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KINETICS ASSET MANAGEMENT, INC.
PROXY VOTING POLICIES AND PROCEDURES

. INTRODUCTION AND OVERVIEW

Kinetics Asset Management, Inc. (“KAM?”) has adopted these Proxy Voting
Policies and Procedures (“KAM Policies and Procedures”) for the purpose of
establishing formal policies and procedures for performing and documenting its fiduciary
duty with respect to the voting of client proxies. KAM is an investment adviser to an
investment company (Kinetics Portfolios Trust) and institutional and private clients
(together, the “Other Clients”) (Other Clients and Kinetics Portfolios Trust hereinafter
referred to collectively as the “Clients”). Pursuant to these Policies and Procedures,
KAM shall vote proxies (a) on behalf of Kinetics Portfolios Trust and (b) on behalf of
Other Clients for whom KAM has been given and agreed to accept voting authority. The
fundamental guideline followed by KAM in voting proxies is to ensure that the manner in
which shares are voted is in the best interest of its Clients and the value of the investment.

1. ADMINISTRATION

Proxy Voting Administration Through the Institutional Shareholder Services
System. KAM has delegated responsibility for the administration of proxy voting to
Rick Metrics Group (“RiskMetrics”), a Delaware corporation, through the Internet-based
proxy voting system operated by RiskMetrics.

Accordingly, RiskMetrics:

a. processes all proxies received in connection with underlying portfolio
securities held by KAM’s Clients;

b. applies RISKMETRICS’s proxy voting procedures (hereinafter, the
“RISKMETRICS Proxy Voting Guidelines”), which KAM has reviewed, analyzed, and
determined to be consistent with the views of KAM on the various types of proxy
proposals; and

c. maintains appropriate records of proxy voting that are easily-accessible by
appropriate authorized persons of RISKMETRICS.

Accordingly, the KAM Policies and Procedures incorporate the RISKMETRICS
Proxy Voting Guidelines, to the extent appropriate. A copy of the current
RISKMETRICS Proxy Voting Guidelines Summary is attached hereto at Appendix A.

KAM has given an authorization and direction letter to each Client’s custodian,
which custodian then forwards all proxy statements received on behalf of the Client
directly to RISKMETRICS to vote the proxies. KAM updates RISKMETRICS’ Client
list on a periodic basis.
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When (i) the RISKMETRICS Proxy Voting Guidelines do not cover a specific
proxy issue, and RISKMETRICS does not provide a recommendation, or (ii)
RISKMETRICS recuses itself from voting proxies when it has a material conflict of
interest with the company whose proxies are at issue, RISKMETRICS notifies KAM’s
Proxy Administrator. The Proxy Administrator will review the proxy with the Chief
Compliance Officer (“CCQ”) or Chief Investment Strategist (“CIS”), or their delegate(s)
to determine whether KAM should vote the proxy. In determining whether to vote a
particular proxy, KAM will consider a variety of factors, including, but not limited to, the
costs associated with voting, whether the proxy is in a foreign market and the feasibility
of registering in that market, and the potential benefit derived from the vote. If KAM
determines to vote the proxy, the Proxy Administrator will instruct RISKMETRICS
accordingly. The CCO or CIS will use his or her best judgment in voting proxies on
behalf of Clients.

In evaluating how to vote a proxy, the CCO or CIS may consider a variety of
factors, including, but not limited to, information from various sources, including
management of a company presenting a proposal, shareholder groups, and independent
proxy research services.

Proxy Administrator. KAM designates KAM’s Chief Compliance Officer, or
his designee(s) as its Proxy Administrator (“Proxy Administrator”). In addition to the
duties described above, the Proxy Administrator also reviews questions and responds to
inquiries from Clients and mutual fund shareholders pertaining to proxy issues and
corporate responsibility.

Monitoring the RISKMETRICS Proxy Voting Guidelines. Periodically, on
request, KAM will require RISKMETRICS to provide a report and/or representation that
all proxies voted by RISKMETRICS on behalf of KAM’s Clients during the applicable
period were voted in accordance with the RISKMETRICS Proxy Voting Guidelines.

