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Investment Objective
ProShares German Sovereign / Sub-Sovereign ETF (the “Fund”)
seeks investment results, before fees and expenses, that track the
performance of the Markit iBoxx EUR Germany Sovereign &
Sub-Sovereign Liquid Index (the “Index”).

The Index, published by Markit, seeks to track the performance of
fixed rate debt securities of the Federal Republic of Germany
(“Sovereign”) as well as local governments and entities or agen-
cies guaranteed by various German governments (“Sub-
Sovereign”) issuers. Qualifying constituents must be rated
Investment Grade or higher (based on an average of ratings
issued by Moody’s Investors Service, Inc. (“Moody’s”), Standard &
Poor’s Ratings Services (“S&P”) and/or Fitch, Inc. (“Fitch”)), have a
minimum principal outstanding of 2 billion euros (or its equiv-
alent) for Sovereign securities and 1 billion euros (or its equiv-
alent) for Sub-Sovereign securities, and have a minimum
remaining time to maturity of at least one year.

The Index is based on a market-value weighting methodology,
with limits on the overall weight of any single issuer. No issuer
included in the Index has a weight of more than 24%, and the
sum of the issuers that have a weight of 5% or more is less than
50%, each as calculated at the time of each re-balancing. The
Index is re-balanced and reconstituted quarterly on the last
business day of January, April, July and October. As of
December 30, 2011, the Index was comprised of 33 component
securities, representing debt of 14 German Sovereign and
Sub-Sovereign issuers. Approximately 66% of the securities in
the Index received the highest rating from each of Moody’s, S&P
and Fitch. The Index is published under the Bloomberg ticker
symbol “IBXXXZAB.”

Fees and Expenses of the Fund
The table below describes the fees and expenses that you may pay
if you buy or hold shares of the Fund.

Annual Fund Operating Expenses
(expenses that you pay each year as a percentage of the value
of your investment)
Investment Advisory Fees 0.35%
Other Expenses* 0.43%

Total Annual Operating Expenses Before Fee
Waivers and Expense Reimbursements 0.78%

Fee Waiver/Reimbursement** -0.33%

Total Annual Operating Expenses After Fee
Waivers and Expense Reimbursements 0.45%

* “Other Expenses” are based on estimated amounts for the current
fiscal year.

**ProShare Advisors LLC (“ProShare Advisors”) has contractually agreed to
waive Investment Advisory and Management Services Fees and to
reimburse Other Expenses to the extent Total Annual Operating
Expenses Before Fee Waivers and Expense Reimbursements, as a per-
centage of average daily net assets, exceed 0.45% through January 25,
2013. After such date, the expense limitation may be terminated or
revised. Amounts waived or reimbursed in a particular contractual period
may be recouped by ProShare Advisors within five years of the end of
that contractual period to the extent that recoupment will not cause the
Fund’s expenses to exceed any expense limitation in place at that time.

Example: This example is intended to help you compare the cost
of investing in the Fund with the cost of investing in other
mutual funds.

The example assumes that you invest $10,000 in the Fund for the
time periods indicated and then redeem all of your shares at the
end of each period. The example also assumes that your invest-
ment has a 5% return each year and that the Fund’s operating
expenses remain the same, except that the fee waiver/expense
reimbursement is assumed only to pertain to the first year.
Although your actual cost may be higher or lower, based on these
assumptions your approximate costs would be:

1 Year 3 Years

$46 $216

The Fund pays transaction and financing costs associated with
transacting in securities and derivatives. In addition, investors
may pay brokerage commissions on their purchases and sales of
the Fund’s shares. These costs are not reflected in the example or
the table above.

Portfolio Turnover
The Fund pays transaction costs, such as commissions, when it
buys and sells securities (or “turns over” its portfolio). A higher
portfolio turnover may indicate higher transaction costs and may
result in higher taxes when the Fund’s shares are held in a tax-
able account. These costs, which are not reflected in Annual Fund
Operating Expenses or in the Example above, affect the Fund’s
performance. The Fund’s portfolio turnover rate is calculated
without regard to cash instruments or derivatives transactions. If
such instruments were included, the Fund’s portfolio turnover
rate would be significantly higher. The Fund has not yet com-
menced operations as of the date of this prospectus. Thus, no
portfolio turnover rate is provided for this Fund.

Principal Investment Strategies
The Fund, under normal circumstances, seeks to remain fully
exposed to the Index and will invest at least 80% of its total
assets in securities of the Index. In addition, the Fund will invest
in derivatives and other debt securities that ProShare Advisors
believes, in combination, should track the performance of the
Index. Cash balances arising from the use of derivatives will
typically be held in money market instruments.

• Debt Securities — The Fund will invest in debt securities of
German Sovereign and Sub-Sovereign issuers.

• Derivatives — The Fund invests in derivatives, which are
financial instruments whose value is derived from the value
of an underlying asset, interest rate or index. The Fund
invests in derivatives as a substitute for investing directly in
the securities underlying the Index. These derivatives
principally include:

O Swap Agreements — Contracts entered into primarily with
major global financial institutions for a specified period
ranging from a day to more than one year. In a standard
“swap” transaction, two parties agree to exchange the return
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(or differentials in rates of return) earned or realized on par-
ticular predetermined investments or instruments. The
gross returns to be exchanged or “swapped” between the
parties are calculated with respect to a “notional amount,”
e.g., the return on or change in value of a particular dollar
amount invested in a “basket” of securities representing a
particular index.

• Money Market Instruments — The Fund invests in short-term
cash instruments that have a remaining maturity of 397 days
or less and exhibit high quality credit profiles, including:

O U.S. Treasury Bills — U.S. government securities that have
initial maturities of one year or less, and are supported by
the full faith and credit of the United States.

O Repurchase Agreements — Contracts in which a seller of
securities, usually U.S. government securities or other
money market instruments, agrees to buy them back at a
specified time and price. Repurchase agreements are
primarily used by the Fund as a short-term investment
vehicle for cash positions.

ProShare Advisors uses a mathematical approach to investing.
Using this approach, ProShare Advisors determines the type,
quantity and mix of investment positions that the Fund should
hold to approximate the performance of the Index. The Fund may
gain exposure to only a representative sample of the securities in
the Index, which is intended to have aggregate characteristics
similar to those of the Index, and may invest in securities not
contained in the Index. ProShare Advisors does not invest the
assets of the Fund in securities or derivatives based on ProShare
Advisors’ view of the investment merit of a particular security or
instrument, other than for cash management purposes, nor does
it conduct conventional stock research or analysis (other than in
determining counterparty creditworthiness), or forecast market
movement or trends, in managing the assets of the Fund. The
Fund seeks to remain fully invested at all times in securities and/
or derivatives that, in combination, provide exposure to the Index
without regard to market conditions, trends or direction.

Please see “Investment Objective, Principal Investment Strat-
egies and Related Risks” in the Fund’s full prospectus for
additional details.

Principal Risks
You could lose money by investing in the Fund.

