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PROSHARE CAPITAL MANAGEMENT LLC
Sponsor of ProShares Trust 11

March 31, 2009
Dear Shareholder:

Enclosed with this letter is a copy of the 2008 financial statements for the following funds (the “Funds”) of
ProShares Trust II (the “Trust”):

ProShares Ultra DJ-AIG Commodity (ticker symbol: UCD)
ProShares UltraShort DJ-AIG Commodity (ticker symbol: CMD)
ProShares Ultra DJ-AIG Crude Oil (ticker symbol: UCO)
ProShares UltraShort DJ-AIG Crude Oil (ticker symbol: SCO)
ProShares Ultra Gold (ticker symbol: UGL)

ProShares UltraShort Gold (ticker symbol: GLL)

ProShares Ultra Silver (ticker symbol: AGQ)

ProShares UltraShort Silver (ticker symbol: ZSL)

ProShares Ultra Euro (ticker symbol: ULE)

ProShares UltraShort Euro (ticker symbol: EUO)

ProShares Ultra Yen (ticker symbol: YCL)

ProShares UltraShort Yen (ticker symbol: YCS)

ProShare Capital Management LLC, the sponsor of the Trust, is mailing these financial statements to all Fund
shareholders who held shares as of December 31, 2008 in order to satisfy its annual reporting obligations under
federal commodities laws. Additional information concerning the Funds’ 2008 results may be found in the
Funds’ Annual Report on Form 10-K (the “Form 10-K”), which has been filed with the U.S. Securities and
Exchange Commission (the “SEC”). You may obtain a copy of the Form 10-K by accessing either the SEC’s
website at www.sec.gov or the Sponsor’s website at www.proshares.com. You may also call the Sponsor at
866.PRO.5125 to speak to a representative and request additional material, including a current prospectus for the
Funds.

Thank you for your continued interest in the Funds.

Regards,

YA S

Michael L. Sapir

Chief Executive Officer

ProShare Capital Management LL.C
Sponsor of ProShares Trust II

* This letter is not an offer to buy or sell securities. An investment in any of the Funds may be made only by the
prospectus for the Funds. Please consult the prospectus for the Funds for a description of the risks and expenses
involved in any such investment.
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Report of Independent Registered Public Accounting Firm
To the Shareholders of ProShares Trust II:

In our opinion, the accompanying statements of financial condition and the related statement of operations,
changes in shareholders’ equity and of cash flows present fairly, in all material respects, the financial position of
the following twelve funds included in the ProShares Trust II:

. ProShares Ultra DJ-AIG Commodity

. ProShares UltraShort DJ-AIG Commodity
. ProShares Ultra DJ-AIG Crude Oil

. ProShares UltraShort DJ-AIG Crude Oil
. ProShares Ultra Gold

. ProShares UltraShort Gold

. ProShares Ultra Silver

. ProShares UltraShort Silver

. ProShares Ultra Euro

10. ProShares UltraShort Euro

11. ProShares Ultra Yen

12. ProShares UltraShort Yen

O 00 1O W W~

(collectively the “Funds”) at December 31, 2008, and the results of each of their operations, changes in each of
their shareholders’ equity and each of their cash flows for the period August 6, 2008 (inception date) through
December 31, 2008 in conformity with accounting principles generally accepted in the United States of America.
These financial statements are the responsibility of the Funds’ management. Our responsibility is to express an
opinion on these financial statements based on our audit. We conducted our audit of these statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial statement presentation. We believe that our
audit provides a reasonable basis for our opinion.

e BoSounlonpun 1ir

PricewaterhouseCoopers LLP
Columbus, Ohio
March 31, 2009
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PROSHARES ULTRA DJ-AIG COMMODITY
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash .o $1,745,354
Segregated cash for swap agreements . . ........... i e 1,335,000
Offering COSES . . .ottt e e e 69,640
Receivable from Sponsor .. ...... ... . 33,411
Unrealized appreciation on SWap agreéements . ... ... .......oueueumenenenennenen s 184,583
Total @SSELS . ..t 3,367,988
Liabilities and shareholders’ equity
Payable for offering costs ... ...... ... i e 19,067
Payable for organization COSES . . ... ..ottt 23,910
Total lHabilities . . . .. .ot e 42,977
Shareholders’ equity
Paid-in capital . ... ... ... 3,551,075
Accumulated deficit . ....... ... .. . (226,064)
Total shareholders’ equity . .. .. ...ttt e 3,325,011
Total liabilities and shareholders’ equity . ........... ..ttt $3,367,988
Shares outstanding . . . . .. ..ottt 150,014
Net asset value per share .. ... ... e $ 22.16
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 22.15

See accompanying notes to financial statements.
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PROSHARES ULTRA DJ-AIG COMMODITY

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment Income . ........ .. .. ... $ —
Expenses
Organization COSES . . . .. vt vttt e et ettt e e e e 27,952
Offering COSES . ..ottt e e 7,855
Limitation by Sponsor . . .. ...t (33411
Total NEL EXPENSES . . o vttt et e e e e e e 2,396
Net InVestment 10SS . . ..ottt et e (2,396)
Realized and unrealized gain (loss) on investment activity
Net realized loss on
SWap QZIEEMENLS . . . . o\ttt ettt e (408,251)
Change in net unrealized appreciation/depreciation on
SWaP QZIEEIMENLS . . . o v vttt ettt e e ettt e e e e e e 184,583
Net realized and unrealized gain (IoSs) .. ...........o i, (223,668)
Change in shareholders’ equity resulting from operations . ....................c.... .. .. $(226,064)
Change in shareholders’ equity resulting from operations per weighted-average share ....... $  (1.90)
Weighted-average shares outstanding . .. ........ ...t 118,933

See accompanying notes to financial statements.
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PROSHARES ULTRA DJ-AIG COMMODITY

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Shareholders’ equity, beginning of period ............... ... ... ... .. .. .. ... .. ..... $ —
Addition of 150,014 shares ... ........ .. 3,551,075
Net InvVestment 10SS . . ..ottt it (2,396)
Netrealized 0SS . ..ttt e (408,251)
Change in net unrealized appreciation/depreciation .. ................c.cooienon.. 184,583
Change in shareholders’ equity resulting from operations .......................... (226,064)
Shareholders’ equity, end of period . ........... .. ... .. .. .. ... . . .. .. .. $3,325,011

See accompanying notes to financial statements.
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PROSHARES ULTRA DJ-AIG COMMODITY

STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Cash flow from operating activities
Change in shareholders’ equity resulting from operations .......................... $ (226,064)
Adjustments to reconcile net increase in net assets from operations to net cash used in

operating activities:

Change in segregated cash for swap agreements ............... .. ... ..., (1,335,000)
Increase in Offering COStS . . ..ottt e (69,640)
Increase in receivable from Sponsor . ......... . . (33,411)
Increase in payable for offering costs .......... .. 19,067
Increase in payable for organization COStS ... .........iuint v 23,910
Unrealized gain on SWap agreemeNts . .. .. ....vuvt ettt et e, (184,583)
Net cash provided by (used in) operating activities . ..................c..c..... (1,805,721)
Cash flow from financing activities
Proceeds from sale of shares . . ... 3,551,075
Netincreaseincash . ... ... . . 1,745,354

Cash beginning of period .. ...« ... —
Cashend of PEriod . . . . ..ottt e et e $ 1,745,354

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT DJ-AIG COMMODITY
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash .o $1,579,140
Segregated cash for swap agreements . ... .......... . 1,400,000
Offering COSES . ..ottt e e e e e e 278,414
Receivable from Sponsor .. ....... ... 56,576
TOtal @SSELS . . . vt 3,314,130
Liabilities and shareholders’ equity
Payable for offering costs . .......... .. 184,135
Payable for organization COSES . . .. ... .ottt 23911
Unrealized depreciation on SWap agreéements . ... ... .........oueumenenenennenen . 426,201
Total liabilities . . . .. ..o 634,247
Shareholders’ equity
Paid-incapital .. ... ... 2,500,900
Accumulated €arnings . . ... ...t e 178,983
Total shareholders’ eqUIty . .. .. ..ottt e e 2,679,883
Total liabilities and shareholders” equity . ......... ... ... . .. $3,314,130
Shares outstanding . . . . ... ... .t 100,014
Net asset Value PEr SHATE . . .. ..ottt et ettt e e e e e e $ 2680
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 2758

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT DJ-AIG COMMODITY

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment INCOME . .. ... ... $ —
Expenses
Organization COSES . . . .. vttt et e e e e e e e e 27,953
Offering COSES . ..ottt e e 31,406
Limitation by Sponsor . . . ... ..ot (56,576)
Total NEt EXPENSES . . o v ottt ettt e e e e 2,783
Netinvestment loss . .......... ... . ... . . . . . . . . (2,783)

Realized and unrealized gain (loss) on investment activity
Net realized gain on

SWap QZIEEMENLS . . . . o\ttt ettt e e 607,967
Change in net unrealized appreciation/depreciation on
SWaAP QZIEEIMCIILS . .« o v vt ettt ettt e e et e e e e e e e e (426,201)
Net realized and unrealized gain (IoSs) .. .......... it 181,766
Change in shareholders’ equity resulting from operations . ............. .. ... ... ....... $ 178,983
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ 1.79
Weighted-average shares outstanding . .. ...... ... ... 100,014

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT DJ-AIG COMMODITY

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Shareholders’ equity, beginning of period ........... ... .. ... ... ... ... .. $ —
Addition of 100,014 Shares . . ... 2,500,900
Net Investment 10SS . . ..o vttt (2,783)
Netrealized Gain . ... ..ottt 607,967
Change in net unrealized appreciation/depreciation ..................c.c.o oo, (426,201)
Change in shareholders’ equity resulting from operations .......................... 178,983
Shareholders’ equity, end of period . ... ... ... .. ... . . .. .. ... $2,679,883

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT DJ-AIG COMMODITY

STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Cash flow from operating activities
Change in shareholders’ equity resulting from operations .......................... $ 178,983
Adjustments to reconcile net increase in net assets from operations to net cash used in

operating activities:

Change in segregated cash for swap agreements ............... .. ... i, (1,400,000)
Increase in Offering COStS . . ..o v ittt (278,414)
Increase in receivable from Sponsor . ......... . . (56,576)
Increase in payable for offering costs . ......... ... . 184,135
Increase in payable for organization COStS ... .. ...ttt 23911
Unrealized gain on SWap agreements . . ... .. ...t ettt et oo, 426,201
Net cash provided by (used in) operating activities . .......................... (921,760)
Cash flow from financing activities
Proceeds from sale of shares .. ... 2,500,900
Netincrease incash . ......... ... . . 1,579,140
Cash beginning of period . ... ... .o —
Cashend of period . . ... ... $ 1,579,140

See accompanying notes to financial statements.
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PROSHARES ULTRA DJ-AIG CRUDE OIL

STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2008

Assets

Segregated cash balances with brokers for futures contracts ........................
Offering COSES . ..ottt e e e e e e
Receivable for capital shares issued . ............ .. ... i
Receivable from Sponsor .. ....... ...
Receivable for variation margin on futures contracts . .................c...ouiona...

Total ASSELS . .o

Liabilities and shareholders’ equity
Payable for offering Costs .. ... ... i
Payable for organization COSES . . ... .. v it
Payable for capital shares redeemed . .......... ... .. . . i

Total Habilities . . . . . .o

Shareholders’ equity
Paid-incapital .. ...... ...
Accumulated arnings . ... ... ...

Total shareholders’ eqUILY . ... ..o vttt e e e
Total liabilities and shareholders” equity . ......... ... ... ... ...

Shares outstanding . . . .. ... ..o e
Net asset value pershare . .. ...

Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........

See accompanying notes to financial statements.
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December 31, 2008

$ 40,341,120
37,425,038
139,226
8,810,344
16,192
20,527,738

107,259,658

73,831
23,911
7,388,973

7,486,715

89,856,620
9,916,323

99,772,943
$107,259,658
6,750,014

$ 14.78
$ 13.69



PROSHARES ULTRA DJ-AIG CRUDE OIL

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment InCome .. .......... ... ... . . ... $ —
Expenses
Brokerage COMmISSIONS . ... o.vt vttt 13,208
Organization COSES . . . . v vttt et e e e e e et e e e e e 27,953
Offering COStS . .ottt e e 15,705
Limitation by SPONSOT . . .. ..ot (16,192)
Total NEt EXPENSES . .« v o ettt e et et e e e e e 40,674
Net investment 10SS . ... ..o (40,674)
Realized and unrealized gain (loss) on investment activity
Net realized loss on
Futures CONtracts . .. ... i (2,721,403)
Change in net unrealized appreciation/depreciation on
Futures CONtracts . ... ... .ottt e 12,678,400
Net realized and unrealized gain (1Ioss) .. ........ ..., 9,956,997
Change in shareholders’ equity resulting from operations .............. ... .. ... ... .... $ 9,916,323
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ 4.38
Weighted-average shares outstanding . . ...ttt 2,266,230

See accompanying notes to financial statements.
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PROSHARES ULTRA DJ-AIG CRUDE OIL

