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Investment Objective

ProShares 30 Year TIPS/TSY Spread (the “Fund”) seeks invest-
ment results, before fees and expenses, that track the perform-
ance of the Dow Jones Credit Suisse 30-Year Inflation Breakeven
Index (the “Index”).

The Index (Bloomberg Ticker “DJCSIN30”) tracks the perform-
ance of long positions in the most recently issued 30-year Treas-
ury Inflation-Protected Securities (TIPS) bond and duration-
adjusted short positions in U.S. Treasury bonds of the closest
maturity. The difference in yield (or “spread”) between these
bonds (Treasury yield minus TIPS yield) is commonly referred to
as a “breakeven rate of inflation” (“BEI”). The BEI is considered
to be a measure of the market’s expectations for inflation over
the next thirty years.

The Index (and the Fund) is designed to appreciate as the BEI
increases. An increase in the BEI occurs if: (1) the yield on Treas-
urys rises (i.e., the price of the Treasurys decreases) relative to the
yield on TIPS; or (2) the yield on TIPS falls (i.e., the price of the
TIPS increases) relative to the yield on Treasurys. Conversely, the
Index (and the Fund) is designed to depreciate if the BEI
decreases. A decrease in the BEI occurs if: (1) the yield on Treas-
urys falls (i.e., the price of the Treasurys increases) relative to the
yield on TIPS; or (2) the yield on TIPS rises (i.e., the price of the
TIPS decreases) relative to the yield on Treasurys. The level of the
Index (and the Fund) will fluctuate based on changes in the value
of the underlying bonds, which likely will not be the same on a
percentage basis as changes in the BEIL The Index is not
designed to measure the realized rate of inflation, nor does it
seek to replicate the returns of any index or measure of actual
consumer price levels.

Unlike many traditional bond funds, the Fund is not designed to
provide a steady stream of income.

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 0.55%
Other Expenses* 0.43%
Total Annual Operating Expenses Before Fee

Waivers and Expense Reimbursements 0.98%
Fee Waiver/Reimbursement** -0.23%
Total Annual Operating Expenses After Fee

Waivers and Expense Reimbursements 0.75%

* "Other Expenses” are based on estimated amounts for the current fis-
cal 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 0.75% through January 12,
2013. After such date, the expense limitation may be terminated or
revised. Amounts waived or reimbursed in a particular contractual
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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 investment 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

$77 $289

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, affect the Fund’s
performance. The Fund’s portfolio turnover rate is calculated
without regard to cash instruments or derivatives transactions. If
such transactions were included, the Fund’s portfolio turnover
rate would be significantly higher.

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 fixed income securities that ProShare Advi-
sors believes, in combination, should track the performance of the
Index. Cash balances arising from the use of derivatives or short
positions will typically be held in money market instruments.

e U.S. Treasury Securities — The Fund has exposure to securities
issued by the U.S. Treasury, in particular the following:

o U.S. Treasury Inflation-Protected Securities — The Fund gen-
erally takes long positions (or obtains long exposure via
derivatives, as further described below) in U.S. Treasury
Inflation-Protected Securities, or TIPS, which are inflation-
protected public obligations of the U.S. Treasury. TIPS are
income-generating instruments whose interest and princi-
pal payments are adjusted for inflation — a sustained
increase in prices that erodes the purchasing power of
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money. The inflation adjustment, which is typically applied
monthly to the principal of the bond, follows a designated
inflation index, such as the consumer price index. A fixed
coupon rate is applied to the inflation-adjusted principal so
that as inflation rises, the value of both the principal and the
interest payments increase. This can provide investors with
a hedge against inflation, as it helps preserve the purchas-
ing power of an investment. Because of this inflation
adjustment feature, inflation-protected bonds typically have
lower yields than conventional fixed-rate bonds.

o U.S. Treasury Bonds — The Fund generally takes short posi-
tions (or obtains short exposure via derivatives, as further
described below) in U.S. Treasury bonds, which are public
obligations of the U.S. Treasury that pay a fixed coupon and
have a maturity of twenty or more years.

® Derivatives — The Fund invests in derivatives, which are finan-
cial 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 or making
short sales of the fixed income 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, 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. ProShare Advisors does not invest
the assets of the Fund in securities or derivatives based on Pro-
Share Advisors’ view of the investment merit of a particular
security or instrument, other than for cash management pur-
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poses, nor does it conduct conventional 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 Objectives, Principal Investment Strat-
egies and Related Risks” in the Fund’s full prospectus for addi-
tional details.

Principal Risks

You could lose money by investing in the Fund.

e Breakeven Inflation Investing Risk — The Index tracks the
performance of long positions in the most recently issued
Treasury Inflation-Protected Securities (TIPS) bond of a
particular maturity and duration-adjusted short positions in
U.S. Treasury bonds of the closest maturity. The difference in
yield (or spread) between these bonds (Treasury yield minus
TIPS yield) is commonly referred to as a “breakeven rate of
inflation” (BEI) and is considered to be a measure of the mar-
ket’s expectations for inflation over the relevant period. The
level of the Index (and the Fund) will fluctuate based on
changes in the value of the underlying bonds, which will likely
not be the same on a percentage basis as changes in the BEL
The Index is not designed to measure or predict the realized
rate of inflation, nor does it seek to replicate the returns of any
price index or measure of actual consumer price levels.
Changes in the BEI are based on the TIPS and U.S. Treasury
markets, interest rate and inflation expectations, and fiscal
and monetary policy. There is no guarantee that these factors
will combine to produce any particular directional changes in
the Index over time, or that the Fund will retain any apprecia-
tion in value over extended periods of time, or that the returns
of the Index or the Fund will track or outpace the realized rate
of inflation, or any price index or measure of actual consumer
price levels. It is possible that the returns of the Index or the
Fund will not correlate to (or may be the opposite of) the change
in the realized rate of inflation, or any price index, or measure
of actual consumer price levels. Furthermore, while the BEI
provides exposure to inflation expectations, it may also be
influenced by other factors, including premiums related to
liquidity for certain bonds as well as premiums surrounding
the uncertainty of future inflation. These other factors may
impact the level of the Index or the value of the Fund in
unexpected ways and may cancel out or even reverse the
impact of changes in inflation expectations. As a result, an
investment in the Fund may not serve as an effective hedge
against inflation.

e Fixed Income and Market Risk — The TIPS and U.S. Treasury
markets can be volatile, and the value of securities, swaps,
futures, options contracts and other instruments correlated
with these markets may fluctuate dramatically from

day-to-day. Fixed Income markets are subject to political, regu-

latory, market and economic developments, as well as
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developments that impact specific economic sectors,
industries or segments of the market. Volatility in the markets
and/or adverse market developments may cause the value of an
investment in the Fund to decrease.

Index Performance Risk — There is no guarantee or assurance
that the methodology used to create the Index will result in the
Fund achieving high, or even positive, returns, or that the Fund
will retain any appreciation in value over extended periods of
time. The Index may underperform more traditional indices. In
turn, the Fund could lose value while other indices or measures
of market performance increase in value. In addition, the Index
was formed in November 2011. Accordingly, the Index has lim-
ited historical performance. In addition, the Index adjusts its
positions on a daily basis to maintain duration neutrality
between its TIPS and Treasury positions. As such, its perform-
ance will not reflect the performance of an unadjusted equiv-
alent investment in long TIPS and short Treasury securities
over a period of time greater than a single day.

Risk Associated with the Use of Derivafives — 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 NAV, 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. 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,
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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 and other
Index rebalancing events may hinder 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 counterparties
to derivatives or 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.

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, as defined below, ProShare Advisors believes that large
discounts or premiums 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 sell-
ing 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
assets in the securities of a small number of issuers susceptible
to a single economic, political or regulatory event, or in
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derivative instruments with a single counterparty if ProShare
Advisors determines that doing so is the most efficient means
of meeting the Fund’s investment objective. This makes the
performance of the Fund more susceptible to adverse impact
from credit risk relating to that counterparty than a diversified
fund might be.

e Portfolio Turnover Risk — Active market trading of the Fund’s
shares may cause more frequent creation or redemption activ-
ities 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.

e Short Sale Exposure Risk — The Fund may seek short exposure
through financial instruments such as swap agreements,
which may cause the Fund to be exposed to certain risks asso-
ciated with selling securities short. These risks include, under
certain market conditions, an increase in the volatility and
decrease in the liquidity of securities underlying the short
position, which may lower the Fund’s return, result in a loss,
have the effect of limiting the Fund’s ability to obtain short
exposure through financial instruments such as swap agree-
ments, or require the Fund to seek short exposure through
alternative investment strategies that may be less desirable or
may be costly to implement. To the extent that, at any partic-
ular point in time, the securities underlying the short position
may be thinly traded or have a limited market, including due to
regulatory action, the Fund may be unable to meet its invest-
ment objective due to a lack of a counterparty or counter-
parties. Obtaining short exposure through these instruments
may be considered an aggressive investment technique.
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Please see “Investment Objectives, Principal Investment Strat-
egies and Related Risks” in the Fund’s full prospectus for addi-
tional details.

Investment Results

Performance history will be available for the Fund after it has
been in operation for a full calendar year. After a full year, per-
formance information will be shown on an annual basis. Annual
returns are required to be shown and should not be interpreted as
suggesting that the Fund should or should not be held for longer
periods of time. The Fund may not be suitable for all investors.

Management

The Fund is advised by ProShare Advisors. Michelle Liu, 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 comprises 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 at NAV, 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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Important Information About the Fund

ProShares UltraPro 10 Year TIPS/TSY Spread (the “Fund”) seeks
investment results for a single day only, not for longer periods. A
“single day” is measured from the time the Fund calculates its net
asset value (“NAV”) to the time of the Fund’s next NAV calcu-
lation. The return of the Fund for periods longer than a single day
will be the result of each day’s returns compounded over the peri-
od, which will very likely differ from three times (3x) the return of
the Dow Jones Credit Suisse 10-Year Inflation Breakeven Index
(the “Index”) for that period. For periods longer than a single day,
the Fund will lose money if the Index performance is flat over
time, and it is possible that the Fund will lose money over time
even if the Index performance rises. Longer holding periods,
higher index volatility and greater leverage each exacerbate the
impact of compounding on a fund’s returns. During periods of
higher index volatility, the volatility of the Index may affect the
Fund’s return as much as or more than the return of the Index.
Unlike many traditional bond funds, the Fund is not designed to
provide a steady stream of income.

The Index tracks the performance of long positions in the most
recently issued 10-year Treasury Inflation-Protected Securities
(TTPS) bond and duration-adjusted short positions in U.S. Treas-
ury notes of the closest maturity. The difference in yield (or
“spread”) between these instruments (Treasury yield minus TIPS
yield) is commonly referred to as a “breakeven rate of inflation”
(“BET”), The BEI is considered to be a measure of the market’s
expectations for inflation over the next ten years.