• Debt Instrument Risk — The Fund may invest in, or seek exposure
to, debt instruments. Debt instruments may have varying lev-
els of sensitivity to changes in interest rates, credit risk and
other factors. In addition, changes in the credit quality of the
issuer of a debt instrument can also affect the price of a debt
instrument, as can an issuer’s default on its payment obliga-
tions. Such factors may cause the value of an investment in the
Fund to decrease.

• Interest Rate Risk — Interest rate risk is the risk that debt secu-
rities or certain financial instruments may fluctuate in value
due to changes in interest rates. Commonly, investments sub-
ject to interest rate risk will decrease in value when interest

rates rise and increase in value when interest rates decline. The
value of securities with longer maturities may fluctuate more
in response to interest rate changes than securities with
shorter maturities.

• Exposure to Foreign Currency Risk — The securities in which the
Fund invests will be generally denominated in the currency of
the Federal Republic of Germany, which is currently the euro.
Investments denominated in foreign currencies are exposed to
risk factors in addition to investments denominated in
U.S. dollars. The value of an investment denominated in a for-
eign currency could change significantly as foreign currencies
strengthen or weaken relative to the U.S. dollar. Risks related
to foreign currencies also include those related to economic or
political developments, market inefficiencies or a higher risk
that essential investment information may be incomplete,
unavailable, or inaccurate. A U.S. dollar investment in an
investment denominated in a foreign currency, like the
investments included in the Index, is subject to foreign
currency risk.

• Risks Specific to Investing in Germany — The Economic and
Monetary Union of the European Union (the “EU”) requires
member countries, including Germany, to comply with
restrictions on inflation rates, interest rates, deficits, debt lev-
els and fiscal and monetary controls. As a result, each EU
member country may be significantly affected by EU policies
and may be highly dependent on the economies of its fellow
members. The European financial markets and the value of the
euro have experienced significant volatility recently and sev-
eral EU member countries have been adversely affected by
unemployment, budget deficits and economic downturns. In
addition, several EU member countries have experienced credit
rating downgrades, rising government debt levels and, for
certain EU member countries (including Greece, Spain, Portu-
gal, Ireland and Italy), weakness in sovereign debt. These
events, along with decreasing imports or exports, changes in
governmental or EU regulations on trade, the default or threat
of default by an EU member country on its sovereign debt and/
or an economic recession in an EU member country may have a
significant adverse effect on the affected EU member country,
the economies of other EU member countries, including Ger-
many, their trading partners or other European countries.
Such events or even the threat of such events, may cause the
value of debt issued by such European countries, including
Germany, to fall, in some cases drastically. These events may
also cause continued volatility in the European financial
markets. Because the Fund’s assets are invested in debt
issued by Germany, these events may impact the performance
of the Fund.

In addition, given recent events, it is possible that the euro
could be abandoned in the future by countries that have
already adopted its use. If this were to occur, the value of the
euro could fluctuate or decline drastically. Because the Fund’s
assets may be invested in euro-denominated bonds, the Fund’s
exposure to the euro and changes in the value of the euro may
result in losses to the Fund. See “Exposure to Foreign Currency
Risk”, above.
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• Exposure to Foreign Investments Risk — Exposure to securities of
foreign issuers may provide the Fund with increased risk.
Various factors related to foreign investments may negatively
impact the Index’s performance, such as: i) fluctuations in the
value of the applicable foreign currency; ii) differences in
securities settlement practices; iii) uncertainty associated with
evidence of ownership of investments in countries that lack
centralized custodial services; iv) possible regulation of, or
other limitations on, investments by U.S. investors in foreign
investments; v) potentially higher brokerage commissions;
vi) the possibility that a foreign government may withhold
portions of interest and dividends at the source; vii) taxation of
income earned in foreign countries or other foreign taxes
imposed; viii) foreign exchange controls, which may include
suspension of the ability to transfer currency from a foreign
country; ix) less publicly available information about foreign
issuers; x) changes in the denomination currency of a foreign
investment; and xi) less certain legal systems in which the
Fund might encounter difficulties or be unable to pursue legal
remedies. Foreign investments also may be more susceptible to
political, social, economic and regional factors than might be
the case with U.S. securities.

• Foreign Sovereign Risk — The Sovereign securities included in
the Index are general obligations of the Federal Republic of
Germany and are guaranteed by the German federal govern-
ment. Despite this guarantee, sovereign nations have in the
past and may in the future default on, restructure or otherwise
change the terms of their debt to the detriment of security
holders. Various factors may affect a sovereign’s willingness or
ability to repay principal and/or interest in accordance with the
terms of the debt, including: its reserves; the relative size of the
debt burden on the sovereign’s economy as a whole; or political
constraints. Such an event impacting a security held by the
Fund would likely have an adverse impact on the Fund’s
returns. In addition, if a sovereign defaults on payments of
principal and/or interest, the Fund may have limited legal
recourse against the sovereign.

• Foreign Sub-Sovereign Risk — Investments in the debt of
Sub-Sovereigns (including agency-issued securities) may or
may not be issued by or guaranteed as to principal and interest
by the German federal government or by the German federal
government’s central bank. Certain foreign government secu-
rities may be backed by the issuer’s right to borrow from a
central bank or other regional banking entity while others may
be backed only by the assets and credit of the issuing
foreign entity.

• Risk Associated with the Use of Derivatives — The Fund uses
investment techniques and derivatives that may be considered
aggressive. Because the Fund’s investment in derivatives may
involve a small investment relative to the amount of invest-
ment exposure assumed, losses may exceed the amounts
invested in those instruments. The use of derivatives may
expose the Fund to potentially dramatic changes (losses or
gains) in the value of the instruments. Using derivatives also
may result in imperfect correlation between the value of the
instruments and the Index, which may prevent the Fund from

achieving its investment objective. Additionally, with respect
to the use of swap agreements, if the Index has a dramatic
intraday move in value that causes a material decline in the
Fund’s net asset value (“NAV”), the terms of the swap agree-
ment between the Fund and its counterparty may permit the
counterparty to immediately close out the transaction with the
Fund. In that event, the Fund may be unable to enter into
another swap agreement or invest in other derivatives to
achieve the desired exposure consistent with the Fund’s
investment objective. This, in turn, may prevent the Fund from
achieving its investment objective, even if the Fund reverses all
or a portion of its intraday move by the end of the day. Swap-
related financing, borrowing and other costs will also have the
effect of lowering the Fund’s return.