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Shareholders’ equity, beginning of period ............. .. ... ... ... .. .. ... ... ... $ —
Addition of 7,250,014 shares . ......... ...t 97,245,593
Redemption of 500,000 shares . ........ ...ttt (7,388,973)
Net addition of 6,750,014 Shares . . . ... e 89,856,620
Net Investment 0SS . . ... oottt e (40,674)
Netrealized 0SS . ..ottt e (2,721,403)
Change in net unrealized appreciation/depreciation ............... ... .. 12,678,400
Change in shareholders’ equity resulting from operations .......................... 9,916,323
Shareholders’ equity,end of period . . ... ....... .. ... ... . . .. .. .. .. $99,772,943

See accompanying notes to financial statements.
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PROSHARES ULTRA DJ-AIG CRUDE OIL

STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through

December 31, 2008

Cash flow from operating activities

Change in shareholders’ equity resulting from operations .......................... $ 9,916,323
Adjustments to reconcile net increase in net assets from operations to net cash used in
operating activities:

Change in segregated cash balances with brokers for futures contracts ................ (37,425,038)
Increase in Offering COStS . . .. .. oottt e e e (139,226)
Increase in variation margin on futures contracts . ..................iiiniiiaan.. (20,527,738)
Increase in receivable from SponsSor . . ........ ... (16,192)
Increase in payable for offering costs ........... .. .. i i 73,831
Increase in payable for organization Costs .. ...............iiiiiiiiiiii . 23,911
Net cash provided by (used in) operating activities ........................... (48,094,129)

Cash flow from financing activities
Proceeds from sale of shares . ......... . e 88,435,249
Payment on shares redeemed . ......... ... —

Net cash provided by (used in) financing activities ........................... 88,435,249

Netincrease incash .. ... ... . e, 40,341,120
Cash beginning of period .. ...« —

Cashend of period . .. ..ot $ 40,341,120

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT DJ-AIG CRUDE OIL
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
CaSh .« o $ 7,925,214
Segregated cash balances with brokers for futures contracts ........................ 5,449,275
Offering COStS . .ottt e e e e e e 278,414
Receivable for capital shares issued ........... ... .. . i 7,269,858
Receivable from Sponsor . ........ ... 53,143
Total @SSELS . .\ 20,975,904
Liabilities and shareholders’ equity
Payable for offering costs ... ....... .. 184,135
Payable for organization COSES . . .. ... vttt 23911
Payable for capital shares redeemed .. ........ .. .. ... .. . 1,999,561
Payable for variation margin on futures contracts ............... .. ... 4,265,898
Total Habilities . . . . ... .ot 6,473,505
Shareholders’ equity
Paid-in capital . ... ... ... 15,231,359
Accumulated deficit . ....... ... . (728,960)
Total shareholders’ equity . .. .. ..ottt 14,502,399
Total liabilities and shareholders’ equity .. .......... ..ttt $20,975,904
Shares outstanding . . . . .. ..ottt 500,014
Net asset value per share ... ... e $ 29.00
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 31.66

See accompanying notes to financial statements.

F-15



PROSHARES ULTRASHORT DJ-AIG CRUDE OIL

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment Income ... ......... .. ... . . ... ... $ —
Expenses
Brokerage COmmIiSSIONS . ... ..ottt e 4,985
Organization COSES . . . . v vttt et e e e e e e e e e e e e 27,953
Offering COSES . .ottt e e 31,406
Limitation by SPONSOT . . . . ..ot (53,143)
Total NEt EXPENSES . .+« o v ettt e et et e e e e e e 11,201
Net investment 10SS . ... ..o (11,201)
Realized and unrealized gain (loss) on investment activity
Net realized gain on
Futures CONMracts . .. ... ...ttt e e e e e e 2,832,831
Change in net unrealized appreciation/depreciation on
FUtures CONracts . ... ..ottt e e et e et e et M)
Net realized and unrealized gain (1Ioss) .. ........ ..., (717,759)
Change in shareholders’ equity resulting from operations .............. ... .. ... ....... $ (728,960)
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ (4.39)
Weighted-average shares outstanding . . ...ttt 166,230

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT DJ-AIG CRUDE OIL

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Shareholders’ equity, beginning of period ............... ... ... .. ... ... ... ..., $ —
Addition of 600,014 Shares . . ..., 18,849,361
Redemption of 100,000 shares . ........ ...ttt (3,618,002)
Net addition of 500,014 shares .. ... ... 15,231,359
Net investment INCOME . . . .. .ottt et e et e e e e e e et et e e e (11,201)
Netrealized Gain .. ... ..ottt 2,832,831
Change in net unrealized appreciation/depreciation . .............. ... ... ... (3,550,590)
Change in shareholders’ equity resulting from operations . ......................... (728,960)
Shareholders’ equity, end of period . .. ...... ... .. .. .. .. . $14,502,399

See accompanying notes to financial statements.

F-17



PROSHARES ULTRASHORT DJ-AIG CRUDE OIL

STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Cash flow from operating activities .. ............ ... .. ... ... .. .. ..
Change in shareholders’ equity resulting from operations . ......................... $ (728,960)
Adjustments to reconcile net increase in net assets from operations to net cash used in
operating activities:

Change in segregated cash balances with brokers for futures contracts ................ (5,449,275)
Increase in Offering COStS . . .. ..ottt (278.,414)
Increase in receivable from SpPONSOr . . ... ... (53,143)
Increase in payable for offering costs . ...... ... .. 184,135
Increase in payable for organization COStS .. ...........iuiii i 23911
Increase in payable for variation margin on futures contracts ....................... 4,265,898
Net cash provided by (used in) operating activities . .................c.coo.... (2,035,848)
Cash flow from financing activities
Proceeds from sale of shares .. ......... ... i 11,579,503
Payment on shares redeemed . ......... ... (1,618,441)
Net cash provided by (used in) financing activities .............. .. ... .. ...... 9,961,062
Netincreaseincash . ......... ... . . . 7,925,214
Cash beginning of period . ... ... .. —
Cashend of period . . ... ... $ 7,925,214

See accompanying notes to financial statements.
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PROSHARES ULTRA GOLD

STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2008

December 31, 2008
Assets
Cash . $23,435,796
Segregated cash balances with brokers for futures contracts ........................ 102,966
Offering COStS . ..ottt e e 284,355
Receivable for capital shares issued ............. ... . i 4,661,921
Receivable from Sponsor . ........ ... 43,098
Receivable for variation margin on futures contracts . ................c.c. ... 2,885
Total @SSeLS . .ottt 28,531,021
Liabilities and shareholders’ equity
Payable for offering CoSts . ... ... ... i 184,135
Payable for organization COStS . . . ... ...ttt e 23,910
Unrealized depreciation on forward agreements . . .. ............ouiininennenenan.. 586,254
Total Habilities . . . .. oottt 794,299
Shareholders’ equity
Paid-in capital .. ... ... .. 26,025,918
Accumulated €arnings .. ... ... 1,710,804
Total shareholders’ equity . .. ... ..ottt e e 27,736,722
Total liabilities and shareholders’ equity ............. .. . .. $28,531,021
Shares outstanding . . . ... ... 900,014
Net asset value per share ... ... e e $ 30.82
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 31.60