The Index (and the Fund) is designed to appreciate as the BEI
increases. An increase in the BEI occurs if: (1) the yield on Treas-
urys rises (i.e., the price of the Treasurys decreases) relative to the
yield on TIPS; or (2) the yield on TIPS falls (i.e., the price of the
TIPS increases) relative to the yield on Treasurys. Conversely, the
Index (and the Fund) is designed to depreciate if the BEI
decreases. A decrease in the BEI occurs if: (1) the yield on Treas-
urys falls (i.e., the price of the Treasurys increases) relative to the
yield on TIPS; or (2) the yield on TIPS rises (i.e., the price of the
TIPS decreases) relative to the yield on Treasurys. The level of the
Index (and the Fund) will fluctuate based on changes in the value
of the underlying instruments, which likely will not be the same
on a percentage basis as changes in the BEL The Index is not
designed to measure the realized rate of inflation, nor does it
seek to replicate the returns of any index or measure of actual
consumer price levels. The Index is published under the Bloom-
berg ticker symbol “DJCSIN10.”

The Fund is different from most exchange-traded funds in that
it seeks leveraged returns relative to the Index and only on a
daily basis. The Fund also is riskier than similarly bench-
marked exchange-traded funds that do not use leverage.
Accordingly, the Fund may not be suitable for all investors and
should be used only by knowledgeable investors who under-
stand the potential consequences of seeking daily leveraged
investment results. Shareholders should actively monitor
their investments.

Investment Objective
The Fund seeks daily investment results, before fees and
expenses, that correspond to three times (3x) the daily
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performance of the Index. The Fund does not seek to achieve its
stated investment objective over a period of time greater than a
single day.

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 0.55%
Other Expenses* 0.43%
Total Annual Operating Expenses Before Fee

Waivers and Expense Reimbursements 0.98%
Fee Waiver/Reimbursement** -0.23%
Total Annual Operating Expenses After Fee

Waivers and Expense Reimbursements 0.75%

* "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
percentage of average daily net assets, exceed 0.75% through Jan-
uary 12, 2013. After such date, the expense limitation may be termi-
nated 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 recoup-
ment will not cause the Fund's expenses to exceed any expense limi-
tation 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 investment 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

$77 $289

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
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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, affect the Fund’s
performance. The Fund’s portfolio turnover rate is calculated
without regard to cash instruments or derivatives transactions. If
such transactions were included, the Fund’s portfolio turnover
rate would be significantly higher.

Principal Investment Strategies

The Fund invests in fixed-income securities and derivatives that
ProShare Advisors believes, in combination, should have similar
daily return characteristics as three times (3x) the daily return of
the Index. Cash balances arising from the use of derivatives or
short positions will typically be held in money market instruments.

e U.S. Treasury Securities — The Fund has exposure to securities
issued by the U.S. Treasury, in particular the following:

o U.S. Treasury Inflation-Protected Securities — The Fund gen-
erally takes long positions (or obtains long exposure via
derivatives, as further described below) in U.S. Treasury
Inflation-Protected Securities, or TIPS, which are inflation-
protected public obligations of the U.S. Treasury. TIPS are
income-generating instruments whose interest and princi-
pal payments are adjusted for inflation — a sustained
increase in prices that erodes the purchasing power of
money. The inflation adjustment, which is typically applied
monthly to the principal of the bond, follows a designated
inflation index, such as the consumer price index. A fixed
coupon rate is applied to the inflation-adjusted principal so
that as inflation rises, the value of both the principal and the
interest payments increase. This can provide investors with
a hedge against inflation, as it helps preserve the purchas-
ing power of an investment. Because of this inflation
adjustment feature, inflation-protected bonds typically have
lower yields than conventional fixed-rate bonds.

o U.S. Treasury Notes — The Fund generally takes short posi-
tions (or obtains short exposure via derivatives, as further
described below) in U.S. Treasury notes, which are public
obligations of the U.S. Treasury that pay a fixed coupon and
have a maturity at issuance of 2 to 10 years.

e Derivatives — The Fund invests in derivatives, which are finan-
cial 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 or making
short sales of the fixed income 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.
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® 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 on a daily basis the performance of three
times (3x) 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. 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 conven-
tional research or analysis (other than in determining counter-
party 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. The Fund seeks invest-
ment results for a single day only as calculated from NAV to NAV,
not for longer periods.

At the close of the markets each trading day, the Fund will seek to
position its portfolio so that its exposure to the Index is con-
sistent with the Fund’s investment objective. The Index’s move-
ments during the day will affect whether the Fund’s portfolio
needs to be re-positioned. For example, if the Index has risen on a
given day, net assets of the Fund should rise, meaning that the
Fund’s exposure will need to be increased. Conversely, if the Index
has fallen on a given day, net assets of the Fund should fall,
meaning the Fund’s exposure will need to be decreased.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods longer
than a single day will be the result of each day’s returns com-
pounded over the period, which will very likely differ from three
times (3x) the return of the Index over the same period. A Fund
will lose money if the Index performance is flat over time, and
it is possible that the Fund will lose money over time even if the
Index performance rises, as a result of daily rebalancing, the
Index’s volatility and the effects of compounding. See
“Principal Risks”, below.

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

You could lose money by investing in the Fund.

® Breckeven Inflation Investing Risk — The Index tracks the
performance of long positions in the most recently issued
Treasury Inflation-Protected Securities (TIPS) bond of a
particular maturity and duration-adjusted short positions in
U.S. Treasury notes of the closest maturity. The difference in
yield (or spread) between these instruments (Treasury yield
minus TIPS yield) is commonly referred to as a “breakeven rate
of inflation” (BEI) and is considered to be a measure of the
market’s expectations for inflation over the relevant period.
The level of the Index (and the Fund) will fluctuate based on
changes in the value of the underlying instruments, which will
likely not be the same on a percentage basis as changes in the
BEL The Index is not designed to measure or predict the real-
ized rate of inflation, nor does it seek to replicate the returns of
any price index or measure of actual consumer price levels.
Changes in the BEI are based on the TIPS and U.S. Treasury
markets, interest rate and inflation expectations, and fiscal
and monetary policy. There is no guarantee that these factors
will combine to produce any particular directional changes in
the Index over time, or that the Fund will retain any apprecia-
tion in value over extended periods of time, or that the returns
of the Index or the Fund will track or outpace the realized rate
of inflation, or any price index or measure of actual consumer
price levels. It is possible that the returns of the Index or the
Fund will not correlate to (or may be the opposite of) the change
in the realized rate of inflation, or any price index, or measure
of actual consumer price levels. Furthermore, while the BEI
provides exposure to inflation expectations, it may also be
influenced by other factors, including premiums related to
liquidity for certain bonds as well as premiums surrounding
the uncertainty of future inflation. These other factors may
impact the level of the Index or the value of the Fund in
unexpected ways and may cancel out or even reverse the
impact of changes in inflation expectations. As a result, an
investment in the Fund may not serve as an effective hedge
against inflation.

Fixed Income and Market Risk — The TIPS and U.S. Treasury
markets can be volatile, and the value of securities, swaps,
futures, options contracts and other instruments correlated
with these markets may fluctuate dramatically from
day-to-day. Fixed Income markets are subject to political, regu-
latory, market and economic developments, as well as
developments that impact specific economic sectors,
industries or segments of the market. Volatility in the markets
and/or adverse market developments may cause the value of an
investment in the Fund to decrease.

Index Performance Risk — There is no guarantee or assurance
that the methodology used to create the Index will result in the
Fund achieving high, or even positive, returns, or that the Fund
will retain any appreciation in value over extended periods of
time. The Index may underperform more traditional indices. In
turn, the Fund could lose value while other indices or measures
of market performance increase in value. In addition, the Index
was formed in November 2011. Accordingly, the Index has
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limited historical performance. In addition, the Index adjusts
its positions on a daily basis to maintain duration neutrality
between its TIPS and Treasury positions. As such, its perform-
ance will not reflect the performance of an unadjusted equiv-
alent investment in long TIPS and short Treasury securities
over a period of time greater than a single day.

Risk Associated with the Use of Derivafives — The Fund uses
investment techniques and derivatives that may be considered
aggressive. Because the Fund’s investments 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. Particularly when used to create
leverage, the use of derivatives may expose the Fund to poten-
tially dramatic changes (losses or gains) in the value of the
instruments. There may be 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 NAV, 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. In that
event, the Fund may be unable to enter into another swap
agreement or to invest in other derivatives to achieve the
desired exposure consistent with the Fund’s objective. 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. Swap-related financing,
borrowing and other costs will also have the effect of lowering
the Fund’s return.

Further, because the Fund includes a multiplier of three times
(3%) the Index, a single day movement in the Index approaching
33% at any point in the day could result in the total loss of a
shareholder’s investment if that movement is contrary to the
investment objective of the Fund, even if the Index sub-
sequently moves in an opposite direction, eliminating all or a
portion of the movement. This would be the case with any such
single day movements in the Index, even if the Index maintains
a level greater than zero at all times.

Compounding Risk — As a result of mathematical compounding
and because the Fund has a single day investment objective,
the Fund’s performance for periods greater than a single day is
likely to be either greater than or less than the Index perform-
ance times the stated multiple in the Fund objective, before
accounting for fees and fund expenses. Compounding affects
all investments, but has a more significant impact on a lever-
aged fund. Particularly during periods of higher Index vola-
tility, compounding will cause results for periods longer than a
single day to vary from three times (3x) the return of the Index.
This effect becomes more pronounced as volatility increases.
Fund performance for periods greater than a single day can be
estimated given any set of assumptions for the following fac-
tors: a) Index performance; b) Index volatility; c) period of time;
d) financing rates associated with leverage; e) other Fund
expenses; and f) interest paid with respect to securities in the
Index. The chart below illustrates the impact of two principal



ProShares UltraPro 10 Year TIPS/TSY Spread :: proshares.com :: 11

@ Specialty ProShares

factors — volatility and Index performance — on Fund perform-
ance. The chart shows estimated Fund returns for a number of
combinations of Index performance and Index volatility over a
one-year period. Performance shown in the chart assumes:
(@) no Fund expenses; and (b) borrowing/lending rates (to
obtain leverage) of zero percent. If Fund expenses and/or
actual borrowing/lending rates were reflected, the Fund’s per-
formance would be lower than shown.

Areas shaded darker represent those scenarios where the Fund
can be expected to return less than three times (3x) the
performance of the Index. For periods longer than a single day,
the Fund will lose money when the Index performance is flat
and can lose money when the Index rises.