• Correlation Risk — A number of factors may affect the Fund’s
ability to achieve a high degree of correlation with the Index,
and there can be no guarantee that the Fund will achieve a high
degree of correlation. Failure to achieve a high degree of corre-
lation may prevent the Fund from achieving its investment
objective. Additionally, if the Index has a dramatic intraday
move, the terms of the swap agreement between the Fund and
its counterparty may permit the counterparty to immediately
close out the transaction with the Fund. This, in turn, may
prevent the Fund from achieving its investment objective, even
if the Index reverses all or a portion of its intraday move by the
end of the day. The factors that may adversely affect the Fund’s
correlation to the Index include fees, expenses, transaction
costs, financing costs associated with the use of derivatives,
income items, valuation methodology, accounting standards,
and disruptions or illiquidity in the markets for the securities
or financial instruments in which the Fund invests. The Fund
may not have investment exposure to all securities in the
Index, or its weighting of investment exposure to such secu-
rities may be different from that of the Index. In addition, the
Fund may invest in securities or financial instruments not
included in the Index. The Fund may be subject to large
movements of assets into and out of the Fund, potentially
resulting in the Fund being over- or under-exposed to the
Index. Activities surrounding Index reconstitutions may hin-
der the Fund’s ability to meet its investment objective.

• Counterparty Risk — The Fund will be subject to credit risk (i.e.,
the risk that a counterparty is unwilling or unable to make
timely payments to meet its contractual obligations) with
respect to the amount it expects to receive from counter-
parties to derivatives and repurchase agreements entered
into by the Fund. If a counterparty becomes bankrupt or fails
to perform its obligations, the value of your investment in the
Fund may decline.

• Early Close/Late Close/Trading Halt Risk — An exchange or
market may close early, close late or issue trading halts on
specific securities, or the ability to buy or sell certain securities
or derivatives may be restricted, which may result in the Fund
being unable to buy or sell certain securities or derivatives. In
such circumstances, the Fund may be unable to rebalance its
portfolio, may be unable to accurately price its investments
and/or may incur substantial trading losses.
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• Geographic Concentration Risk — Because the Fund generally
focuses its investments in Germany it may be more volatile
than a more geographically diversified fund. The performance
of the Fund will be affected by the political, social and
economic conditions in Germany and, to a certain extent, the
EU and subject to the risks related thereto.

• Liquidity Risk — In certain circumstances, such as the disruption
of the orderly markets for the securities or derivatives in which
the Fund invests, the Fund might not be able to dispose of cer-
tain holdings quickly or at prices that represent true market
value in the judgment of ProShare Advisors. Such a situation
may prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index.

• Market Price Variance Risk — The Fund’s shares are listed for
trading on the NYSE Arca and can be bought and sold in the
secondary market at market prices. The market prices of
shares will fluctuate in response to changes in NAV and supply
and demand for shares. ProShare Advisors cannot predict
whether shares will trade above, below or at their NAV. Given
the fact that shares can be created and redeemed in Creation
Units, ProShare Advisors believes that large discounts or pre-
miums to the NAV of shares should not be sustained. The
Fund’s investment results are measured based upon the daily
NAV of the Fund. Investors purchasing and selling shares in
the secondary market may not experience investment results
consistent with those experienced by those creating and
redeeming directly with the Fund.

• Non-Diversification Risk — The Fund is classified as “non-
diversified” under the Investment Company Act of 1940, and
has the ability to invest a relatively high percentage of its
investments in the securities of a small number of issuers
susceptible to a single economic, political or regulatory event,
or in derivative instruments with a single counterparty if
ProShare Advisors determines that doing so is the most effi-
cient means of meeting the Fund’s objective. This makes the
performance of the Fund more susceptible to a single
economic, political or regulatory event or adverse impact
from credit risk relating to that counterparty than a diversi-
fied fund might be.

• Portfolio Turnover Risk — Active market trading of the Fund’s
shares may cause more frequent creation or redemption

activities that could, in certain circumstances, increase the
number of portfolio transactions. High levels of transactions
increase brokerage costs and may result in increased taxable
capital gains.

• Valuation Risk — In certain circumstances, portfolio securities
may be valued using techniques other than market quotations.
The value established for a portfolio security may be different
from what would be produced through the use of another
methodology if it had been priced using market quotations.
Portfolio securities that are valued using techniques other
than market quotations, including “fair valued” securities, may
be subject to greater fluctuation in their value from one day to
the next than would be the case if market quotations were
used. In addition, there is no assurance that a Fund could sell a
portfolio security for the value established for it at any time,
and it is possible that a Fund would incur a loss because a
portfolio security is sold at a discount to its established value.

Investment Results
Performance history will be available for the Fund after it has
been in operation for a full calendar year.

Management
The Fund is advised by ProShare Advisors. Alexander Ilyasov,
Portfolio Manager, has managed the Fund since January 2012.

Purchase and Sale of Fund Shares
The Fund will issue and redeem shares only to Authorized Partic-
ipants (typically broker-dealers) in exchange for the deposit or
delivery of a basket of assets (securities and/or cash) in large
blocks, known as Creation Units, each of which is comprised of
50,000 shares. Retail investors may only purchase and sell shares
on a national securities exchange through a broker-dealer.
Because the shares trade at market prices rather than net asset
value, shares may trade at a price greater than NAV (premium) or
less than NAV (discount).

Tax Information
Income and capital gain distributions you receive from the Fund
are subject to federal income taxes and may also be subject to
state and local taxes. Distributions for this Fund may be sig-
nificantly higher than those of most exchange-traded funds.
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This section contains additional details on ProShares German
Sovereign / Sub-Sovereign ETF’s (the “Fund”) investment
objective, principal investment strategies and related risks.

Investment Objective
The Fund seeks investment results, before fees and expenses, that
track the performance of the Markit iBoxx EUR Germany Sover-
eign & Sub-Sovereign Liquid Index (the “Index”).

The Fund’s investment objective is non-fundamental, meaning it
may be changed by the Board of Trustees (the “Board”) of Pro-
Shares Trust (the “Trust”), without the approval of Fund share-
holders. The Fund reserves the right to substitute a different
index or security for the Index.

Principal Investment Strategies
In seeking to achieve the Fund’s investment objective, ProShare
Advisors uses a mathematical approach to investing. Using this
approach, ProShare Advisors determines the type, quantity and
mix of investment positions that the Fund should hold to approx-
imate the performance of the Index. The Fund employs invest-
ment techniques that ProShare Advisors believes should, in the
aggregate, simulate the movement of the Index.

The investment techniques utilized to simulate the movement
of the Index are intended to enhance liquidity, maintain a
tax-efficient portfolio and reduce transaction costs while, at the
same time, seek to maintain high correlation with, and similar
aggregate characteristics to, the Index. For example, the Fund
may gain exposure to only a representative sample of the secu-
rities in the Index, which are intended to have aggregate
characteristics similar to those of the Index. Similarly, the Fund
may overweight or underweight certain components contained
in the Index, or invest in investments not included in the Index
but that are designed to provide the requisite exposure to the
Index. ProShare Advisors does not invest the assets of the Fund
in securities or financial instruments based on ProShare Advi-
sors’ view of the investment merit of a particular security,
instrument, or company, other than for cash management
purposes, nor does it conduct conventional research or analysis,
or forecast market movement or trends, in managing the assets
of the Fund. The Fund seeks to remain fully invested at all times
in securities and/or financial instruments that, in combination,
provide exposure to the Index without regard to market con-
ditions, trends or direction. The Fund does not take temporary
defensive positions.