See accompanying notes to financial statements.
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PROSHARES ULTRA GOLD

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment INCOME . ..... ... ... ... $ —
Expenses
Brokerage cCOmmisSSIONS . ... .. ...ttt e 110
Organization COSES . . . .. vt ittt e et e e ettt e e e e 27,953
Offering COSES . ..ottt ettt e e e e e 25,465
Limitation by SPONSOT . . . ..ot (43,098)
Total NEt EXPENSES . . o v ottt ettt e e e e 10,430
Net investment 1SS . ... ..ottt e (10,430)
Realized and unrealized gain (loss) on investment activity
Net realized gain on
Futures CONtraCts . . ... ... e e e 28,483
Forward agreements . ... .. ... ... M
Netrealized Gain ... ... ..ot e 2,267,718
Change in net unrealized appreciation/depreciation on
Futures CONtracts . .. ... i e 39,770
Forward agreements . ... .. ...t e _ (586,254)
Change in net unrealized depreciation . ....................iiiininiunean.. (546,484)
Net realized and unrealized gain (1Ioss) .. ........ ..., 1,721,234
Change in shareholders’ equity resulting from operations .............. ... .. ... ....... $1,710,804
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ 3.84
Weighted-average shares outstanding . . ...ttt 445,014

See accompanying notes to financial statements.
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PROSHARES ULTRA GOLD

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Shareholders’ equity, beginning of period ............... ... ... .. ... ... ... ..., $ —
Addition of 900,014 Shares . ... ... 26,025,918
Net InVeStMeENt 10SS . . o oottt (10,430)
Netrealized Gain . ... ..ot 2,267,718
Change in net unrealized appreciation/depreciation .. ...............c.c.iuiiniinenaen... (546,484)
Change in shareholders’ equity resulting from operations .............. ... .. .. .. ....... 1,710,804
Shareholders’ equity, end of period . ... ... ... .. ... . .. .. ... $27,736,722

See accompanying notes to financial statements.
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PROSHARES ULTRA GOLD
STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Cash flow from operating activities
Change in shareholders’ equity resulting from operations ..........................
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating

activities

Change in segregated cash balances with brokers for futures contracts ................
Increase in Offering COStS . . ..ottt
Increase in receivable from Sponsor . .......... ..
Increase in receivable for variation margin on futures contracts .....................
Increase in payable for offering costs .......... ...
Increase in payable for organization COStS ... .........iuiitir e,
Unrealized loss on forward agreements . ............ ... tirinintnnenenenenn...

Net cash provided by (used in) operating activities . ..................cooo....

Cash flow from financing activities
Proceeds from sale of shares . ........ ... ... .. . . . . . .

Netincreaseincash ........ ... ... . .. . . . . . . . . .
Cash beginning of period . . ... ...

Cash end of period

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through

December 31, 2008

$ 1,710,804

(102,966)
(284,355)
(43,098)
(2,885)
184,135
23,910
586,254

2,071,799

21,363,997
23,435,796

$23,435,796



PROSHARES ULTRASHORT GOLD
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash .o $3,104,221
Segregated cash balances with brokers for futures contracts ........................ 27,749
Segregated cash for forward agreements . . ........... . . i 540,000
Offering COSES . ..ottt e e e e e 284,355
Receivable from Sponsor . ...... ... 51,088
Unrealized appreciation on forward agreements . . ...........c.o.vuiininennnnenan.. 86,657
Total @SSELS . . . 4,094,070
Liabilities and shareholders’ equity
Payable for offering Costs . ...... ... 184,135
Payable for organization COStS . ... ... oottt e 23911
Payable for variation margin on futures contracts ................ ... ... 10,931
Total Habilities . . . . . e 218,977
Shareholders’ equity
Paid-incapital .. ... ... . 4,537,070
Accumulated deficit . ...... ... ... (661,977)
Total shareholders’ equity . .. .. .. ..ottt et e 3,875,093
Total liabilities and shareholders” equity . ......... ... . .. $4,094,070
Shares outstanding . . . .. ... ..o 200,014
Net asset value pershare . . ... $ 19.37
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 19.10

See accompanying notes to financial statements.

F-23



PROSHARES ULTRASHORT GOLD

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment INCOME ... ... . ... ... .ttt $ —
Expenses
Brokerage COmmIiSSIONS . ... ..ottt e 40
Organization COSES . . . . v vttt et e e e e e e e e e e e e 27,953
Offering COSES . .ottt e e 25,465
Limitation by SPONSOT . . . . ..ot (51,088)
Total NEt EXPENSES . .+« o v ettt e et et e e e e e e 2,370
Net investment 10SS . ... ..o (2,370)
Realized and unrealized gain (loss) on investment activity
Net realized loss on
Futures CoNtracts . ... .. (10,583)
Forward agreements . ... .. ...ttt (712,991)
Netrealized 10SS . ... .. (723,574)
Change in net unrealized appreciation/depreciation on
FUutures CONraCtS . ... ... .t e e e e (22,690)
Forward agreements ... .. ... .. ...t 86,657
Change in net unrealized gain (10SS) .. ......oi e 63,967
Net realized and unrealized gain (I0Ss) .. .......... it (659,607)
Change in shareholders’ equity resulting from operations . ............. .. ... ..., $(661,977)
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ (4.84)
Weighted-average shares outstanding ... .......... ... 136,681

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT GOLD
STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Shareholders’ equity, beginning of period
Addition of 200,014 shares

Net investment loss

Net realized loss

Change in net unrealized appreciation/depreciation

Change in shareholders’ equity resulting from operations

Shareholders’ equity, end of period . ... ... ... .. ... . .. .. ...

