to the anniversary of the date of the notice for the preceding annual meeting nor later than 5:00
p.m., Eastern Time, on the 120" day prior to the anniversary of the date of the notice for the
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