As described in the Summary Section, the Fund, under normal
circumstances, seeks to remain fully exposed to the constituents
of the Index by investing at least 80% of its total assets in secu-
rities of the Index. In addition, the Fund will invest in derivatives
and other fixed income securities that ProShare Advisors
believes, in combination, should have similar return character-
istics as the return of the Index. Cash arising from the use of
derivatives will typically be held in money market instruments. A
portion of these money market instruments may be posted as
collateral in connection with swap agreements and/or used as
collateral for other derivative investments.

• Debt Securities — The Fund will invest in debt securities of
German Sovereign and Sub-Sovereign issuers.

• Derivatives — The Fund invests in derivatives, which are
financial instruments whose value is derived from the value
of an underlying asset, interest rate or index. The Fund
invests in derivatives as a substitute for investing directly in
the securities underlying the Index. These derivatives
principally include:

O Swap Agreements — Contracts entered into primarily with
major global financial institutions for a specified period
ranging from a day to more than one year. In a standard
“swap” transaction, two parties agree to exchange the return
(or differentials in rates of return) earned or realized on par-
ticular predetermined investments or instruments. The
gross returns to be exchanged or “swapped” between the
parties are calculated with respect to a “notional amount,”
e.g., the return on or change in value of a particular dollar
amount invested in a “basket” of securities representing a
particular index.

• Money Market Instruments — The Fund invests in short-term
cash instruments that have a remaining maturity of 397 days
or less and exhibit high quality credit profiles. Money mar-
ket instruments include government securities, securities
issued by governments of other developed countries and
repurchase agreements.

The Fund is subject to the Securities and Exchange Commission’s
(“SEC”) “names rule” (Rule 35d-1 under the Investment Company
Act of 1940, as amended (the “1940 Act”)), and commits to invest
at least 80% of its assets (i.e., net assets plus borrowings for
investment purposes), under normal circumstances, in bonds
issued by the Federal Republic of Germany (“Sovereigns”) as well
as by local governments and debt guaranteed or issued by entities
or agencies guaranteed by various German governments (“Sub-
Sovereigns”) and/or financial instruments which may not be
Sovereigns or Sub-Sovereigns that, in combination, should have
similar economic characteristics.

Principal Risks
In addition to the risks noted in the Summary Section, many
other factors may also affect the value of an investment in the
Fund. The Fund’s NAV will change daily based on the perform-
ance of the Index, which in turn is affected by variations in mar-
ket conditions, interest rates and other economic, political or
financial developments. The impact of these developments on the
Fund will depend upon the types of securities in which the Fund
invests, the Fund’s level of investment in particular issuers and
other factors, including the financial condition, industry,
economic sector and location of such issuers.

Like all investments, investing in the Fund entails risks. The fac-
tors most likely to have a significant impact on the Fund’s
portfolio are called “principal risks.” The principal risks for the
Fund are described in the Summary Section and additional
information regarding certain of these risks, as well as
information related to other potential risks to which the Fund
may be subjected, is provided below. The SAI contains additional
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information about the Fund, its investment strategies and related
risks. The Fund may be subject to risks in addition to those
identified as principal risks.

• Exposure to Foreign Investments Risk — The Fund may invest in
securities of foreign issuers or other investments that provide
the Fund with exposure to foreign issuers (collectively, “foreign
investments”). Certain factors related to foreign investments
may prevent the Fund from achieving its goals. These factors
include the effect of (i) fluctuations in the value of the local
currency versus the U.S. dollar and the uncertainty associated
with the cost of converting between various currencies,
particularly when currency hedging techniques are
unavailable; (ii) differences in settlement practices, as com-
pared to U.S. investments, or delayed settlements in some for-
eign markets; (iii) the uncertainty associated with evidence of
ownership of investments in many foreign countries, which
may lack the centralized custodial services and rigorous proofs
of ownership required by many U.S. investments; (iv) possible
regulation of, or other limitations on, investments by U.S.
investors in foreign investments; (v) brokerage commissions
and fees and other investment related costs that may be higher
than those applicable to U.S. investments; (vi) the possibility
that a foreign government may withhold portions of interest
and dividends at the source; (vii) taxation of income earned in
foreign nations or other taxes imposed with respect to
investments in foreign nations; (viii) changes in the
denomination currency of a foreign investment; and
(ix) foreign exchange controls, which may include suspension
of the ability to transfer currency from a given country. In
addition, markets for foreign investments are usually less liq-
uid, more volatile and significantly smaller than markets for
U.S. securities, which may affect, among other things, the
Fund’s ability to purchase or sell foreign investments at
appropriate times.

The Fund’s ability to achieve its investment objective also may
be affected by factors related to its ability to obtain
information about foreign investments. In many foreign coun-
tries, there is less publicly available information about issuers
than is available in reports about U.S. issuers. Markets for for-
eign investments are usually not subject to the degree of gov-
ernment supervision and regulation that exists for U.S.
investments. Foreign issuers are not generally subject to uni-
form accounting, auditing and financial reporting standards,
and auditing practices and requirements may not be com-
parable to those applicable to U.S. issuers. Furthermore, the
issuers of foreign investments may be closely controlled by a
small number of families, institutional investors or foreign
governments whose investment decisions might be difficult to
predict. To the extent the Fund’s assets are exposed to con-
tractual and other legal obligations in a foreign country, e.g.,
swap agreements with foreign counterparties, these factors
may affect the Fund’s ability to achieve its investment
objective. The Fund may encounter difficulties or be unable to
pursue legal remedies and obtain judgments in foreign courts.
In some countries, information about decisions of the judi-
ciary, other government branches, regulatory agencies and tax

authorities may be less transparent than decisions by com-
parable institutions in the U.S., particularly in countries that
are politically dominated by a single party or individual.
Moreover, enforcement of such decisions may be inconsistent
or uncertain.

Foreign investments also may be more susceptible to political,
social, economic and regional factors than might be the case
for U.S. securities. These factors include the effect of
(i) expropriation, nationalization or confiscatory taxation of
foreign investments; (ii) changes in credit conditions related to
foreign counterparties, including foreign governments and
foreign financial institutions; (iii) trade barriers, exchange
controls, managed adjustments in relative currency values and
other protectionist measures; (iv) issues related to multi-
national currency arrangements; and (v) increased correlation
between the value of foreign investments and changes in the
commodities markets. To the extent the Fund focuses its
investments on a particular country or region, the Fund’s abil-
ity to meet its investment objective may be especially subject to
factors and developments related to such country or region.