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
Through
December 31, 2008

$ I
4,537,070
(2,370)

(723,574)
63,967

(661,977)
$3,875,093



PROSHARES ULTRASHORT GOLD

STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through

December 31, 2008

Cash flow from operating activities

Change in shareholders’ equity resulting from operations .......................... $ (661,977)
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating
activities:

Change in segregated cash balances with brokers for futures contracts ................ (27,749)
Change in segregated cash for forward agreements ................. .. .. .. .. ...... (540,000)
Increase in Offering COStS . . . ... oottt e e (284,355)
Increase in receivable from SPONSOr . . ... .. ...t (51,088)
Increase in payable for offering costs . ........ ... . . 184,135
Increase in payable for organization Costs .. ........... ..., 23911
Increase in payable for variation margin on futures contracts ....................... 10,931
Unrealized gain on forward agreements .. .............ouiininenninenenennenan . (86,657)
Net cash provided by (used in) operating activities . .......................... (1,432,849)
Cash flow from financing activities
Proceeds from sale of Shares . ... ... 4,537,070
Netincreaseincash . ... ... ... . . e 3,104,221
Cash beginning of period .. ... .. —
Cashend of period . ... ...t $ 3,104,221

See accompanying notes to financial statements.
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PROSHARES ULTRA SILVER
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash .o $ 8,641,327
Segregated cash balances with brokers for futures contracts ........................ 73,705
OFfering COSIS . .. vttt ettt e e e e e e e e e e e 71,126
Receivable for capital shares issued . ........... ... . ... 1,469,530
Receivable from Sponsor . ......... ... 30,776
Receivable for variation margin on futures contracts . ..................ooienn.... 24,488
Total @SSELS . . . vttt 10,310,952
Liabilities and shareholders’ equity
Payable for offering Costs .. ... ..o 19,066
Payable for organization COSES . . . ..ot v vt 23,910
Unrealized depreciation on forward agreements . . .............ouitnennenenenn... 256,827
Total Habilities . . . .. oot e 299,803
Shareholders’ equity
Paid-in capital . ... ... .. 9,881,413
Accumulated arnings . . .. ... ..o 129,736
Total shareholders’ eqUIty . ... ... v it e e et 10,011,149
Total liabilities and shareholders’ equity .......... ... ... .. .. .. . . .. $10,310,952
Shares outstanding . . ... ... ... . 350,014
Net asset value pershare . ......... .. . $ 28.60
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 31.50

See accompanying notes to financial statements.
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PROSHARES ULTRA SILVER

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment Income ... ..... ... .. ... $ —
Expenses
Brokerage commissSions . ......... ... 65
Organization COSES . . . .« v vttt ettt e e e e e e e e e 27,952
OFfering COSIS . .. vttt ettt e e e e e e e e e 6,370
Limitation by SPONSOT . . . ..ottt (30,776)
Total NEt EXPENSES . .« v o e ettt e et e e e e 3,611
Net Investment I0SS . . ...t e (3,611)
Realized and unrealized gain (loss) on investment activity
Net realized gain on
Futures Contracts . ....... ... . i 10,196
Forward agreements . ......... ... .. ... 388,023
Netrealized Gain ... ... ..ottt e 398,219
Change in net unrealized appreciation/depreciation on
Futures CONtracts . .. ... .t (8,045)
Forward agreements . ... .. ... ...t (256,827)
Change in net unrealized 0SS .. ...... .. ... ittt (264,872)
Net realized and unrealized gain (1Ioss) .. .......... ... 133,347
Change in shareholders’ equity resulting from operations .............. ... .. .. ... .... $ 129,736
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ 0.76
Weighted-average shares outstanding . . ...ttt 170,014

See accompanying notes to financial statements.
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PROSHARES ULTRA SILVER
STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Shareholders’ equity, beginning of period
Addition of 350,014 shares

Net investment loss

Net realized gain

Change in net unrealized appreciation/depreciation

Change in shareholders’ equity resulting from operations

Shareholders’ equity, end of period . ... ... ... .. ... . .. .. ...

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through
December 31, 2008

$ J—
9881413
(3,611)

398,219
(264.,872)

129,736
$10,011,149



PROSHARES ULTRA SILVER

STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Cash flow from operating activities
Change in shareholders’ equity resulting from operations .......................... $ 129,736
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating

activities

Change in segregated cash balances with broker for futures contracts . ................ (73,705)
Increase in Offering COStS . . .. ..ottt e e (71,126)
Increase in receivable from SPONSOr . . ... ...t (30,776)
Increase in receivable for variation margin on futures contracts ..................... (24,488)
Increase in payable for offering costs . ...... ... .. 19,066
Increase in payable for organization COStS .. ...ttt 23,910
Unrealized loss on forward agreements . ..............o.iinininninenennnnenan.. 256,827
Net cash provided by (used in) operating activities . .......................... 229,444
Cash flow from financing activities:
Proceeds from sale of shares .. .......... .. 8,411,883
Netincrease incash . ... ... e, 8,641,327
Cash beginning of period .. ... ... —
Cashend of period . . ... ..ottt $8,641,327

See accompanying notes to financial statements.

F-30



PROSHARES ULTRASHORT SILVER
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash .o $ 992,121
Segregated cash balances with brokers for futures contracts ........................ 22,280
Segregated cash for forward agreements . . . ....... .. .. i 820,000
Offering COStS . .ottt e e e e e 142,197
Receivable from Sponsor ......... . .. 38,902
Unrealized appreciation on forward agreements . . ........... .. ... oo, 47,484
Total @SSELS . .\ 2,062,984
Liabilities and shareholders’ equity
Payable for offering costs ... ...... ... 73,831
Payable for organization COSES . . ... ..ottt e 23,911
Payable for variation margin on futures contracts ................ ... ... . . 5,171
Total Habilities . . . . ..ot 102,913
Shareholders’ equity
Paid-in capital . ... ... ... 2,500,900
Accumulated deficit . ........ ... e (540,829)
Total shareholders’ equity . .. .. ...ttt 1,960,071
Total liabilities and shareholders’ equity .. ...... ... ..t $2,062,984
Shares outstanding . . . . .. ..ottt 100,014
Net asset value pershare .. ... ... $ 19.60
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 17.51

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT SILVER

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment Income ... ..... ... .. ... $ —
Expenses
Brokerage commissSions . ......... ... 85
Organization COSES . . . .« v vttt ettt e e e e e e e e e 27,953
OFfering COSIS . .. vttt ettt e e e e e e e e e 12,734
Limitation by SPONSOT . . . ..ottt (38,902)
Total NEt EXPENSES . .« v o e ettt e et e e e e 1,870
Net Investment I0SS . . ...t e (1,870)
Realized and unrealized gain (loss) on investment activity
Net realized loss on
Futures CONtracts . . ... ...ttt e e e e (22,030)
Forward agreements . .. ... ... ... (563,763)
Netrealized 10SS ... ..o e (585,793)
Change in net unrealized appreciation/depreciation on
Futures CONtracts . .. ... .t (650)
Forward agreements . ... .. ... ...t 47,484
Change in net unrealized gain (10SS) . ....... ..ot 46,834
Net realized and unrealized gain (1Ioss) .. .......... ... (538,959)
Change in shareholders’ equity resulting from operations .............. ... .. .. ... .... $(540,829)
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ 54D
Weighted-average shares outstanding . . ...ttt 100,014

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT SILVER
STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Shareholders’ equity, beginning of period
Addition of 100,014 shares

Net investment loss

Net realized loss

Change in net unrealized appreciation/depreciation

Change in shareholders’ equity resulting from operations

Shareholders’ equity, end of period . ... ........ ... ... .. .. .. .. .. ..