Estimated Fund Returns

Index

Performance One Year Volatility Rate

Three
times

(3x)

One One
Year Year
Index Index 10% 25% 50% 75% 100%

-60% -180% | -98.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% | -87.9% -89.6% -94.1% -97.7% -99.4%
40% -120% | -79.0% -821% -89.8% -96.0% -98.9%
-30%  -90% | -66.7% -71.6% -83.8% -93.7% -98.3%
-20%  60% | -60.3% -57.6%  -76.8% -90.5% -97.5%
-10%  -830% | -293% @ -39.6% -65.6% -86.5% -96.4%

0% 0% 3.0% -171% -52.8% -81.5% -95.0%
10% 30% | 29.2% 10.3% -37.1% -754% -93.4%
20% 60% | 67.7% = 433% -184% -68.0% -91.4%
30% 0% | 1183.2% = 82.1% 3.8% -59.4% -89.1%
40% 120% | 166.3% 127.5% = 296% -49.2% -86.3%
50% 150% | 227.5% 179.8% = 59.4% -37.6% -83.2%
60% 180% | 297.5% 239.6% & 98.5% -242% -79.6%

The foregoing table is intended to isolate the effect of Index
volatility and Index performance on the return of the Fund. For
example, the Fund may incorrectly be expected to achieve a
-60% return on a yearly basis if the Index return was -20%,
absent the effects of compounding. However, as the table
shows, with Index volatility of 50%, the Fund could be expected
to return -75.8% under such a scenario. The Fund’s actual
returns may be significantly greater or less than the returns
shown above as a result of any of the factors discussed above or
in “Principal Risks — Correlation Risk” below.

The Index was created in November 2011. Had the Index been in
existence prior to such date, the Index’s annualized volatility
rate for the five-year period ended November 30, 2011 would have
been 6.63%. The Index’s highest annual volatility rate during the
five-year period would have been 9.5% (2008). Historical Index
volatility and performance are not indications of what the Index
volatility and performance will be in the future.

For additional graphs and charts demonstrating the effects
of volatility and Index performance on the long-term per-
formance of the Fund, see “Principal Risks — Understanding
Long-Term Performance of Daily Objective Funds — the
Impact of Compounding” in the Fund’s full prospectus and
“Special Note Regarding the Correlation Risks of Leveraged,
Inverse and Inverse Leveraged Funds” in the Fund’s State-
ment of Additional Information.

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
correlation may prevent the Fund from achieving its invest-
ment objective.

In order to achieve a high degree of correlation with the Index,
the Fund seeks to rebalance its portfolio daily to keep exposure
consistent with its investment objective. Being materially over-
or under-exposed to the Index may prevent the Fund from
achieving a high degree of correlation with the Index. Market
disruptions or closure, regulatory restrictions or extreme
market volatility will adversely affect the Fund’s ability to
adjust exposure to requisite levels. The target amount of
portfolio exposure is impacted dynamically by the Index’s
movements. Because of this, it is unlikely that the Fund will be
perfectly exposed (i.e., 3x) to the Index at the end of each day
and the likelihood of being materially under- or over-exposed is
higher on days when the Index level is volatile near the close of
the trading day.

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.

A number of other factors may also adversely affect the Fund’s
correlation with the Index, including fees, expenses, trans-
action 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
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 Index reconstitutions and other
Index rebalancing events may hinder 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 counterparties
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to derivatives or 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.

e 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.

e Intraday Price Performance Risk — The Fund is rebalanced at or
about the time of its NAV calculation. As such, the intraday
position of the Fund will generally be different from the Fund’s
stated investment objective of corresponding to three times
(3%) the Index. When shares are bought intraday, the perform-
ance of the Fund’s shares relative to the Index until the Fund’s
next NAV calculation time will generally be greater than or less
than the Fund’s stated multiple.

e 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, as defined below, ProShare Advisors believes that large
discounts or premiums 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 sell-
ing 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 investment objective. This
makes the performance of the Fund more susceptible to
adverse impact from credit risk relating to that counterparty
than a diversified fund might be.

e Portfolio Turnover Risk — Active market trading of the Fund’s
shares may cause more frequent creation or redemption activ-
ities that could, in certain circumstances, increase the number
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of portfolio transactions. High levels of transactions increase
brokerage costs and may result in increased taxable capi-
tal gains.

e Short Sale Exposure Risk — The Fund may seek short exposure
through financial instruments such as swap agreements,
which may cause the Fund to be exposed to certain risks asso-
ciated with selling securities short. These risks include, under
certain market conditions, an increase in the volatility and
decrease in the liquidity of securities underlying the short
position, which may lower the Fund’s return, result in a loss,
have the effect of limiting the Fund’s ability to obtain short
exposure through financial instruments such as swap agree-
ment or require the Fund to seek short exposure through
alternative investment strategies that may be less desirable or
may be costly to implement. To the extent that, at any partic-
ular point in time, the securities underlying the short position
may be thinly traded or have a limited market, including due to
regulatory action, the Fund may be unable to meet its invest-
ment objective due to a lack of a counterparty or counter-
parties. Obtaining short exposure through these instruments
may be considered an aggressive investment technique.

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

Investment Results

Performance history will be available for the Fund after it has
been in operation for a full calendar year. After a full year, per-
formance information will be shown on an annual basis. Annual
returns are required to be shown and should not be interpreted as
suggesting that the Fund should or should not be held for longer
periods of time. The Fund may not be suitable for all investors and
should only be used by knowledgeable investors who understand
the potential consequences of seeking daily leveraged investment
results. Shareholders should actively monitor their investments.

Management

The Fund is advised by ProShare Advisors. Michelle Liu, 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 comprises 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 at NAV, 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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Important Information About the Fund

ProShares Short 30 Year TIPS/TSY Spread (the “Fund”) seeks
investment results for a single day only, not for longer periods. A
“single day” is measured from the time the Fund calculates its net
asset value (“NAV”) to the time of the Fund’s next NAV calcu-
lation. The return of the Fund for periods longer than a single day
will be the result of each day’s returns compounded over the peri-
od, which will very likely differ from the inverse (-1x) of the return
of the Dow Jones Credit Suisse 30-Year Inflation Breakeven Index
(the “Index”) for that period. For periods longer than a single day,
the Fund will lose money if the Index performance is flat over
time, and it is possible that the Fund will lose money over time
even if the Index performance falls. Longer holding periods,
higher index volatility, and inverse exposure each exacerbate the
impact of compounding on a fund’s returns. During periods of
higher index volatility, the volatility of the Index may affect the
Fund’s return as much as or more than the return of the Index.
Unlike many traditional bond funds, the Fund is not designed to
provide a steady stream of income.

The Index tracks the performance of long positions in the most
recently issued 30-year Treasury Inflation-Protected Securities
(TIPS) bond and duration-adjusted short positions in U.S. Treas-
ury bonds of the closest maturity. The difference in yield (or
“spread”) between these bonds (Treasury yield minus TIPS yield)
is commonly referred to as a “breakeven rate of inflation” (“BEI”).
The BEI is considered to be a measure of the market’s expect-
ations for inflation over the next thirty years.

The Index is designed to appreciate as the BEI increases. An
increase in the BEI occurs if: (1) the yield on Treasurys rises (i.e.,
the price of Treasurys decreases) relative to the yield on TIPS; or
(2) the yield on TIPS falls (i.e., the price of the TIPS increases)
relative to the yield on Treasurys. Conversely, the Index is
designed to depreciate if the BEI decreases. A decrease in the BEI
occurs if: (1) the yield on Treasurys falls (i.e., the price of the
Treasurys increases) relative to the yield on TIPS; or (2) the yield
on TIPS rises (i.e., the price of the TIPS decreases) relative to the
yield on Treasurys. The level of the Index (and the Fund) will fluc-
tuate based on changes in the value of the underlying bonds,
which likely will not be the same on a percentage basis as changes
in the BEL The Index is not designed to measure the realized
rate of inflation, nor does it seek to replicate the returns of any
index or measure of actual consumer price levels. The Index is
published under the Bloomberg ticker symbol “DJCSIN30.”

The Fund is different from most exchange-traded funds in
that it seeks returns inverse to the Index and only on a daily
basis. The Fund may not be suitable for all investors and
should be used only by knowledgeable investors who under-
stand the potential consequences of seeking daily inverse
investment results. Shareholders should actively monitor
their investments.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, that correspond to the inverse (-1x) of the daily
performance of the Index. The Fund does not seek to achieve its
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stated investment objective over a period of time greater than a
single day.

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 0.55%
Other Expenses* 0.43%
Total Annual Operating Expenses Before Fee

Waivers and Expense Reimbursements 0.98%
Fee Waiver/Reimbursement** -0.23%
Total Annual Operating Expenses After Fee

Waivers and Expense Reimbursements 0.75%

* "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
percentage of average daily net assets, exceed 0.75% through Jan-
uary 12, 2013. After such date, the expense limitation may be termi-
nated 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 recoup-
ment will not cause the Fund’'s expenses to exceed any expense limi-
tation in place at that time.

Example: This example is intended to help you compare the cost of
investing in the Fund’s shares 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

$77 $289

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
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taxable account. These costs, which are not reflected in Annual
Fund Operating Expenses or in the example, affect the Fund’s
performance. The Fund’s portfolio turnover rate is calculated
without regard to cash instruments or derivatives transactions. If
such transactions were included, the Fund’s portfolio turnover
rate would be significantly higher.

Principal Investment Strategies

The Fund invests in a combination of fixed income securities and
derivatives that ProShare Advisors believes, in combination,
should have similar daily return characteristics as the inverse of
the daily return of the Index. Cash balances arising from the use
of derivatives or short positions will typically be held in money
market instruments.

e U.S. Treasury Securities — The Fund has exposure to securities
issued by the U.S. Treasury, in particular the following:

o U.S. Treasury Inflation-Protected Securities — The Fund gen-
erally takes short positions (or obtains short exposure via
derivatives, as further described below) in U.S. Treasury
Inflation-Protected Securities, or TIPS, which are inflation-
protected public obligations of the U.S. Treasury. TIPS are
income-generating instruments whose interest and princi-
pal payments are adjusted for inflation — a sustained
increase in prices that erodes the purchasing power of
money. The inflation adjustment, which is typically applied
monthly to the principal of the bond, follows a designated
inflation index, such as the consumer price index. A fixed
coupon rate is applied to the inflation-adjusted principal so
that as inflation rises, the value of both the principal and the
interest payments increase. This can provide investors with
a hedge against inflation, as it helps preserve the purchas-
ing power of an investment. Because of this inflation
adjustment feature, inflation-protected bonds typically have
lower yields than conventional fixed-rate bonds.

o U.S. Treasury Bonds — The Fund generally takes long posi-
tions (or obtains long exposure via derivatives, as further
described below) in U.S. Treasury bonds, which are public
obligations of the U.S. Treasury that pay a fixed coupon and
have a maturity of twenty or more years.

e Derivatives — The Fund invests in derivatives, which are finan-
cial 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 or making
short sales of the fixed income 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,”
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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 terms to maturity of less than 397
days 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 on a daily basis the inverse (-1x) of the per-
formance 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. 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 conven-
tional research or analysis (other than in determining counter-
party 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 inverse exposure to the Index without
regard to market conditions, trends or direction. The Fund seeks
investment results for a single day only as calculated from NAV to
NAV, not for longer periods.