• Risk Associated with the Use of Derivatives — The Fund uses
investment techniques that may be considered aggressive,
including the use of swap agreements, futures contracts,
options on futures contracts, securities and indexes, forward
contracts, and similar instruments. Because the Fund’s
investments in financial instruments may involve a small
investment relative to the amount of investment exposure
assumed, losses may exceed the amounts invested in those
instruments. Using derivatives also may result in imperfect
correlation between the value of the instruments and the
Index, which may prevent a Fund from achieving its invest-
ment objective. Swap-related financing, borrowing and other
costs will also have the effect of lowering the Fund’s return. In
addition, the use of aggressive investment techniques exposes
the Fund to risks different from, or possibly greater than, the
risks associated with investing directly in securities contained
in the Index, including: 1) the risk that there may be imperfect
correlation between the price of financial instruments and
movements in the prices of the underlying securities; 2) the
risk that an instrument is mispriced; 3) credit or counterparty
risk on the amount the Fund expects to receive from a
counterparty; 4) the risk that securities prices, interest rates
and currency markets will move adversely and the Fund will
incur significant losses; 5) the risk that the cost of holding a
financial instrument might exceed its total return; and 6) the
possible absence of a liquid secondary market for any partic-
ular instrument and/or possible exchange-imposed price
fluctuation limits, which may make it difficult or impossible to
adjust the Fund’s position in a particular financial instrument
when desired.

• Correlation Risk — There can be no guarantee that the Fund will
achieve a high degree of correlation with the Index. Failure to
achieve a high degree of correlation may prevent the Fund from
achieving its investment objective. A number of factors may
adversely affect the Fund’s correlation with the Index, includ-
ing material over or under exposure, fees, expenses,
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transaction costs, financing costs associated with the use of
derivatives, income items, valuation methodology, infrequent
trading in the securities underlying the Index, accounting
standards and disruptions or illiquidity in the markets for the
securities or financial instruments in which the Fund invests.
The Fund may not have investment exposure to all securities in
the Index, or its weighting of investment exposure to such
securities may be different from that of the Index. In addition,
the Fund may invest in securities or financial instruments not
included in the Index. The Fund may be subject to large
movements of assets into and out of the Fund, potentially
resulting in the Fund being over- or under-exposed to the
Index. Activities surrounding periodic Index reconstitutions
and other Index rebalancing or reconstitution events may
hinder the Fund’s ability to meet its investment objective on
that day.

• Counterparty Risk — The Fund will be subject to credit risk (i.e.,
the risk that a counterparty is unwilling or unable to make
timely payments to meet its contractual obligations) with
respect to the amount the Fund expects to receive from
counterparties to financial instruments and repurchase
agreements entered into by the Fund. The Fund structures the
agreements such that either party can terminate the contract
without penalty prior to the termination date. The Fund may be
negatively impacted if a counterparty becomes bankrupt or
otherwise fails to perform its obligations under such an
agreement. The Fund may experience significant delays in
obtaining any recovery in a bankruptcy or other reorganization
proceeding and the Fund may obtain only limited recovery or
may obtain no recovery in such circumstances. The Fund typi-
cally enters into transactions with counterparties whose credit
rating, at the time of the transaction, is investment grade, as
determined by a nationally recognized statistical rating orga-
nization, or, if unrated, judged by ProShare Advisors to be of
comparable quality. These are usually only large well-
capitalized and well-established financial institutions. The
Fund has sought to mitigate risks by generally requiring that
the counterparties for the Fund agree to post collateral for the
benefit of the Fund, marked to market daily, in an amount
approximately equal to what the counterparty owes the Fund,
subject to certain minimum thresholds. To the extent any such
collateral is insufficient, or there are delays in accessing the
collateral, the Fund will be exposed to the risks described
above, including possible delays in recovering amounts as a
result of bankruptcy proceedings.

• Geographic Concentration Risk — The Fund generally focuses
its investments economically tied to Germany and therefore
may be particularly susceptible to economic, political or regu-
latory events affecting Germany and, to a certain extent, the
EU and subject to the risks related thereto. In addition,
currency devaluations could occur in countries that have not
yet experienced currency devaluation to date, or could continue
to occur in countries that have already experienced such
devaluations. As a result, the Fund may be more volatile than a
more geographically diversified fund.

• Market Price Variance Risk — Individual shares of the Fund will
be listed for trading on the NYSE Arca and can be bought and
sold in the secondary market at market prices. The market
prices of shares will fluctuate in response to changes in NAV
and supply and demand for shares. ProShare Advisors cannot
predict whether shares will trade above, below or at their NAV.
Differences between secondary market prices and NAV for
shares may be due largely to supply and demand forces in the
secondary market, which may not be the same forces as those
influencing prices for securities or instruments held by the
Fund at a particular time. Given the fact that shares can be
created and redeemed in Creation Units, ProShare Advisors
believes that large discounts or premiums to the NAV of shares
should not be sustained. There may, however, be times when
the market price and the NAV vary significantly and you may
pay more than NAV when buying shares on the secondary
market, and you may receive less than NAV when you sell those
shares. While the creation/redemption feature is designed to
make it likely that shares normally will trade close to their
NAV, disruptions to creations and redemptions may result in
trading prices that differ significantly from the NAV. The
market price of shares, like the price of any exchange-traded
security, includes a “bid-ask spread” charged by the exchange
specialist, market makers or other participants that trade the
particular security. In times of severe market disruption, the
bid-ask spread often increases significantly. This means that
shares may trade at a discount to NAV, and the discount is
likely to be greatest when the price of shares is falling fastest,
which may be the time that you most want to sell your shares.
The Fund’s investment results are measured based upon the
daily NAV of the Fund. Investors purchasing and selling shares
in the secondary market may not experience investment
results consistent with those experienced by those creating
and redeeming directly with the Fund.

• Trading Risks — Although shares of the Fund are listed for trad-
ing on the NYSE Arca and may be listed or traded on U.S. and
non-U.S. stock exchanges other than such exchange, there can
be no assurance that an active trading market for such shares
will develop or be maintained. Trading in shares on an
exchange may be halted due to market conditions or for rea-
sons that, in the view of an exchange, make trading in shares
inadvisable. In addition, trading in shares on an exchange is
subject to trading halts caused by extraordinary market vola-
tility pursuant to exchange “circuit breaker” rules. Short sell-
ing of shares is also limited pursuant to SEC rules if the
trading price of shares varies by more than 10% from the pre-
vious day’s closing price on the exchange. There can be no
assurance that the requirements of the exchange necessary to
maintain the listing of the Fund will continue to be met or will
remain unchanged or that the shares will trade with any vol-
ume, or at all, on any stock exchange.

Additional Securities, Instruments and Strategies
This section describes additional securities, instruments and
strategies that may be utilized by the Fund which are not princi-
pal investment strategies of the Fund unless otherwise noted in
the Fund’s description of principal strategies.
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• Futures Contracts — A standardized contract traded on, or sub-
ject to the rules of, an exchange that calls for the future deliv-
ery of a specified quantity and type of asset at a specified time
and place or, alternatively, may call for cash settlement.

• Other Debt Securities — The Fund may invest in the debt of
sovereigns and/or sub-sovereigns of other foreign countries, or
in the debt of supranational entities. Supranational entities
include organizations designated or supported by gov-
ernmental entities to promote economic reconstruction or
development and international banking institutions and
related government agencies.