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through
December 31, 2008

$ _
2,500,900
(1,870)

(585,793)
46,834

(540,829)
$1,960,071



PROSHARES ULTRASHORT SILVER

STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Cash flow from operating activities
Change in shareholders’ equity resulting from operations .......................... $ (540,829)
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating
activities:

Change in segregated cash balances with brokers for futures contracts ................ (22,280)
Change in segregated cash for forward agreements ............. ... ... ... ....... (820,000)
Increase in Offering COStS . . .. oottt (142,197)
Increase in receivable from Sponsor . .......... .. (38,902)
Increase in payable for offering costs . ......... ... 73,831
Increase in payable for organization COStS ... .........oiitirin i 23911
Increase in payable for variation margin on futures contracts ....................... 5,171
Unrealized gain on forward agreements . .............o.inititin e, (47,484)
Net cash provided by (used in) operating activities . .....................c..... (1,508,779)
Cash flow from financing activities:
Proceeds from sale of shares . . ... 2,500,900
Netincrease incash . ......... ... . 992,121
Cash beginning of period . ... ... .. —
Cashend of period . . ... ... $ 992,121

See accompanying notes to financial statements.
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PROSHARES ULTRA EURO
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash . .o $4,467,380
Offering COSES . ..ottt ettt et e e e e e 69,640
Receivable from Sponsor . ... ... ... . 32913
Total ASSELS . .ottt 4,569,933
Liabilities and shareholders’ equity
Payable for offering Costs .. ... 19,067
Payable for organization COSES . . . ..ot v vt 23,910
Unrealized depreciation on foreign currency COntracts . .. ..........c.ovvuvuenenenn... 140,545
Total Habilities . . . . . ..ottt e e 183,522
Shareholders’ equity
Paid-in capital . ... ... .. 3,958,670
Accumulated arnings . . .. ... ..o 427,741
Total shareholders’ eqUIty . ... ... v it e e e 4,386,411
Total liabilities and shareholders’ equity ... ... .. ... ..t $4,569,933
Shares outstanding . . . ... ..ottt 150,014
Net asset value pershare . ......... .. . $ 29.24
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 29.49

See accompanying notes to financial statements.

F-35



PROSHARES ULTRA EURO

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment INCOME . .. ... ... $ —
Expenses
Organizational COStS . .. ... ..ot e 27,952
Offering COSES . ..ottt e e 7,855
Limitation by Sponsor . . . ... ..ot (32,913)
Total NEt EXPENSES . . o v ottt ettt e e e e 2,894
Net INVeStMent 10SS . . ..ottt et e (2,894)

Realized and unrealized gain (loss) on investment activity
Net realized gain on

FOreign CurrenCy CONTIACES . . .. .ottt ittt et e e e e ettt 571,180
Change in net unrealized appreciation/depreciation on
Foreign currency CONIaCtS . ... .. ..ottt e e e e e (140,545)
Net realized and unrealized gain (IoSs) .. .......... it 430,635
Change in shareholders’ equity resulting from operations . ............. .. ... ... ....... $ 427,741
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ 3.86
Weighted-average shares outstanding . .. ...... ... ... 110,825

See accompanying notes to financial statements.
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PROSHARES ULTRA EURO

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Shareholders’ equity, beginning of period ............. ... ... ... ... ... ... ..., $ —
Addition of 150,014 shares . ... ... 3,958,670
Net Investment L0SS . ... ..o e (2,894)
Netrealized Gain .. ... .. 571,180
Change in net unrealized appreciation/depreciation ......................uoiiuinaon... (140,545)
Change in shareholders’ equity resulting from operations . ....................c......... 427,741
Shareholders’ equity, end of period . ........... .. .. ... .. ... ... . ... ... $4,386,411

See accompanying notes to financial statements.
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PROSHARES ULTRA EURO
STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Cash flow from operating activities
Change in shareholders’ equity resulting from operations . .........................
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating

activities:

Increase in Offering COStS . . .. ... ..ot
Increase in receivable from Sponsor . ........ ... L
Increase in payable for offering costs ....... ... .. .. .
Increase in payable for organization COStS .. .......... ...
Unrealized loss on foreign currency contracts .................c.ouniininennenen..

Net cash provided by (used in) operating activities . ..........................

Cash flow from financing activities
Proceeds from sale of shares . ....... ... ... ... . . i

Netincreaseincash ........ ... .. ... . . . . . . . . .
Cash beginning of period . ... .. ...

Cash end of period

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through
December 31, 2008

$ 427,741

(69,640)
(32,913)
19,067
23,910
140,545

508,710

3,958,670
4,467,380

$4,467,380



PROSHARES ULTRASHORT EURO
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash .o $7,121,112
Offering COStS . .ottt e 69,641
Receivable from Sponsor . ... ... ... 32,234
Unrealized appreciation on foreign currency contracts . ... ......................... 151,153
Total @SSELS . . . v vt 7,374,140
Liabilities and shareholders’ equity
Payable for offering Costs .. ...... . 19,067
Payable for organization COSES . . . ..ot v vt e 23,910
Total Habilities . . . .. ..ottt e e 42,977
Shareholders’ equity
Paid-in capital . ... ... .. . 7,676,890
Accumulated deficit ... ... ... ... (345,727)
Total shareholders’ eqUIty . ... ... vt it e e e 7,331,163
Total liabilities and shareholders’ equity . ........... ..ttt $7,374,140
Shares outstanding . . . . .. ..ottt e 350,014
Net asset value pershare . ......... ... $ 20.95
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 21.26

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT EURO

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment InCome .......... ... ... . $ —
Expenses
Organization COSES . . . .. vt ittt e et e e et e e e e e e e e e 27,952
Offering COSES . ..ottt ettt e e e e e e e 7,856
Limitation by SPONSOT . . . ..ottt (32,234)
Total NEt EXPENSES . .« v ot ettt e et e e e e 3,574
Net Investment I0SS . . ...ttt e (3,574)
Realized and unrealized gain (loss) on investment activity
Net realized loss on
Foreign Currency CONractS .. ... ......viuuun ittt e (493,3006)
Change in net unrealized appreciation/depreciation on
FOreign CurrenCy CONLIACES . . .. .ottt ittt et e e et e e et e e 151,153
Net realized and unrealized gain (10SS) .. ...t (342,153)
Change in shareholders’ equity resulting from operations .............. ... ... ... $(345,727)
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ (2.06)
Weighted-average shares outstanding . . ........ ... ...t 167,582

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT EURO
STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Shareholders’ equity, beginning of period
Addition of 350,014 shares

Net investment loss

Net realized loss

Change in net unrealized appreciation/depreciation

Change in shareholders’ equity resulting from operations

Shareholders’ equity,end of period . . .......... .. ... .. .. . . ... .. ..