At the close of the markets each trading day, the Fund will seek to
position its portfolio so that its exposure to the Index is con-
sistent with the Fund’s investment objective. The Index’s move-
ments during the day will affect whether the Fund’s portfolio
needs to be re-positioned. For example, if the Index has risen on a
given day, net assets of the Fund should fall, meaning that the
Fund’s inverse exposure will need to be decreased. Conversely, if
the Index has fallen on a given day, net assets of the Fund should
rise, meaning the Fund’s inverse exposure will need to be
increased. Because of daily rebalancing and the compounding of
each day’s return over time; the return of the Fund for periods
longer than a single day will be the result of each day’s returns
compounded over the period, which will very likely differ from
the inverse (-1x) of the return of the Index over the same period.
A Fund will lose money if the Index performance is flat over
time, and it is possible that the Fund will lose money over time
even if the Index performance falls, as a result of daily
rebalancing, the Index’s volatility and the effects of
compounding. See “Principal Risks”, below.
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Please see “Investment Objectives, Principal Investment Strat-
egies and Related Risks” in the Fund’s full prospectus for addi-
tional details.

Principal Risks

You could lose money by investing in the Fund.

e Breakeven Inflation Investing Risk — The Index tracks the
performance of long positions in the most recently issued
Treasury Inflation-Protected Securities (TIPS) bond of a
particular maturity and duration-adjusted short positions in
U.S. Treasury bonds of the closest maturity. The difference in
yield (or spread) between these bonds (Treasury yield minus
TIPS yield) is commonly referred to as a “breakeven rate of
inflation” (BEI) and is considered to be a measure of the mar-
ket’s expectations for inflation over the relevant period. The
level of the Index (and the Fund) will fluctuate based on
changes in the value of the underlying bonds, which will likely
not be the same on a percentage basis, as changes in the BEL
The Index is not designed to measure or predict the realized
rate of inflation, nor does it seek to replicate the returns of any
price index or measure of actual consumer price levels.
Changes in the BEI are based on the TIPS and U.S. Treasury
markets, interest rate and inflation expectations, and fiscal
and monetary policy. There is no guarantee that these factors
will combine to produce any particular directional changes in
the Index over time, or that the Fund will retain any apprecia-
tion in value over extended periods of time, or that the returns
of the Index or the Fund will track or outpace the realized rate
of inflation, or any price index or measure of actual consumer
price levels. It is possible that the returns of the Index or the
Fund will not correlate to (or may be the opposite of) the change
in the realized rate of inflation, or any price index, or measure
of actual consumer price levels. Furthermore, while the BEI
provides exposure to inflation expectations, it may also be
influenced by other factors, including premiums related to
liquidity for certain bonds as well as premiums surrounding
the uncertainty of future inflation. These other factors may
impact the level of the Index or the value of the Fund in
unexpected ways and may cancel out or even reverse the
impact of changes in inflation expectations. As a result, an
investment in the Fund may not serve as an effective hedge
against disinflationary or deflationary environments.

e Fixed Income and Market Risk — The TIPS and U.S. Treasury
markets can be volatile, and the value of securities, swaps,
futures, options contracts and other instruments correlated
with these markets may fluctuate dramatically from
day-to-day. Fixed Income markets are subject to political, regu-
latory, market and economic developments, as well as
developments that impact specific economic sectors,
industries or segments of the market. Volatility in the markets
and/or adverse market developments may cause the value of an
investment in the Fund to decrease.

e Index Performance Risk — There is no guarantee or assurance
that the methodology used to create the Index will result in the
Fund achieving high, or even positive, returns, or that the Fund
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will retain any appreciation in value over extended periods of
time. The Index may underperform more traditional indices. In
turn, the Fund could lose value while other indices or measures
of market performance increase in value. Although such
occurrences may benefit the Fund, as a Fund that seeks daily
returns that are inverse (-1x) to the daily returns of the Index,
the Fund may lose money if the Index outperforms expect-
ations. In addition, the Index was formed in November 2011.
Accordingly, the Index has limited historical performance. In
addition, the Index adjusts its positions on a daily basis to
maintain duration neutrality between its TIPS and Treasury
positions. As such, its performance will not reflect the
performance of an unadjusted equivalent investment in long
TIPS and short Treasury securities over a period of time
greater than a single day.

Risk of Limited Gains — TIPS include a “deflation floor” which
limits potential losses on the securities during deflationary
periods (i.e., even if inflation is sufficiently negative to other-
wise reduce the value of the bond below the floor price, the
value of the security at maturity will remain at the floor
price). As such, the market price of TIPS securities are unlikely
to drop beneath this floor level, which may limit declines in the
level of the Index and, by extension, gains in the value of
the Fund.

Risk Associated with the Use of Derivafives — 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 referenced 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 NAV, 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. In that
event, the Fund may be unable to enter into another swap
agreement or to invest in other derivatives to achieve the
desired exposure consistent with the Fund’s objective. 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. Swap-related financing,
borrowing and other costs will have the effect of lowering the
Fund’s return.

Compounding Risk — As a result of mathematical compounding
and because the Fund has a single day investment objective,
the Fund’s performance for periods greater than a single day is
likely to be either greater than or less than the Index perform-
ance times the stated multiple in the Fund objective, before
accounting for fees and fund expenses. Compounding affects
all investments, but has a more significant impact on a lever-
aged fund. Particularly during periods of higher Index vola-
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tility, compounding will cause results for periods longer than a
single day to vary from the inverse (-1x) of the return of the
Index. This effect becomes more pronounced as volatility
increases. Fund performance for periods greater than a single
day can be estimated given any set of assumptions for the fol-
lowing factors: a) Index performance; b) Index volatility; c)
period of time; d) financing rates associated with inverse
exposure; €) other Fund expenses; and f) interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors — volatility and Index per-
formance — on Fund performance. The chart shows estimated
Fund returns for a number of combinations of Index perform-
ance and Index volatility over a one-year period. Performance
shown in the chart assumes: (a) no Fund expenses; and
(b) borrowing/lending rates (to obtain inverse exposure) of zero
percent. If Fund expenses and/or borrowing lending rates were
reflected, the Fund’s performance would be lower than shown.

Areas shaded darker represent those scenarios where the Fund
can be expected to return less than the inverse performance
(1x) of the Index. For periods longer than a single day, the
Fund will lose money when the Index performance is flat and
can lose money when the Index level falls.

Estimated Fund Returns

Index

Performance One Year Volatility Rate

Inverse
(-1x)
of the
One One
Year Year
Index Index 10% 25% 50% 75% 100%

-60% 60% 1475% 1349% 94.7% @ 424% -8.0%
-560% 50% 98.0% 87.9% 558% 14.0% -26.4%
-40% 40% 65.0% 56.6% 298% 5.0% -38.7%
-30% 30% 414%  342%  113% -18.6% -47.4%
-20% 20% 23.8% 174%  -2.6% -288% -54.0%
-10% 10% 10.0% 44% -135% -36.7% -59.1%

0% 0% -1.0% 6.1% -221% -43.0% -63.2%
10%  -10%

-10.0%  -146% -292% -482% -66.6%

20%  -20% -175%  -21.7% -835.1% -5625% -69.3%
30%  -30% -238%  -27.7% | 401% -56.2% -71.7%
40%  -40% -293% -329% | 444% -59.3% -73.7%

50%  -50% -340% -374% -48.1% 62.0% -75.5%

60%  -60% -38.1% -413% -51.3% 644% -77.0%

The foregoing table is intended to isolate the effect of Index
volatility and Index performance on the return of the Fund. For
example, the Fund may incorrectly be expected to achieve a
-20% return on a yearly basis if the Index return was 20%,
absent the effects of compounding. However, as the table
shows, with Index volatility of 50%, the Fund could be expected
to return -35.1% under such a scenario. The Fund’s actual
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returns may be significantly greater or less than the returns
shown above as a result of any of the factors discussed above or
in “Principal Risks - Correlation Risk” below.

The Index was created in November 2011. Had the Index been in
existence prior to such date, the Index’s annualized volatility
rate for the twenty-one month period ended November 30, 2011
would have been 14.04%. Historical Index volatility and per-
formance are not indications of what the Index volatility and
performance will be in the future.

For additional graphs and charts demonstrating the effects
of volatility and Index performance on the long-term per-
formance of the Fund, see “Principal Risks — Understanding
Long-Term Performance of Daily Objective Funds — the
Impact of Compounding” in the Fund’s full prospectus and
“Special Note Regarding the Correlation Risks of Leveraged,
Inverse and Inverse Leveraged Funds” in the Fund’s State-
ment of Additional Information.

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
correlation may prevent the Fund from achieving its invest-
ment objective.

In order to achieve a high degree of correlation with the Index,
the Fund seeks to rebalance its portfolio daily to keep exposure
consistent with its investment objective. Being materially over-
or under-exposed to the Index may prevent the Fund from
achieving a high degree of correlation with the Index. Market
disruptions or closure, regulatory restrictions or extreme
market volatility will adversely affect the Fund’s ability to
adjust exposure to requisite levels. The target amount of
portfolio exposure is impacted dynamically by the Index’s
movements. Because of this, it is unlikely that the Fund will be
perfectly exposed (i.e., -1x) to the Index at the end of each day
and the likelihood of being materially under- or over-exposed is
higher on days when the Index level is volatile near the close of
the trading day.

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.

A number of other factors may also adversely affect the Fund’s
correlation with the Index, including fees, expenses, trans-
action 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
securities may be different from that of the Index. In addition,
the Fund may invest in securities or financial instruments not
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included in the Index. The Fund may be subject to large move-
ments of assets into and out of the Fund, potentially resulting
in the Fund being over- or under-exposed to the Index. Activ-
ities surrounding Index reconstitutions and other Index
rebalancing events may hinder 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 counterparties
to derivatives or 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.