Precautionary Notes
A Precautionary Note to Retail Investors — The Depository Trust
Company (“DTC”), a limited trust company and securities deposi-
tary that serves as a national clearinghouse for the settlement of
trades for its participating banks and broker-dealers, or its
nominee will be the registered owner of all outstanding shares of
the Fund. Your ownership of shares will be shown on the records
of DTC and the DTC Participant broker through whom you hold
the shares. PROSHARES TRUST WILL NOT HAVE ANY RECORD
OF YOUR OWNERSHIP. Your account information will be main-
tained by your broker, who will provide you with account state-
ments, confirmations of your purchases and sales of shares, and
tax information. Your broker also will be responsible for ensuring
that you receive shareholder reports and other communications
from the Fund whose shares you own. Typically, you will receive
other services (e.g., average cost information) only if your broker
offers these services.

A Precautionary Note to Purchasers of Creation Units — You
should be aware of certain legal risks unique to investors
purchasing Creation Units directly from the issuing Fund.
Because new shares may be issued on an ongoing basis, a
“distribution” of shares could be occurring at any time. As a deal-
er, certain activities on your part could, depending on the
circumstances, result in your being deemed a participant in the
distribution, in a manner that could render you a statutory
underwriter and subject you to the prospectus delivery and
liability provisions of the Securities Act of 1933, as amended (the
“Securities Act”). For example, you could be deemed a statutory
underwriter if you purchase Creation Units from an issuing fund,
break them down into the constituent shares, and sell those
shares directly to customers, or if you choose to couple the crea-
tion of a supply of new shares with an active selling effort involv-
ing solicitation of secondary market demand for shares. Whether
a person is an underwriter depends upon all of the facts and cir-
cumstances pertaining to that person’s activities, and the exam-
ples mentioned here should not be considered a complete
description of all the activities that could cause you to be deemed
an underwriter. Dealers who are not “underwriters,” but are
participating in a distribution (as opposed to engaging in ordi-
nary secondary market transactions), and thus dealing with
shares as part of an “unsold allotment” within the meaning of
Section 4(3)(C) of the Securities Act, will be unable to take advan-
tage of the prospectus delivery exemption provided by Sec-
tion 4(3) of the Securities Act.

A Precautionary Note to Investment Companies — For purposes of
the 1940 Act, the Fund is a registered investment company, and
the acquisition of shares by other investment companies is sub-
ject to the restrictions of Section 12(d)(1) thereof.

The Trust and the Fund have obtained an exemptive order from
the SEC allowing a registered investment company to invest in
the Fund beyond the limits of Section 12(d)(1) subject to certain
conditions, including that a registered investment company
enters into a Participation Agreement with ProShares Trust
regarding the terms of the investment. Any investment company
considering purchasing shares of the Fund in amounts that
would cause it to exceed the restrictions of Section 12(d)(1) should
contact the Trust.

A Precautionary Note Regarding UnusualCircumstances — ProShares
Trust can postpone payment of redemption proceeds for any period
during which (1) the New York Stock Exchange (the “NYSE”) or The
NASDAQ Stock Market is closed other than customary weekend and
holiday closings, (2) trading on the NYSE or The NASDAQ Stock
Market is restricted, (3) any emergency circumstances exist, as
determined by the SEC, and (4) the SEC by order permits for the pro-
tection of shareholders of theFund, as further describedin theSAI.

A Precautionary Note Regarding Regulatory Initiatives — There
is a possibility of future regulatory changes altering, perhaps
to a material extent, the nature of an investment in the Fund or
the ability of the Fund to continue to implement its investment
strategy.

The futures markets are subject to comprehensive statutes, regu-
lations, and margin requirements. In addition, the SEC, CFTC and
the exchanges are authorized to take extraordinary actions in the
event of a market emergency, including, for example, the retro-
active implementation of speculative position limits or higher
margin requirements, the establishment of daily price limits and
the suspension of trading. The regulation of swaps and futures
transactions in the United States is a rapidly changing area of law
and is subject to modification by government and judicial action.
The effect of any future regulatory change on the Fund is impos-
sible to predict, but could be substantial and adverse.

In particular, the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Dodd-Frank Act”) was signed into law on
July 21, 2010. The Dodd-Frank Act will change the way in which
the U.S. financial system is supervised and regulated. Title VII of
the Dodd-Frank Act sets forth a new legislative framework for
OTC derivatives, including financial instruments, such as swaps,
in which the Fund may invest. Title VII of the Dodd-Frank Act
makes broad changes to the OTC derivatives market, grants sig-
nificant new authority to the SEC and the CFTC to regulate OTC
derivatives and market participants, and will require clearing and
exchange trading of many OTC derivatives transactions.

Provisions in the Dodd-Frank Act include new registration,
recordkeeping, capital and margin requirements for “swap deal-
ers” and “major swap participants” as determined by the Dodd-
Frank Act and applicable regulations; and the forced use of
clearinghouse mechanisms for many OTC derivative trans-
actions. The CFTC, SEC and other federal regulators have been
tasked with developing the rules and regulations enacting the
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provisions of the Dodd-Frank Act. Although the original one-year
period prescribed for rulemaking and regulations has been
extended by both the SEC and CFTC, it is not possible at this time
to gauge the exact nature and scope of the impact of the Dodd-
Frank Act on the Fund. However, it is expected that swap dealers,
major market participants and swap counterparties, including
the Fund, will experience new and/or additional regulations,
requirements, compliance burdens and associated costs. The new
law and the rules to be promulgated may negatively impact the
Fund’s ability to meet its investment objective either through
limits or requirements imposed on it or upon its counterparties.
In particular, new position limits imposed on the Fund or its
counterparties may impact the Fund’s ability to invest in a man-
ner that efficiently meets its investment objective, and new
requirements, including capital and mandatory clearing, may
increase the cost of the Fund’s investments and cost of doing
business, which could adversely affect investors.

Description of the Index
The Fund has entered into a licensing agreement for the use of
the Index. A brief description of the Index is included in the
Summary Section.

Information About the Index Licensor
The Markit iBoxx EUR Germany Sovereign & Sub-Sovereign Liq-
uid Index (the “Index”) referenced herein is the property of Markit
North America, Inc. (“Index Sponsor”) and has been licensed for
use in connection with ProShares German Sovereign / Sub-
Sovereign ETF. Each party acknowledges and agrees that Pro-
Shares German Sovereign / Sub-Sovereign ETF is not sponsored,
endorsed or promoted by the Index Sponsor. The Index Sponsor
makes no representation whatsoever, whether express or implied,
and hereby expressly disclaims all warranties (including, without
limitation, those of merchantability or fitness for a particular
purpose or use), with respect to the Index or any data included
therein or relating thereto, and in particular disclaims any war-
ranty either as to the quality, accuracy and/or completeness of the

Index or any data included therein, the results obtained from the
use of the Index and/or the creditworthiness of any entity, or the
likelihood of the occurrence of a credit event or similar event
(however defined) with respect to an obligation, in the Index at
any particular time on any particular date or otherwise. The Index
Sponsor shall not be liable (whether in negligence or otherwise) to
the parties or any other person for any error in the Index, and the
Index Sponsor is under no obligation to advise the parties or any
person of any error therein.