The CCO or CIS of KAM and the Proxy Administrator shall review the
RISKMETRICS Proxy Voting Guidelines on a yearly basis to determine whether these
guidelines continue to be consistent with KAM’s views on the various types of proposals
covered by the RISKMETRICS Proxy Voting Guidelines. The CCO or CIS will also
review any material changes made by RISKMETRICS to the RISKMETRICS Proxy
Voting Guidelines.

When reviewing the RISKMETRICS Proxy Voting Guidelines, KAM will
consider, among other things, whether the Guidelines are designed to vote proxies in a
manner consistent with the goal of voting in the best interest of its Clients. KAM also
shall review the KAM Policies and Procedures and the RISKMETRICS Proxy Voting
Guidelines to make certain that both comply with any new rules promulgated by, or
interpretations issued by, the SEC or other relevant regulatory policies.
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Conflicts of Interest

RISKMETRICS issues voting recommendations and casts proxy votes strictly in
accordance with pre-determined proxy voting guidelines, which KAM believes are in the
best interests of its clients. The adherence to pre-determined proxy voting guidelines by
KAM and RISKMETRICS helps reduce conflicts of interests and helps ensure that proxy
votes are cast in accordance with the best interests of KAM Clients.

Nevertheless, if a proxy proposal were to create a conflict of interest between the
interests of a Client and those of KAM, the proxy will be voted strictly in conformity
with the recommendation of RISKMETRICS.

To monitor compliance with these procedures, any proposed or actual deviation
from a recommendation of RISKMETRICS must be reported to the CCO or CIS of
KAM. The CCO or CIS of KAM would then provide guidance concerning the proposed
deviation and whether this deviation presents any potential conflict of interest.

In the case of Kinetics Portfolios Trust, KAM shall report each deviation from an
RISKMETRICS recommendation regarding a proxy received in connection with
underlying portfolio securities held by a Portfolio to the Board of Trustees of Kinetics
Portfolios Trust at the next formal meeting of the Portfolio’s Board of Trustees.

In the case of Clients other than Kinetics Portfolios Trust, KAM: (i) shall
maintain an appropriate record of each deviation from an RISKMETRICS
recommendation regarding a proxy received in connection with underlying portfolio
securities held by an Other Client.

As a matter of policy, the employees of KAM who manage proxy voting through
RISKMETRICS shall not be influenced by outside sources.

I11. REPORTING AND RECORD RETENTION

KAM or RISKMETRICS will maintain the following records relating to proxy
votes cast under these KAM Policies and Procedures.

l. A copy of these KAM Policies and Procedures.

Il. A copy of the RISKMETRICS Proxy Voting Guidelines.

Il. A copy of proxy statements received regarding underlying portfolio
securities held by Clients (received through RISKMETRICS, with either
hard copies held by RISKMETRICS or electronic filings from the SEC’s
EDGAR system).

IV.  Records of each vote cast on behalf of Clients including: (i) the name of

the issuer of the portfolio security; (ii) the exchange ticker symbol of the
portfolio security; (iii) the Council on Uniform Security Identification
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Procedures (“CUSIP”) number for the portfolio security; (iv) the
shareholder meeting date; (v) a brief identification of the matter voted on;
(vi) whether the matter was proposed by the issuer or by a security holder;
(vii) whether KAM cast its vote on the matter; (viii) how KAM cast its
vote (e.g., for or against proposal, or abstain; for or withhold regarding
election of directors); and (ix) whether KAM cast its vote for or against
management.

IV. A copy of any document created by the CCO or Proxy Administrator that
was material to making a decision on how to vote proxies on behalf of a
Client or that memorialized the basis for the decision.

V. A copy of each written Client request for proxy voting information and a
copy of any written response by KAM.

The foregoing records will be retained for such period of time as is
required to comply with applicable laws and regulations. The Proxy Administrator will
cause copies of the foregoing records, as they relate to particular clients, to be provided to
those clients upon request.

The most recent copy of the KAM Policies and Procedures are available on
KAM’s website at www.kineticsfunds.com. Questions related to the KAM Policies and
Procedures should be directed in writing addressed to the Proxy Administrator at the
address below:

Kinetics Asset Management, Inc.
Attn: Proxy Administrator
555 Taxter Road, Suite 175
Elmsford, New York 10523
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