Intraday Price Performance Risk — The Fund is rebalanced at or
about the time of its NAV calculation. As such, the intraday
position of the Fund will generally be different from the Fund’s
stated investment objective of corresponding to the inverse
(1x) of the Index. When shares are bought intraday, the per-
formance of the Fund’s shares relative to the Index until the
Fund’s next NAV calculation time will generally be greater
than or less than the Fund’s stated multiple.

Inverse Correlation Risk — Shareholders will lose money when
the Index rises—a result that is the opposite from traditional
funds. For periods longer than a single day, the Fund will also
lose money when the Index performance is flat, and can lose
money when the Index falls. See “Principal Risks -
Compounding Risk” above.

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 inverse 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, as defined below, ProShare Advisors believes that large
discounts or premiums 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
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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 investment objective. This
makes the performance of the Fund more susceptible to
adverse impact from credit risk relating to that counterparty
than a diversified fund might be.

e Porffolio Turnover Risk — Daily rebalancing of Fund holdings,
which is required to keep inverse exposure consistent with a
single day investment objective, will cause a higher level of
portfolio transactions than compared to most exchange-traded
funds. Additionally, 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 portfo-
lio transactions. High levels of transactions increase brokerage
costs and may result in increased taxable capital gains.

e Short Sale Exposure Risk — The Fund may seek short exposure
through financial instruments such as swap agreements,
which may cause the Fund to be exposed to certain risks asso-
ciated with selling securities short. These risks include, under
certain market conditions, an increase in the volatility and
decrease in the liquidity of securities underlying the short
position, which may adversely impact the Fund’s return, result
in a loss, have the effect of limiting the Fund’s ability to obtain
short exposure through financial instruments such as swap
agreements, or require the Fund to seek short exposure
through alternative investment strategies that may be less
desirable or may be costly to implement. To the extent that, at
any particular point in time, the securities underlying the short
position may be thinly traded or have a limited market, includ-
ing due to regulatory action, the Fund may be unable to meet
its investment objective due to a lack of a counterparty or
counterparties. During such periods, the Fund’s ability to issue
additional Creation Units may be adversely affected. Obtaining
short exposure through these instruments may be considered
an aggressive investment technique.

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

Investment Results

Performance history will be available for the Fund after it has
been in operation for a full calendar year. After a full year, per-
formance information will be shown on an annual basis. Annual
returns are required to be shown and should not be interpreted as
suggesting that the Fund should or should not be held for longer
periods of time. The Fund may not be suitable for all investors and
should only be used by knowledgeable investors who understand
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the potential consequences of seeking daily inverse investment
results. Shareholders should actively monitor their investments.

Management

The Fund is advised by ProShare Advisors. Michelle Liu, 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 comprises 50,000
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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 at NAV, 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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Important Information About the Fund

ProShares UltraPro Short 10 Year TIPS/TSY Spread (the “Fund”)
seeks investment results for a single day only, not for longer
periods. A “single day” is measured from the time the Fund calcu-
lates its net asset value (“NAV”) to the time of the Fund’s next
NAV calculation. The return of the Fund for periods longer than a
single day will be the result of each day’s returns compounded
over the period, which will very likely differ from three times the
inverse (-3x) of the return of the Dow Jones Credit Suisse 10-Year
Inflation Breakeven Index (the “Index”) for that period. For peri-
ods longer than a single day, the Fund will lose money if the
Index performance is flat over time, and it is possible that the
Fund will lose money over time even if the Index performance
falls. Longer holding periods, higher index volatility, inverse
multiples and greater leverage each exacerbate the impact of
compounding on a fund’s returns. During periods of higher index
volatility, the volatility of the Index may affect the Fund’s return
as much as or more than the return of the Index. Unlike many
traditional bond funds, the Fund is not designed to provide a
steady stream of income.

The Index tracks the performance of long positions in the most
recently issued 10-year Treasury Inflation-Protected Securities
(TTIPS) bond and duration-adjusted short positions in Treasury
notes of the closest maturity. The difference in yield (or “spread”)
between these instruments (Treasury yield minus TIPS yield) is
commonly referred to as a “breakeven rate of inflation” (“BEI”).
The BEI is considered to be a measure of the market’s expect-
ations for inflation over the next ten years.

The Index is designed to appreciate as the BEI increases. An
increase in the BEI occurs if: (1) the yield on Treasurys rises
(ie., the price of the Treasurys decreases) relative to the yield on
TIPS; or (2) the yield on TIPS falls (i.e., the price of the TIPS
increases) relative to the yield on Treasurys. Conversely, the Index
is designed to depreciate if the BEI decreases. A decrease in the
BEI occurs if: (1) the yield on Treasurys falls (i.e., the price of the
Treasurys increases) relative to the yield on TIPS; or (2) the yield
on TIPS rises (i.e., the price of the TIPS decreases) relative to the
yield on Treasurys. The level of the Index (and the Fund) will fluc-
tuate based on changes in the value of the underlying instru-
ments, which will likely not be the same on a percentage basis as
changes in the BEL The Index is not designed to measure the
realized rate of inflation, nor does it seek to replicate the returns
of any index or measure of actual consumer price levels. The
Index is published under the Bloomberg ticker sym-
bol “DJCSIN10.”

The Fund is different from most exchange-traded funds in that
it seeks leveraged returns inverse to the Index and only on a
daily basis. The Fund also is riskier than similarly
benchmarked exchange-traded funds that do not use leverage.
Accordingly, the Fund may not be suitable for all investors and
should be used only by knowledgeable investors who
understand the potential consequences of seeking daily inverse
leveraged investment results. Shareholders should actively
monitor their investments.
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Investment Objective

The Fund seeks daily investment results, before fees and
expenses, that correspond to three times the inverse (-3x) of the
daily performance of the Index. The Fund does not seek to
achieve its stated investment objective over a period of time
greater than a single day.

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 0.55%
Other Expenses* 0.43%
Total Annual Operating Expenses Before Fee

Waivers and Expense Reimbursements 0.98%
Fee Waiver/Reimbursement** -0.23%
Total Annual Operating Expenses After Fee

Waivers and Expense Reimbursements 0.75%

* "Other Expenses” are based on estimated amounts for the current fis-
cal 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
percentage of average daily net assets, exceed 0.75% through
January 12, 2013. After such date, the expense limitation may be termi-
nated or revised. Amounts waived or reimbursed in a particular con-
tractual 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’s shares 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

$77 $289

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.
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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, affect the Fund’s
performance. The Fund’s portfolio turnover rate is calculated
without regard to cash instruments or derivatives transactions. If
such transactions were included, the Fund’s portfolio turnover
rate would be significantly higher.

Principal Investment Strategies

The Fund invests in a combination of fixed income securities and
derivatives that ProShare Advisors believes, in combination,
should have similar daily return characteristics as three times the
inverse (-3x) of the daily return of the Index. Cash balances aris-
ing from the use of derivatives or short positions will typically be
held in money market instruments.

e U.S. Treasury Securities — The Fund has exposure to securities
issued by the U.S. Treasury, in particular the following:

o U.S. Treasury Inflation-Protected Securifies — The Fund gen-
erally takes short positions (or obtains short exposure via
derivatives, as further described below) in U.S. Treasury
Inflation-Protected Securities, or TIPS, which are inflation-
protected public obligations of the U.S. Treasury. TIPS are
income-generating instruments whose interest and princi-
pal payments are adjusted for inflation — a sustained
increase in prices that erodes the purchasing power of
money. The inflation adjustment, which is typically applied
monthly to the principal of the bond, follows a designated
inflation index, such as the consumer price index. A fixed
coupon rate is applied to the inflation-adjusted principal so
that as inflation rises, the value of both the principal and the
interest payments increase. This can provide investors with
a hedge against inflation, as it helps preserve the purchas-
ing power of an investment. Because of this inflation
adjustment feature, inflation-protected bonds typically have
lower yields than conventional fixed-rate bonds.

o U.S. Treasury Notes — The Fund generally takes long posi-
tions (or obtains long exposure via derivatives, as further
described below) in U.S. Treasury notes, which are public
obligations of the U.S. Treasury that pay a fixed coupon and
have a maturity at issuance of two to ten years.

® Derivatives — The Fund invests in derivatives, which are finan-
cial 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 or making
short sales of the fixed income 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
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particular 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 terms to maturity of less than
397 days 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 on a daily basis the performance of three
times the inverse (-3x) 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. ProShare Advisors does not invest the assets
of the Fund in securities or derivatives based on ProShare Advi-
sors’ view of the investment merit of a particular security or
instrument, other than for cash management purposes, nor
does it conduct conventional 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 inverse lever-
aged exposure to the Index without regard to market con-
ditions, trends or direction. The Fund seeks investment results
for a single day only as calculated from NAV to NAV, not for
longer periods.

At the close of the markets each trading day, the Fund will seek to
position its portfolio so that its exposure to the Index is con-
sistent with the Fund’s investment objective. The Index’s move-
ments during the day will affect whether the Fund’s portfolio
needs to be re-positioned. For example, if the Index has risen on a
given day, net assets of the Fund should fall, meaning that the
Fund’s inverse exposure will need to be decreased. Conversely, if
the Index has fallen on a given day, net assets of the Fund should
rise, meaning the Fund’s inverse exposure will need to
be increased.

Because of daily rebalancing and the compounding of each
day’s return over time; the return of the Fund for periods longer
than a single day will be the result of each day’s returns
compounded over the period, which will very likely differ from
three times the inverse (-3x) of the return of the Index over the
same period. A Fund will lose money if the Index performance is
flat over time, and it is possible that the Fund will lose money
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over time even if the Index performance falls, as a result of
daily rebalancing, the Index’s volatility and the effects of
compounding. See “Principal Risks”, below.