The Index Sponsor makes no representation whatsoever, whether
express or implied, as to the advisability of purchasing or selling
ProShares German Sovereign / Sub-Sovereign ETF, the ability of
the Index to track relevant markets’ performances or otherwise
relating to the Index or any transaction or product with respect
thereto, or of assuming any risks in connection therewith. The
Index Sponsor has no obligation to take the needs of any party
into consideration in determining, composing or calculating the
Index. No party purchasing or selling ProShares German Sover-
eign / Sub-Sovereign ETF, nor the Index Sponsor shall have any
liability to any party for any act or failure to act by the Index
Sponsor in connection with the determination, adjustment,
calculation or maintenance of the Index. The Index Sponsor and
its affiliates may deal in any obligations that compose the Index,
and may, where permitted, accept deposits from, make loans or
otherwise extend credit to, and generally engage in any kind of
commercial or investment banking or other business with the
issuers of such obligations or their affiliates, and may act with
respect to such business as if the Index did not exist, regardless of
whether such action might adversely affect the Index or Pro-
Shares German Sovereign / Sub-Sovereign ETF.

Portfolio Holdings Information
A description of the Trust’s policies and procedures with respect
to the disclosure of the Fund’s portfolio holdings is available in
the Fund’s SAI. The top ten holdings of the Fund are posted on a
daily basis to the Trust’s website at proshares.com.
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Board of Trustees and Officers
The Board is responsible for the general supervision of the Fund.
The officers of the Trust are responsible for the day-to-day
operations of the Fund.

Investment Adviser
ProShare Advisors, located at 7501 Wisconsin Avenue, Suite 1000,
Bethesda, Maryland 20814, serves as the investment adviser to
the Fund and provides investment advice and management serv-
ices to the Fund. ProShare Advisors oversees the investment and
reinvestment of the assets in the Fund. For its investment advi-
sory services, the Fund pays ProShare Advisors a fee at an
annualized rate based on its average daily net assets, of 0.35% of
average daily net assets. A discussion regarding the basis for the
Board approving the investment advisory agreement for the Fund
will be included in the Trust’s semi-annual or annual report to
shareholders that covers the period during which the approval
occurred. To the extent the Fund invests in exchange-traded
funds (ETFs) sponsored by ProShare Advisors and/or common
units of beneficial interest of one or more separate series of a
trust sponsored by an affiliate of ProShare Advisors, ProShare
Advisors has agreed to waive its investment advisory fees in an
amount equal to the investment advisory fees and management
services fees applicable to Fund assets invested in such ETFs and/
or trust securities.

Portfolio Management
The following individual has responsibility for the day-to-day
management of the Fund, as set forth in the Summary Section.

Alexander Ilyasov, ProShare Advisors — Portfolio Manager since
November 2009. ProFund Advisors — Portfolio Manager since
November 2009. World Asset Management — Portfolio Manager
from January 2006 through November 2009; Portfolio Analyst
from July 2005 through January 2006.

Determination of NAV
The NAV per Share of the Fund is computed by dividing the value
of the net assets of the Fund (i.e., the value of its total assets less
total liabilities) by its total number of shares outstanding.
Expenses and fees are accrued daily and taken into account for
purposes of determining NAV. The NAV of the Fund is calculated
by J.P. Morgan Investor Services Co. and determined ordinarily at
11:15 a.m. Eastern Time (This time may vary due to differences in
when daylight savings time is effective between London and New
York. The actual valuation time is 4:15 p.m. London Time) each
business day when both the NYSE and the relevant bond markets
are open for trading.

Securities and other assets are generally valued at their market
value using information provided by a pricing service or market
quotations. Certain short-term securities are valued on the basis
of amortized cost. In addition, certain derivatives linked to an
index may be valued based on the performance of one or more U.S.
ETFs or instruments that reflect the values of the securities in
such index, when the level of the index is not computed as of the
close of the U.S. securities markets.

When a market price is not readily available, securities and other
assets are valued at fair value in good faith under procedures
established by, and under the general supervision and responsi-
bility of, the Board. The use of a fair valuation method may be
appropriate if, for example: (i) market quotations do not accu-
rately reflect fair value of an investment; (ii) an investment’s
value has been materially affected by events occurring after the
close of the exchange or market on which the investment is
principally traded (for example, a foreign exchange or market);
(iii) a trading halt closes an exchange or market early; or (iv) other
events result in an exchange or market delaying its normal close.
This procedure incurs the unavoidable risk that the valuation
may be higher or lower than the securities might actually com-
mand if the Fund sold them. See the SAI for more details.

The NYSE is open every week, Monday through Friday, except
when the following holidays are celebrated: New Year’s Day,
Martin Luther King, Jr. Day (the third Monday in January),
Presidents’ Day (the third Monday in February), Good Friday,
Memorial Day (the last Monday in May), July 4th, Labor Day (the
first Monday in September), Thanksgiving Day (the fourth
Thursday in November) and Christmas Day. The NYSE may
close early on the business day before each of these holidays and
on the day after Thanksgiving Day. Exchange holiday schedules
are subject to change without notice. If the exchange or market
on which the Fund’s investments are primarily traded closes
early, the net asset value may be calculated prior to its normal
calculation time. Creation/redemption transaction order time
cutoffs would also be accelerated.

Distributions
As a shareholder, you will earn a share of the investment income
and net realized capital gains, if any, derived from the Fund’s
direct security holdings and derivative instruments. You will
receive such earnings as either an income dividend or a capital
gains distribution. The Fund intends to declare and distribute to
its shareholders at least annually virtually all of its net income, if
any, as well as net realized capital gains. Subject to Board appro-
val, some or all of any net capital gains distribution may be
declared payable in either additional shares of the Fund or in
cash. If such a distribution is declared payable in that fashion,
holders of shares will receive additional shares of the Fund unless
they elect to receive cash. Distributions may be declared and paid
more frequently to comply with the distribution requirements of
the Internal Revenue Code or for other reasons.

Dividend Reinvestment Services
As noted above under “Distributions”, the Fund may declare a
distribution from net realized capital gains to be payable in
additional shares or cash. Even if the Fund does not declare a
distribution to be payable in shares, brokers may make available
to their customers who own shares the DTC book-entry dividend
reinvestment service. If this service is available and used, divi-
dend distributions of both income and capital gains will auto-
matically be reinvested in additional whole shares of the same
Fund. Without this service, investors would have to take their
distributions in cash. To determine whether the dividend
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reinvestment service is available and whether there is a
commission or other charge for using this service, please con-
sult your broker.

Frequent Purchases and Redemption of Shares
The Board has not adopted a policy of monitoring for frequent
purchases and redemptions of shares that appear to attempt to
take advantage of potential arbitrage opportunities. The Board
believes this is appropriate because ETFs, such as the Fund, are
intended to be attractive to arbitrageurs, as trading activity is
critical to ensuring that the market price of Fund shares remains
at or close to NAV.