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through
December 31, 2008

$ _
7,676,890
(3,574)

(493,306)
151,153

(345,727)
$7,331,163



PROSHARES ULTRASHORT EURO
STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Cash flow from operating activities
Change in shareholders’ equity resulting from operations . .........................
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating

activities:

Increase in Offering COStS . . .. ..ottt e e
Increase in receivable from SPONSOr . . ... ..ot
Increase in payable for offering costs . ........ ... ..
Increase in payable for organization COStS .. ...........iuiiit i
Unrealized gain on foreign Currency CONtracts ... ... .........ooueumenenenennenen..

Net cash provided by (used in) operating activities . ..........................

Cash flow from financing activities
Proceeds from sale of shares .. .......... .

Netincreaseincash ...... ... . .. . . . . .
Cash beginning of period .. ... ...

Cash end of period

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through
December 31, 2008

$ (345,727)

(69,641)

(32,234)
19,067
23,910

(151,153)

(555,778)

7,676,890
7,121,112

$7,121,112



PROSHARES ULTRA YEN
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash . $2,986,826
Offering COStS . .ottt e e e e 69,639
Receivable from Sponsor .. ....... ... 33,137
Total @SSELS . ..\ 3,089,602
Liabilities and shareholders’ equity
Payable for offering costs . ... ... ... i 19,065
Payable for organization COSES . . .. ..ottt e 23,910
Unrealized depreciation on foreign currency contracts . ... ...........c.c.vuvunenon.. 201,574
Total lHabilities . . . . ..ot e 244,549
Shareholders’ equity
Paid-in capital . ... ... ... 2,500,350
Accumulated €arnings . ... ... ...t 344,703
Total shareholders’ equity . .. .. ..ot 2,845,053
Total liabilities and shareholders’ equity . ....... ...t $3,089,602
Shares outstanding . . . . .. ..ottt 100,014
Net asset value per share ... ... $ 28.45
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 28.66

See accompanying notes to financial statements.

F-43



PROSHARES ULTRA YEN

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment income
Interest INCOME . . .. oottt e e e e e e e e e e $ -
Expenses
Organization COSES . . . . v vttt et e e e e e e e e e e e e 27,952
Offering COSES . .ottt e e 7,856
Limitation by SPONSOT . . . . ..ot (33,137)
Total NEt EXPENSES . .+« o v ettt e et et e e e e e e 2,671
Net investment 10SS . ... ..o (2,671)
Realized and unrealized gain (loss) on investment activity
Net realized gain on
Foreign currency CONIaCtS . ... .. ..ottt ittt e e e e e 548,948
Change in net unrealized appreciation/depreciation on
Foreign Currency CONIaCS . ... ... ..ottt ettt et e e e e et M)
Net realized and unrealized gain (1Ioss) .. ........ ..., 347,374
Change in shareholders’ equity resulting from operations .............. ... .. ... ....... $ 344,703
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ 3.45
Weighted-average shares outstanding . ........... .. .. .. i 100,014

See accompanying notes to financial statements.
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PROSHARES ULTRA YEN
STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Shareholders’ equity, beginning of period
Addition of 100,014 shares

Net investment loss

Net realized gain

Change in net unrealized appreciation/depreciation

Change in shareholders’ equity resulting from operations

Shareholders’ equity, end of period . ... ........ .. ... .. .. .. ... . ... ..

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through
December 31, 2008

$ _
2,500,350
(2,671)

548,948
(201,574)

344,703
$2,845,053



PROSHARES ULTRA YEN
STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Cash flow from operating activities
Change in shareholders’ equity resulting from operations . .........................
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating

activities:

Increase in Offering COStS . . .. ..ottt e e
Increase in receivable from SpPONSOr . . ... ... i
Increase in payable for offering costs . ...... ... ..
Increase in payable for organization COStS .. ...........iuiiii i
Unrealized loss on foreign currency Contracts . ................ouiinenennnnenen..

Net cash provided by (used in) operating activities . ...............covvuen....

Cash flow from financing activities
Proceeds from sale of shares .. ......... ...

Netincreaseincash ........ ... .. . . . . .
Cash beginning of period .. ... ...

Cash end of period

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through
December 31, 2008

$ 344,703

(69,639)
(33,137)
19,065
23,910
201,574

486,476

2,500,350
2,986,826

$2,986,826



PROSHARES ULTRASHORT YEN
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2008
December 31, 2008
Assets
Cash . .o $1,970,377
Offering COSES . ..ottt et e e e e e 69,641
Receivable from Sponsor . ... ... ... i 33,660
Unrealized appreciation on foreign currency Contracts . . ................oveuvenn.... 135,917
Total ASSELS ..ottt 2,209,595
Liabilities and shareholders’ equity
Payable for offering Costs .. ... 19,068
Payable for organization COSES . . . ...t vt vt 23,910
Total Habilities . . . . . ..ottt e e e 42,978
Shareholders’ equity
Paid-in capital . ... ... .. 2,500,350
Accumulated deficit ... ... ... ... (333,733)
Total shareholders’ eqUIty . ... ... vt it e e 2,166,617
Total liabilities and shareholders’ equity . ....... ... ..ttt $2,209,595
Shares outstanding . . . ... ..ottt 100,014
Net asset value pershare .. ... ... $ 21.66
Market value per share (see Note 2 to accompanying Notes to Financial Statements) ........ $ 21.85

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT YEN

STATEMENT OF OPERATIONS
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Investment InCome .......... ... ... . $ —
Expenses
Organization COSES . . . .. vt ittt e et e e et e e e e e e e e e 27,952
Offering COSES . ..ottt ettt e e e e e e e 7,856
Limitation by SPONSOT . . . ..ottt (33,660)
Total NEt EXPENSES . .« v ot ettt e et e e e e 2,148
Net Investment I0SS . . ...ttt e (2,148)
Realized and unrealized gain (loss) on investment activity
Net realized loss on
Foreign Currency CONractS .. ... ......viuuun ittt e (467,502)
Change in net unrealized appreciation/depreciation on
FOreign CurrenCy CONLIACES . . .. .ottt ittt et e e et e e et e e 135,917
Net realized and unrealized gain (10SS) .. ...t (331,585)
Change in shareholders’ equity resulting from operations .............. ... ... ... $(333,733)
Change in shareholders’ equity resulting from operations per weighted-average share ....... $ (334
Weighted-average shares outstanding . . ........ ... ...t 100,014

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT YEN

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

August 6, 2008
(Inception)
through
December 31, 2008
Shareholders’ equity, beginning of period ............. .. .. .. .. ... ... . $ —
Addition of 100,014 Shares . . ... 2,500,350
Net INVEStMENt 10SS . . o oottt (2,148)
Netrealized 10SS . ..ottt e (467,502)
Change in net unrealized appreciation/depreciation .. ..............ciitirinenenenn .. 135,917
Change in shareholders’ equity resulting from operations . ............................. (333,733)
Shareholders’ equity,end of period . . ... ..... ... ... ... .. . ... .. ... $2,166,617

See accompanying notes to financial statements.
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PROSHARES ULTRASHORT YEN
STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM AUGUST 6, 2008 (INCEPTION) TO DECEMBER 31, 2008

Cash flow from operating activities
Change in shareholders’ equity resulting from operations . .........................
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating

activities:

Increase in Offering COStS . . .. ..ottt e e
Increase in receivable from SPONSOr . . ... ..ot
Increase in payable for offering costs . ........ .. ..
Increase in payable for organization COStS .. ...........iuiii i
Unrealized gain on foreign Currency CONtracts ... ... .........oueunenenenennenen..