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

Principal Risks

You could lose money by investing in the Fund.

e Breakeven Inflation Investing Risk — The Index tracks the
performance of long positions in the most recently issued
Treasury Inflation-Protected Securities (TIPS) bond of a
particular maturity and duration-adjusted short positions in
Treasury notes of the closest maturity. The difference in yield
(or spread) between these instruments (Treasury yield minus
TIPS yield) is commonly referred to as a “breakeven rate of
inflation” (BEI) and is considered to be a measure of the mar-
ket’s expectations for inflation over the relevant period. The
level of the Index (and the Fund) will fluctuate based on
changes in the value of the underlying instruments, which will
likely not be the same on a percentage basis as changes in the
BEIL The Index is not designed to measure or predict the real-
ized rate of inflation, nor does it seek to replicate the returns of
any price index or measure of actual consumer price levels.
Changes in the BEI are based on the TIPS and U.S. Treasury
markets, interest rate and inflation expectations, and fiscal
and monetary policy. There is no guarantee that these factors
will combine to produce any particular directional changes in
the Index over time, or that the Fund will retain any apprecia-
tion in value over extended periods of time, or that the returns
of the Index or the Fund will track or outpace the realized rate
of inflation, or any price index or measure of actual consumer
price levels. It is possible that the returns of the Index or the
Fund will not correlate to (or may be the opposite of) the change
in the realized rate of inflation, or any price index, or measure
of actual consumer price levels. Furthermore, while the BEI
provides exposure to inflation expectations, it may also be
influenced by other factors, including premiums related to
liquidity for certain bonds as well as premiums surrounding
the uncertainty of future inflation. These other factors may
impact the level of the Index or the value of the Fund in
unexpected ways and may cancel out or even reverse the
impact of changes in inflation expectations. As a result, an
investment in the Fund may not serve as an effective hedge
against disinflationary or deflationary environments.

e Fixed Income and Market Risk — The TIPS and U.S. Treasury
markets can be volatile, and the value of securities, swaps,
futures, options contracts and other instruments correlated
with these markets may fluctuate dramatically from
day-to-day. Fixed Income markets are subject to political, regu-
latory, market and economic developments, as well as
developments that impact specific economic sectors,
industries or segments of the market. Volatility in the markets
and/or adverse market developments may cause the value of an
investment in the Fund to decrease.

® Index Performance Risk — There is no guarantee or assurance

that the methodology used to create the Index will result in the
Fund achieving high, or even positive, returns, or that the Fund
will retain any appreciation in value over extended periods of
time. The Index may underperform more traditional indices. In
turn, the Fund could lose value while other indices or measures
of market performance increase in value. Although such
occurrences may benefit the Fund, as a fund that seeks daily
returns that are three times the inverse (-3x) of the daily
returns of the Index, the Fund may lose money if the Index out
performs expectations. In addition, the Index was formed in
November 2011. Accordingly, the Index has limited historical
performance. In addition, the Index adjusts its positions on a
daily basis to maintain duration neutrality between its TIPS
and Treasury positions. As such, its performance will not
reflect the performance of an unadjusted equivalent invest-
ment in long TIPS and short Treasury securities over a period
of time greater than a single day.

Risk of Limited Gains — TIPS include a “deflation floor” which
limits potential losses on the securities during deflationary
periods (i.e. even if inflation is sufficiently negative to other-
wise reduce the value of the bond below the floor price, the
value of the security at maturity will remain at the floor
price). As such, the market price of TIPS securities are unlikely
to drop beneath this floor level, which may limit declines in the
level of the Index and, by extension, gains in the value of
the Fund.

Risks Associated with the Use of Derivatives — The Fund uses
investment techniques and derivatives that may be considered
aggressive. Because the Fund’s investments 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. Particularly when used to create
inverse leveraged exposure, the use of derivatives may expose
the Fund to potentially dramatic changes (losses or gains) in
the value of the instruments. There may be imperfect correla-
tion 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 NAV, 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. In that event, the Fund may be unable to enter into
another swap agreement or to invest in other derivatives to
achieve the desired exposure consistent with the Fund’s
objective. This, in turn, may prevent the Fund from achieving
its investment objective, even if the Index reverses all or a por-
tion 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.

Further, because the Fund includes a multiplier of three times
the inverse (-3x) of the Index, a single day movement in the
Index approaching 33% at any point in the day could result in
the total loss of a shareholder’s investment if that movement is
contrary to the investment objective of the Fund, even if the
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Index subsequently moves in an opposite direction, eliminat-
ing all or a portion of the movement. This would be the case
with any such single day movements in the Index, even if the
Index maintains a level greater than zero at all times.

Compounding Risk — As a result of mathematical compounding
and because the Fund has a single day investment objective,
the Fund’s performance for periods greater than a single day is
likely to be either greater than or less than the Index perform-
ance times the stated multiple in the Fund objective, before
accounting for fees and fund expenses. Compounding affects
all investments, but has a more significant impact on an
inverse leveraged fund. Particularly during periods of higher
Index volatility, compounding will cause results for periods
longer than a single day to vary from three times the inverse
(-3%) of the return of the Index. This effect becomes more pro-
nounced as volatility increases. Fund performance for periods
greater than a single day can be estimated given any set of
assumptions for the following factors: a) Index performance; b)
Index volatility; c) period of time; d) financing rates associated
with inverse leveraged exposure; e) other Fund expenses; and f)
interest paid with respect to securities in the Index. The chart
below illustrates the impact of two principal factors — volatility
and Index performance — on Fund performance. The chart
shows estimated Fund returns for a number of combinations of
Index performance and Index volatility over a one-year period.
Performance shown in the chart assumes: (a) no Fund
expenses; and (b) borrowing/lending rates (to obtain inverse
leveraged exposure) of zero percent. If Fund expenses and/or
borrowing/lending rates were reflected, the Fund’s perform-
ance would be lower than.

Areas shaded darker represent those scenarios where the Fund
can be expected to return less than three times the inverse
performance (-3x) of the Index. For periods longer than a single
day, the Fund will lose money when the Index performance is
flat and can lose money when the Index falls.
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Estimated Fund Returns

Index
Performance One Year Volatility Rate
Three
times the
inverse
One (-3x) of
Year One Year
Index Index 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6%  -46.5% -96.1%
-50% 150% 653.4%  449.8% 78.5%  -72.6% -98.0%
-40% 120% 336.0%  218.2% 33% -84.2% -98.9%
-30% 90% 174.6% 100.4% = -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2%  -56.4% -933% -99.5%
-10% 30% 29.2% -5.7%  -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7%  -96.6%  -99.8%
10% -30% -29.2%  -48.4%  -83.2% -97.4% -99.8%
20% -60% -45.5%  -60.2% -871% -98.0% -99.9%
30% -90% -571%  -68.7% -89.8% @ -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6%  -93.4% -99.0% -99.9%
60% -180% -77-0% -83.2% -94.6% -99.2% -99.9%

The foregoing table is intended to isolate the effect of Index
volatility and Index performance on the return of the Fund. For
example, the Fund may incorrectly be expected to achieve a
-60% return on a yearly basis if the Index return was 20%,
absent the effects of compounding. However, as the table
shows, with Index volatility of 50%, the Fund could be expected
to return -87.1% under such a scenario. The Fund’s actual
returns may be significantly greater or less than the returns
shown above as a result of any of the factors discussed above or
in “Principal Risks — Correlation Risk” below.

The Index was created in November 2011. Had the Index been in
existence prior to such date, the Index’s annualized volatility
rate for the five-year period ended November 30, 2011 would
have been 6.63%. The Index’s highest annual volatility rate
during the five-year period would have been 9.5% (2008).
Historical Index volatility and performance are not indications
of what the Index volatility and performance will be in
the future.

For additional graphs and charts demonstrating the effects
of volatility and Index performance on the long-term per-
formance of the Fund, see “Principal Risks — Understanding
Long-Term Performance of Daily Objective Funds — the
Impact of Compounding” in the Fund’s full prospectus and
“Special Note Regarding the Correlation Risks of Leveraged
Inverse and Inverse Leveraged Funds” in the Fund’s State-
ment of Additional Information.

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
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degree of correlation. Failure to achieve a high degree of
correlation may prevent the Fund from achieving its
investment objective.

In order to achieve a high degree of correlation with the Index,
the Fund seeks to rebalance its portfolio daily to keep exposure
consistent with its investment objective. Being materially over-
or under-exposed to the Index may prevent the Fund from
achieving a high degree of correlation with the Index. Market
disruptions or closure, regulatory restrictions or extreme
market volatility will adversely affect the Fund’s ability to
adjust exposure to requisite levels. The target amount of
portfolio exposure is impacted dynamically by the Index’s
movements. Because of this, it is unlikely that the Fund will be
perfectly exposed (i.e., -3x) to the Index at the end of each day
and the likelihood of being materially under- or over-exposed is
higher on days when the Index level is volatile near the close of
the trading day.

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.

Anumber of other considerations may also adversely affect the
Fund’s correlation with the Index, including 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
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 Index reconstitutions and other
Index rebalancing events may hinder 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 counterparties
to derivatives or 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
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portfolio, may be unable to accurately price its investments
and/or may incur substantial trading losses.

Intraday Price Performance Risk — The Fund is rebalanced at or
about the time of its NAV calculation. As such, the intraday
position of the Fund will generally be different from the Fund’s
stated investment objective of corresponding to three times the
inverse (-3x) of the Index. When shares are bought intraday, the
performance of the Fund’s shares relative to the Index until the
Fund’s next NAV calculation time will generally be greater
than or less than the Fund’s stated multiple.

Inverse Correlation Risk — Shareholders will lose money when
the Index rises—a result that is the opposite from traditional
funds. For periods longer than a single day, the Fund will also
lose money when the Index performance is flat, and can lose
money when the Index falls. See “Principal Risks -
Compounding Risk” above.

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, as defined below, ProShare Advisors believes that large
discounts or premiums 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 sell-
ing 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 investment objective. This
makes the performance of the Fund more susceptible to
adverse impact from credit risk relating to that counterparty
than a diversified fund might be.

Portfolio Turnover Risk — Daily rebalancing of Fund holdings,
which is required to keep inverse leverage consistent with a
single day investment objective, will cause a higher level of
portfolio transactions than compared to most exchange-traded
funds. Additionally, 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
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portfolio transactions. High levels of transactions increase
brokerage costs and may result in increased taxable
capital gains.

e Short Sale Exposure Risk — The Fund may seek short exposure
through financial instruments such as swap agreements,
which may cause the Fund to be exposed to certain risks asso-
ciated with selling securities short. These risks include, under
certain market conditions, an increase in the volatility and
decrease in the liquidity of securities underlying the short
position, which may adversely impact the Fund’s return, result
in a loss, have the effect of limiting the Fund’s ability to obtain
short exposure through financial instruments such as swap
agreements, or require the Fund to seek short exposure
through alternative investment strategies that may be less
desirable or may be costly to implement. To the extent that, at
any particular point in time, the securities underlying the short
position may be thinly traded or have a limited market, includ-
ing due to regulatory action, the Fund may be unable to meet
its investment objective due to a lack of a counterparty or
counterparties. During such periods, the Fund’s ability to issue
additional Creation Units may be adversely affected. Obtaining
short exposure through these instruments may be considered
an aggressive investment technique.

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

Investment Results

Performance history will be available for the Fund after it has
been in operation for a full calendar year. After a full year,
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performance information will be shown on an annual basis.
Annual returns are required to be shown and should not be
interpreted as suggesting that the Fund should or should not be
held for longer periods of time. The Fund may not be suitable for
all investors and should only be used by knowledgeable investors
who understand the potential consequences of seeking daily
inverse leveraged investment results. Shareholders should
actively monitor their investments.