Taxes
The following is certain general information about taxation of
the Fund:

• The Fund intends to qualify for treatment as a “regulated
investment company” for U.S. federal income tax purposes.
In order to so qualify, the Fund must meet certain tests with
respect to the sources and types of its income, the nature
and diversification of its assets, and the timing and amount
of its distributions.

• If the Fund qualifies for treatment as a regulated investment
company, it is not subject to federal income tax on net invest-
ment income and net realized capital gains that the Fund
timely distributes to its shareholders.

• Investments by the Fund in options, futures, forward contracts,
swap agreements and other derivative financial instruments
are subject to numerous special and complex tax rules. These
rules could affect the amount, timing or character of the dis-
tributions to shareholders by the Fund. In addition, because
the application of these rules may be uncertain under current
law, an adverse determination or future Internal Revenue
Service guidance with respect to these rules may affect
whether the Fund has made sufficient distributions, and
otherwise satisfied the relevant requirements, to maintain its
qualification as a regulated investment company and avoid a
Fund-level tax.

• Investments by the Fund in debt obligations issued or pur-
chased at a discount and certain derivative investments could
cause the Fund to recognize taxable income in excess of the
cash generated by such investments, potentially requiring the
Fund to dispose of investments (including when otherwise
disadvantageous to do so) in order to meet its distribution
requirements, and could affect the amount, timing or character
of the income distributed to shareholders by the Fund.

Taxable investors should be aware of the following basic tax points:

• Distributions are taxable to you for federal income tax pur-
poses whether you receive them in cash or reinvest them in
additional shares.

• Distributions declared in October, November or December of one
year — if paid to you by the end of January of the following
year — are taxable for federal income tax purposes as if received
the calendar year in which the distributions were declared.

• Any distributions from income or short-term capital gains that
you receive generally are taxable to you as ordinary income for
federal income tax purposes. Currently, ordinary income divi-
dends you receive that are reported as “qualified dividend
income” may be taxed at the same rates as long-term capital
gains. However, income received in the form of ordinary
income dividends will not be considered long-term capital
gains for other federal income tax purposes, including the
calculation of net capital losses. The special tax treatment of
qualified dividend income will apply only to taxable years
beginning before January 1, 2013, unless Congress enacts tax
legislation providing otherwise.

• Any distributions of net long-term capital gains are taxable to
you as long-term capital gains for federal income tax purposes,
no matter how long you have owned your shares.

• Distributions from net realized capital gains may vary consid-
erably from year to year as a result of the Fund’s normal
investment activities and cash flows.

• A sale or exchange of Fund shares is a taxable event. This
means that you may have a capital gain to report as income, or
a capital loss to report as a deduction, when you complete your
federal income tax return.

• Dividend and capital gain distributions that you receive, as
well as your gains or losses from any sale or exchange of Fund
shares, may be subject to state and local income taxes.

• If you are not a citizen or a permanent resident of the United
States, or if you are a foreign entity, dividends and short-term
capital gain distributions that you receive will generally be
subject to a 30% U.S. withholding tax, unless a lower treaty rate
or a statutory exemption applies.

• Dividends and interest received by the Fund from sources out-
side the U.S. may be subject to withholding and other taxes
imposed by foreign countries, which would reduce returns
from an investment in Fund shares. Tax conventions between
certain countries and the United States may reduce or elimi-
nate such taxes.

• By law, a percentage of your distributions and proceeds will
generally be withheld if you have not provided a taxpayer iden-
tification number or social security number, have under-
reported dividend or interest income or have failed to certify to
the Fund that you are not subject to such withholding. The
backup withholding rate is currently 28% for amounts paid
through December 31, 2012. Under current law, the backup
withholding rate will increase to 31% for amounts paid after
December 31, 2012.

In addition, taxable investors who purchase or redeem Creation
Units should be aware of the following:

• A person who exchanges securities for Creation Units gen-
erally will recognize a gain or loss equal to the difference
between the market value of the Creation Units at the time of
the exchange and the exchanger’s aggregate basis in the secu-
rities surrendered and any cash amount paid.
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• A person who exchanges Creation Units for securities gen-
erally will recognize a gain or loss equal to the difference
between the exchanger’s basis in the Creation Units and the
aggregate market value of the securities received and any cash
received. However, all or a portion of any loss a person realizes
upon an exchange of Creation Units for securities will be dis-
allowed by the Internal Revenue Service if such person pur-
chases other substantially identical shares of the Fund within
30 days before or after the exchange. In such case, the basis of
the newly purchased shares will be adjusted to reflect the dis-
allowed loss.

Note: This Prospectus provides general U.S. federal income tax
information only. Your investment in the Fund may have other
tax implications. If you are investing through a tax-deferred
retirement account, such as an IRA, special tax rules apply. Please
consult your tax advisor for detailed information about the
Fund’s tax consequences for you. See “Taxation” in the SAI for
more information.

Premium/Discount Information
The Trust’s website has information about the premiums and
discounts for the Fund. Premiums or discounts are the differ-
ences between the NAV and market price of the Fund on a given
day, generally at the time NAV is calculated. A premium is the
amount that the Fund is trading above the NAV. A discount is the
amount that the Fund is trading below the NAV.

Distribution (12b-1) Plan
Under a Rule 12b-1 Distribution Plan (the “Plan”) adopted by the
Board, the Fund may pay the Fund’s distributor and financial
intermediaries, such as broker-dealers and investment advisors,
up to 0.25% on an annualized basis of the average daily net assets
of the Fund as reimbursement or compensation for distribution
related activities with respect to the Fund. Because these fees are
paid out of the Fund’s assets on an on-going basis, over time these
fees will increase the cost of your investment and may cost you
more than paying other types of sales charges. For the prior fiscal
year, no payments were made by any fund under the Plan.
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ProShares Trust
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You can find additional information about the Fund in its current Statement of Additional Information (“SAI”), dated October 1, 2011, as amended January 25,
2012, which has been filed electronically with the Securities and Exchange Commission (“SEC”) and is incorporated by reference into, and is legally a part of,
this Prospectus. A copy of the Statement of Additional Information is available, free of charge, online at proshares.com. You may also receive a free copy of the
SAI or make inquiries to ProShares by writing us at the address set forth above or calling us toll-free at the telephone number set forth above.

You can find other information about ProShares on the SEC’s website (www.sec.gov) or you can get copies of this information after payment of a duplicating
fee by electronic request at publicinfo@sec.gov or by writing to the Public Reference Section of the SEC, Washington, D.C. 20549-0102. Information about
ProShares, including their SAI, can be reviewed and copied at the SEC’s Public Reference Room in Washington, D.C. For information on the Public Reference
Room, call the SEC at (202) 551-8090.

© 2012 ProShare Advisors LLC. All rights reserved. JAN12 RV1
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