Net cash provided by (used in) operating activities . ..........................

Cash flow from financing activities
Proceeds from sale of shares .. .......... .

Netincreaseincash ...... ... . .. . . . . .
Cash beginning of period .. ... ...

Cash end of period

See accompanying notes to financial statements.
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August 6, 2008
(Inception)
through
December 31, 2008

$ (333,733)

(69,641)

(33,660)
19,068
23,910

(135,917)

(529,973)

2,500,350
1,970,377

$1,970,377



Notes to Financial Statements

For the period ended December 31, 2008

NOTE 1 - ORGANIZATION

ProShares Trust II was organized as a Delaware statutory trust (the “Trust”) on October 9, 2007 and is
authorized to issue an unlimited number of common units of beneficial interest (“‘Shares”). The Trust is
comprised of 12 separate series (each, a “Fund”, and collectively, the “Funds”): ProShares Ultra DJ-AIG
Commodity, ProShares UltraShort DJ-AIG Commodity, ProShares Ultra DJ-AIG Crude Oil, ProShares
UltraShort DJ-AIG Crude Oil, ProShares Ultra Gold, ProShares UltraShort Gold, ProShares Ultra Silver,
ProShares UltraShort Silver, ProShares Ultra Euro, ProShares UltraShort Euro, ProShares Ultra Yen and
ProShares UltraShort Yen.

The Trust had no operations prior to November 24, 2008 other than matters relating to its organization and
the registration of each series under the Securities Act of 1933, as amended, and the sale and issuance to
ProShare Capital Management LLC (the “Sponsor”) of 14 Shares of each Fund at an aggregate purchase price of
$350 in each of the Funds.

Eight of the Funds, ProShares Ultra DJ-AIG Commodity, ProShares UltraShort DJ-AIG Commodity,
ProShares Ultra DJ-AIG Crude Oil, ProShares UltraShort DJ-AIG Crude Oil, ProShares Ultra Euro, ProShares
UltraShort Euro, ProShares Ultra Yen and ProShares UltraShort Yen, commenced investment operations on
November 24, 2008, and four of the Funds, ProShares Ultra Gold, ProShares UltraShort Gold, ProShares Ultra
Silver and ProShares UltraShort Silver, commenced investment operations on December 1, 2008.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

The following is a summary of significant accounting policies followed by each Fund in preparation of its
financial statements. These policies are in conformity with accounting principles generally accepted in the United
States of America (“GAAP”).

Use of Estimates & Indemnifications

The preparation of financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the reported amounts and disclosures in these financial statements. Actual results
could differ from those estimates.

In the normal course of business the Trust enters into contracts that contain a variety of representations
which provide general indemnifications. The Trust’s maximum exposure under these arrangements cannot be
known; however, the Trust expects any risk of loss to be remote.

Fiscal Period Cut-off

These financial statements have been prepared as of the time of the final calculation of the Funds’ net asset
value (“NAV?”) for the year as follows. All times are Eastern Time:

NAYV Calculation Time NAYV Calculation Date

UltraSilver, UltraShort Silver ...................... 7:00 A.M. December 31
Ultra Gold, UltraShort Gold . ...................... 10:00 A.M. December 30
Ultra DJ-AIG Commodity,

UltraShort DJ-AIG Commodity .................. 2:30 P.M. December 31
Ultra DJ-Crude Oil,

UltraShort DJ-AIG Crude Oil .................... 2:30 P.M. December 31
Ultra Euro, UltraShort Euro . ...................... 4:00 P.M. December 31
Ultra Yen, UltraShort Yen ........................ 4:00 P.M. December 31



Although the Funds’ shares may continue to trade subsequent to these times, the times represent the close of
business for the year for the Funds’ investment operations and share creation and redemption operations. Market
value per share is determined at the close of the New York Stock Exchange and may be later than when the
Funds’ net asset value per share is calculated.

Security Valuation

Derivatives (e.g., futures, swaps and forward agreements) are generally valued using third party pricing
services or other procedures as determined by the Sponsor. Futures contracts, except for the Gold and Silver
Funds, are generally valued at the last settled price on the applicable exchange on which that future trades.
Futures in the Gold and Silver Funds are valued at the last sales price prior to the time at which the net asset
value per share of a Fund is determined. If there was no sale on that day, and for non-exchange traded
derivatives, the Sponsor may in its sole discretion choose to determine a fair value price as the basis for
determining the market value of such position for such day. Such fair value price would be generally determined
based on available inputs about the current value of the underlying financial instrument or commodity and would
be based on principles that the Sponsor deems fair and equitable so long as such principles are consistent with
normal industry standards.

Fair value pricing may require subjective determinations about the value of a security. While the Trust’s
policy is intended to result in a calculation of a Fund’s NAV that fairly reflects security values as of the time of
pricing, the Trust cannot ensure that fair values determined by the Sponsor or persons acting at their direction
would accurately reflect the price that a Fund could obtain for a security if it were to dispose of that security as of
the time of pricing (for instance, in a forced or distressed sale). The prices used by a Fund may differ from the
value that would be realized if the securities were sold and the differences could be material to the financial
statements.

Fair Value of Financial Instruments

In September 2006, Statement of Financial Accounting Standards No. 157, “Fair Value Measurements”
(“SFAS 1577) was issued and became effective for fiscal years beginning after November 15, 2007. SFAS 157
defines fair value, establishes a framework for measuring fair value in GAAP, and expands disclosures about fair
value measurement. The changes to current practice resulting from the application of SFAS 157 relate to the
definition of fair value, the methods used to measure fair value, and the expanded disclosures about fair value
measurement. SFAS 157 establishes a fair value hierarchy that distinguishes between (1) market participant
assumptions developed based on market data obtained from sources independent of the Funds (observable inputs)
and (2) the Funds own assumptions about market participant assumptions developed based on the best
information available under the circumstances (unobservable inputs). The three levels defined by the SFAS 157
hierarchy are