Management

The Fund is advised by ProShare Advisors. Michelle Liu, 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 comprises 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 at NAV, 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.



Investment Obijectives, Principal
Investment Strategies and Related Risks
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Investment Obijectives, Principal Investment Strategies

and Related Risks

This section contains additional details about the Funds’ invest-
ment objectives, principal investment strategies and related risks.

Investment Obijectives

Each series of ProShares (each, a “Fund” and, collectively, the
“Funds”), except for the ProShares 30 Year TIPS/TSY Spread, is
designed to seek daily investment results that, before fees and
expenses, correspond to the performance of a daily benchmark
such as the inverse (-1x), multiple (e.g., 3x), or an inverse multiple
(e.g., -3x) of the daily performance of an index. ProShares 30 Year
TIPS/TSY Spread is designed to correspond to the performance of
an index. ProShares UltraPro 10 Year TIPS/TSY Spread is
designed to correspond to a multiple of the daily performance of
an index. ProShares Short 30 Year TIPS/TSY Spread and Pro-
Shares UltraPro Short 10 Year TIPS/TSY Spread are designed to
correspond to the inverse of the daily performance or the inverse
multiple of the daily performance of an index.

The Funds, except for ProShares 30 Year TIPS/TSY Spread, do not
seek to achieve their stated investment objective over a period of
time greater than a single day. A “single day” is measured from
the time the Fund calculates its net asset value (“NAV”) to the
time of the Fund’s next NAV calculation. ProShares 30 Year TIPS/
TSY Spread seeks to achieve its stated investment objective both
on a single day and over time. Each Fund’s investment objective is
non-fundamental, meaning it may be changed by the Board of
Trustees (the “Board”) of ProShares Trust (the “Trust”), without
the approval of Fund shareholders. Each Fund reserves the right
to substitute a different index or security for the index.

Principal Investment Strategies

In seeking to achieve each Fund’s investment objective, ProShare
Advisors uses a mathematical approach to investing. Using this
approach, ProShare Advisors LLC (“ProShare Advisors”)
determines the type, quantity and mix of investment positions
that a Fund should hold to approximate the performance, inverse
performance, or multiple thereof, as applicable, of each Fund’s
index. The Funds employ various investment techniques that
ProShare Advisors believes should, in the aggregate, simulate the
movement, inverse, or multiple thereof, as applicable, of each
Fund’s index.

The investment techniques utilized to simulate the movement of
each applicable index are intended to enhance liquidity, maintain
a tax-efficient portfolio and reduce transaction costs while, at the
same time, seeking to maintain high correlation with, and similar
aggregate characteristics to, the applicable index or inverse of the
applicable index, as applicable. For example, a Fund may gain
exposure directly or indirectly to only a representative sample of
the securities in the index, which are intended to have aggregate
characteristics similar to those of the index. Similarly, a Fund
may overweight or underweight certain components contained in
the index, invest in securities and/or financial instruments that
are not included in the index, or invest in investments not
included in the index but that are designed to provide the requi-
site exposure to the index. ProShare Advisors does not invest the

assets of a Fund in securities or financial instruments based on
ProShare Advisors’ view of the investment merit of a particular
security, instrument, or company, other than for cash manage-
ment purposes, nor does it conduct conventional research or
analysis, or forecast market movement or trends, in managing
the assets of the Fund. Each Fund generally seeks to remain fully
invested at all times in securities and/or financial instruments
that, in combination, provide exposure to its index without regard
to market conditions, trends or direction. The Funds do not take
temporary defensive positions.

At the close of the U.S. securities markets each trading day, each
leveraged, inverse and inverse leveraged Fund will seek to posi-
tion its portfolio so that a Fund’s exposure to its index is con-
sistent with the Fund’s investment objective. The impact of the
movements of the Fund’s index during the day will determine
whether a Fund’s portfolio needs to be repositioned.

For example, if the index has risen on a given day, net assets of
ProShares UltraPro 10 Year TIPS/TSY Spread should rise, mean-
ing that the Fund’s exposure will need to be increased. Con-
versely, if the index has fallen on a given day, net assets of
ProShares UltraPro 10 Year TIPS/TSY Spread should fall, mean-
ing the Fund’s exposure will need to be decreased. Similarly, if the
index has risen on a given day, net assets of ProShares Short 30
Year TIPS/TSY Spread and ProShares UltraPro Short 10 Year
TIPS/TSY Spread should fall, meaning that such Fund’s short
exposure will need to be decreased. Conversely, if the index has
fallen on a given day, net assets of ProShares Short 30 Year TIPS/
TSY Spread and ProShares UltraPro Short 10 Year TIPS/TSY
Spread should rise, meaning the Fund’s short exposure will need
to be increased.

Principal Investment Strategies Specific to ProShares

30 Year TIPS/TSY Spread

As described in its Summary Prospectus, ProShares 30 Year
TIPS/TSY Spread, under normal circumstances, seeks to remain
fully exposed to the constituents of the Index by investing at least
80% of its total assets in securities 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 characteristics as the return of its index. Cash
arising from the use of derivatives or shorting securities will
typically be held in money market instruments. A portion of these
money market instruments may be posted as collateral in con-
nection with swap agreements and/or used as collateral for the
Fund’s trading in futures and forward contracts. The following
principal investment strategies are applicable to ProShares 30
Year TIPS/TSY Spread:

e U.S. Treasury Securities — The Fund has exposure to U.S. Treas-
ury Inflation-Protected Securities and U.S. Treasury bonds as a
principal investment strategy.

e Derivatives — The Fund invests in derivatives, which are finan-
cial instruments whose value is derived from the value of an
underlying asset, interest rate or index as a principal invest-
ment strategy. The Fund invests in derivatives as a substitute
for investing directly in or making short sales of the fixed
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income securities underlying the Fund’s index. These
derivatives may 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 return to be exchanged or “swapped” between the par-
ties is 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 or an ETF repre-
senting 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.

ProShares 30 Year TIPS/TSY Spread 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 securities contained in the Fund’s
underlying index and/or financial instruments that, in combina-
tion, should have similar economic characteristics.

Principal Investment Strategies Specific to ProShares

UltraPro 10 Year TIPS/TSY Spread

As described in its Summary Prospectus, ProShares UltraPro 10
Year TIPS/TSY Spread invests in, as a principal investment
strategy, U.S. Government debt securities and/or derivatives that
ProShare Advisors believes, in combination, should have similar
daily return characteristics as three times (3x) the daily return of
its index. Cash arising from the use of derivatives or shorting
securities 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 the Fund’s trading in futures and forward contracts.
The following principal investment strategies are applicable to
ProShares UltraPro 10 Year TIPS/TSY Spread:

e U.S. Treasury Securities — The Fund has exposure to U.S. Treas-
ury Inflation-Protected Securities and U.S. Treasury notes as a
principal investment strategy.

® Derivatives — The Fund invests in derivatives, which are finan-
cial instruments whose value is derived from the value of an
underlying asset, interest rate or index as a principal invest-
ment strategy. The Fund invests in derivatives as a substitute
for investing directly in or making short sales of the fixed
income securities underlying the Fund’s index. These
derivatives may 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
returns (or differentials in rates of return) earned or realized
on particular predetermined investments or instruments.

The gross return to be exchanged or “swapped” between the
parties is 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 or an ETF repre-
senting 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.

ProShares UltraPro 10 Year TIPS/TSY Spread is subject to the
SEC “names rule” (Rule 35d-1 under 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 secu-
rities contained in the Fund’s underlying index and/or financial
instruments that, in combination, should have similar economic
characteristics.

Principal Investment Strategies Specific to ProShares
UltraPro Short 10 Year TIPS/TSY Spread and
ProShares Short 30 Year TIPS/TSY Spread

As described in its Summary Prospectus, each Fund invests in, as
a principal investment strategy, derivatives that ProShare Advi-
sors believes should have similar daily return characteristics as
the inverse (-1x) or the inverse multiple (e.g., -3x) of its index. Cash
arising from the use of derivatives or shorting securities will
typically be held in money market instruments. A portion of these
money market instruments may be posted as collateral in con-
nection with swap agreements and/or used as collateral for a
Fund’s trading in futures and forward contracts.

e US. Treasury Securities — Each Fund has exposure to U.S.
Treasury Inflation-Protected Securities and U.S. Treasury
bonds (in the case of ProShares Short 30 Year TIPS/TSY Spread)
or U.S. Treasury notes (in the case of ProShares UltraPro Short
10 Year TIPS/TSY Spread) as a principal investment strategy.

® Derivatives — Each Fund invests in derivatives, which are
financial instruments whose value is derived from the value of
an underlying asset, interest rate or index as a principal
investment strategy. Each Fund invests in derivatives as a
substitute for investing directly in or making short sales of the
fixed income securities underlying the Funds’ index. These
derivatives may 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 return to be exchanged or “swapped” between the par-
ties is 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 or an ETF repre-
senting a particular index.

® Money Market Insiruments — The Fund invests in short-term
cash instruments that have a remaining maturity of 397 days
or less and exhibit high quality credit profiles.
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Each Fund is subject to the SEC “names rule” and commits to
seek inverse exposure to the underlying index, so that at least
80% of its assets (i.e., net assets plus borrowings for investment
purposes), under normal circumstances, are invested in financial
instruments that, in combination, should have economic charac-
teristics similar to the inverse or inverse multiple of its index.

Principal Risks

Like all investments, investing in the Funds entails risks. The
factors most likely to have a significant impact on a Fund’s
portfolio are called “principal risks.” The principal risks for each
Fund are described in each Fund’s Summary Prospectus and
additional information regarding certain of these risks, as well as
information related to other potential risks to which the Funds
may be subjected, is provided below. Some risks apply to all
Funds, while others are specific to the investment strategies of
certain Funds, as indicated below. The SAI contains additional
information about the Funds, their investment strategies and
related risks. Each Fund may be subject to other risks in addition
to those identified as principal risks. This section discusses the
risks of leverage and explains what factors impact the perform-
ance of leveraged, inverse and inverse leveraged funds with single
day investment objectives.

e The Risks Associated with the Use of Derivatives — (All Funds) —
The Funds use 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
Funds’ 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. Particularly when used to create leveraged
or inverse exposure, the use of derivatives may expose the
Funds 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 referenced index, which may prevent a Fund from achiev-
ing its investment objective. The cost to use derivatives gen-
erally increases as interest rates increase, which will lower a
Fund’s return. The use of these investment techniques also
exposes the Funds to risks different from, or possibly greater
than, the risks associated with investing directly in securities
contained in a Fund’s 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 and
interest rates will move adversely and the Fund will incur sig-
nificant 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 particular
instrument and/or possible exchange-imposed price fluctua-
tion limits, which may make it difficult or impossible to adjust
a Fund’s position in a particular financial instrument when
desired. Each Fund uses leveraged, or inverse leveraged

investment techniques in seeking to achieve their respective
investment objectives. Because ProShares UltraPro 10 Year
TIPS/TSY Spread and ProShares UltraPro Short 10 Year TIPS/
TSY Spread include a 3x multiplier, a one-day adverse price
movement of more than 33% in a relevant index could result in
the total loss of an investor’s investment.

e Correlation Risk — (All Funds) — There can be no guarantee that
a Fund will achieve a high degree of correlation with its
index. Failure to achieve a high degree of correlation may
prevent a Fund from achieving its investment objective. A
number of factors may adversely affect a Fund’s correlation
with its index, including material over or under exposure,
fees, expenses, transaction costs, financing costs associated
with the use of derivatives, income items, valuation method-
ology, accounting standards and disruptions or illiquidity in
the markets for the securities or financial instruments in
which a Fund invests. A Fund may not have investment
exposure to all securities in its index, or its weighting of
investment exposure to such securities may be different from
that of the index. In addition, a Fund may invest in securities
or financial instruments not included in the Fund’s index. A
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 its index. Activities surrounding periodic
index reconstitutions and other index rebalancing or recon-
stitution events may hinder a Fund’s ability to meet its daily
investment objective on that day. Each Fund, except the
ProShares 30 Year TIPS/TSY Spread, seeks to rebalance its
portfolio daily to keep leverage or inverse exposure con-
sistent with its daily investment objective.

e Compounding Risk — (All Funds except ProShares 30 Year TIPS/
TSY Spread) — Certain Funds have investment objectives to
match a multiple, the inverse or a multiple of the inverse of the
performance of an index on a single day. A “single day” is
measured from the time the Fund calculates its net asset value
(NAV) to the time of the Fund’s next NAV calculation. These
Funds are subject to all of the correlation risks described
above. In addition, because the Funds have a single day
investment objective, for periods greater than a single day, the
effect of compounding may cause the performance of a Fund to
be either greater than or less than the index performance (or
the inverse of the index performance over the period) times the
stated multiple in the Fund objective. As explained in greater
detail in the following section, as a result of compounding,
inverse (-1x) Funds and leveraged Funds are unlikely to provide
a simple multiple (e.g., -1x, -2, 3x or -3x) of an index’s return
over periods longer than a single day.

Understanding Long-Term Performance of Daily
Objective Funds — the Impact of Compounding

The Funds, other than the ProShares 30 Year TIPS/TSY Spread,
are designed to provide leveraged (e.g., 3x), inverse (e.g., -1X) or
inverse leveraged (e.g., -3x) results on a daily basis. The Funds,
however, are unlikely to provide a simple multiple (e.g., -1x, 3x or
-3x) of an index’s performance over periods longer than a
single day.
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® Why?2 The hypothetical example below illustrates how daily
leveraged, inverse, and inverse leveraged fund returns can
behave for periods longer than a single day.

Take a hypothetical fund XYZ that seeks to triple the daily
performance of index XYZ. On each day, fund XYZ performs in
line with its objective (3x the index’s daily performance before
fees and expenses). Notice that over the entire five-day period,
the fund’s total return is considerably less than triple that of
the period return of the index. For the five-day period, index
XYZ gained 5.1% while fund XYZ gained 14.2% (versus 3x 5.1%
or 15.3%). In other scenarios, the return of a daily rebalanced
fund could be greater than triple the index’s return.

Index XYZ Fund XYZ
Daily Daily Net Asset

Level Performance | Performance Value
Start 100.0 $100.00
Day 1 103.0 3.0% 9.0% $109.00
Day 2 99.9 -3.0% -9.0% $99.19
Day 3 103.9 4.0% 12.0% $111.09
Day 4 101.3 -2.5% -7.5% $102.76
Day 5 105.1 3.7% 11.1% $114.17
Total Return 5.1% 14.2%

* Why does this happen? This effect is caused by compounding,
which exists in all investments, but has a more significant
impact on a leveraged fund. In general, during periods of
higher index volatility, compounding will cause results for
periods longer than a single day to be more or less than the
multiple of the return of the index. This effect becomes more
pronounced as volatility increases. Conversely, in periods of
lower index volatility (particularly when combined with higher
index returns), fund returns over longer periods can be higher
than the multiple of the return of the index. Actual results for a
particular period, before fees and expenses, are also dependent
on the following factors: a) the index’s performance; b) the
index’s volatility; c) period of time; d) financing rates asso-
ciated with leverage; e) other Fund expenses; and f) interest
paid with respect to the securities in the index. The examples
herein illustrate the impact of two principal factors - index
volatility and index performance - on Fund performance. Sim-
ilar effects exist for the Short ProShares Funds, and the sig-
nificance of this effect is even greater for such inverse funds.
Please see the Statement of Additional Information (“SAI”) for
additional details.

The graphs that follow illustrate this point. Each of the graphs
shows a simulated hypothetical one year performance of an

index compared with the performance of a fund that perfectly
achieves its investment objective. The graphs demonstrate
that, for periods greater than a single day, a leveraged, inverse
or inverse leveraged fund is likely to underperform or overper-
form (but not match) the index performance (or the inverse of
the index performance) times the stated multiple in the fund
objective. Investors should understand the consequences of
holding daily rebalanced funds for periods longer than a single
day and should actively monitor their investments. A one-year
period is used for illustrative purposes only. Deviations from
the index return times the fund multiple can occur over periods
as short as two days (each day as measured from one day’s NAV
to the next day’s NAV) and may also occur in periods shorter
than a single day (when measured intraday as opposed to NAV
to NAV).

ProShares Short 30 Year TIPS/TSY Spread

To isolate the impact of leverage, inverse or inverse leveraged
exposure, these graphs assume: a) no Fund expenses; and b) bor-
rowing/lending rates (to obtain required leverage or inverse
leveraged exposure) of zero percent. If these were reflected, the
Fund’s performance would be different than that shown. Each of
the graphs also assumes a volatility rate of 14%, which would be
the approximate average of the twenty-one month volatility rate
of the Dow Jones Credit Suisse 30-Year Inflation Breakeven Index
as of November 30, 2011 had the index been operated over such
time period. An index’s volatility rate is a statistical measure of
the magnitude of fluctuations in the returns of an index.

10%

One Year Index Return
o
B

-5%

-10%

M Index Return + 0.0%
M -1X Fund Return -1.9%

This graph shows a scenario where the index, which exhibits
day-to-day volatility, is flat or trendless over the year (i.e., begins
and ends the year at 0%), but the ProShares Short 30 Year TIPS/
TSY Spread (-1x) fund is down.
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20% Jones Credit Suisse 10-Year Inflation Breakeven Index as of
November 30, 2011 had the index been operated over such time
period. An index’s volatility rate is a statistical measure of the
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This graph shows a scenario where the index, which exhibits
day-to-day volatility, is up over the year, but the ProShares Short -20%
30 Year TIPS/TSY Spread (1x) Fund is down more than the M Index Return + 0.0%
inverse of the index. M +3X Fund Return -1.5%

-3X Fund Return -2.9%
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This graph shows a scenario where the index, which exhibits day ©
to day volatility, is down over the year, and the ProShares Short
30 Year TIPS/TSY Spread (-1x) fund is up less than the inverse of -20%
the index. M Index Return 5.0%
M +3X Fund Return 14.1%
ProShares UltraPro 10 Year TIPS/TSY Spreod and -3X Fund Return -16.1%

ProShares UltraPro Short 10 Year TIPS/TSY Spread

To isolate the impact of inverse exposure, these graphs assume: a) This graph shows a scenario where the index, which exhibits day

to day volatility, is up over the year, and the ProShares UltraPro 10
Year TIPS/TSY Spread (+3x) fund is up less than triple the index
and the ProShares UltraPro Short 10 Year TIPS/TSY Spread (-3x)
fund is down more than triple the inverse of the index.

no Fund expenses; and b) borrowing/lending rates (to obtain
required inverse exposure) of zero percent. If these were reflected,
the Fund’s performance would be different than that shown. Each
of the graphs also assumes a volatility rate of 7%, which would be
the approximate average of the five-year volatility rate of the Dow
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This graph shows a scenario where the index, which exhibits
day-to-day volatility, is down over the year, and the ProShares
UltraPro 10 Year TIPS/TSY Spread (+3x) fund is down more than
triple the index, and the ProShares UltraPro Short 10 Year TIPS/
TSY Spread (3x) fund is up less than triple the inverse of
the index.

The table below shows the annualized volatility rate for the
twenty-one month period ended November 30, 2011 (for the Dow
Jones Credit Suisse 30-Year Inflation Breakeven Index) and for
the five year period ended November 30, 2011 (for the Dow Jones
Credit Suisse 10-Year Inflation Breakeven Index) had each index
been operated over such time periods.

Annualized

Index Volatility Rate

Dow Jones Credit Suisse 30-Year Inflation Breakeven

Index 14.04%
Dow Jones Credit Suisse 10-Year Inflation Breakeven
Index 6.63%

For additional details about fund performance over periods lon-
ger than a single day in both Ultra and Short ProShares Funds,
please see the SAIL.

® What it means to you? Daily objective leveraged, inverse and
inverse leveraged funds, if used properly and in conjunction
with the investor’s view on the future direction and volatility of
the markets, can be useful tools for investors who want to
manage their exposure to various markets and market seg-
ments and who are willing to monitor and/or periodically
rebalance their portfolios (which will possibly trigger trans-
action costs and tax consequences). However, investors
considering these Funds should understand that they are
designed to provide a positive or negative multiple of an index
on a daily basis and not for greater periods of time. As a result,
Fund returns will likely not be a simple multiple (e.g., 3%, -3%) or
inverse (-1x) of an index’s return for time periods longer than a
single day.
Additionally, investors should recognize that the degree of
volatility of a Fund’s index can have a dramatic effect on a
Fund’s longer-term performance. The more volatile an index is,
the more a Fund’s longer-term performance will negatively

deviate from a simple multiple (e.g., 3, -3%) or inverse (-1x) of its
index’s longer-term return. It is even possible that over periods
longer than a single day a fund may move in a different direc-
tion than the index.

In addition to the risks noted above, many other factors may also
affect the value of an investment in a Fund. A Fund’s NAV will
change daily based on the performance of its index, which in turn
is affected by variations in market conditions, interest rates and
other economic, political or financial developments. The impact of
these developments on a Fund will depend upon the types of secu-
rities in which the Fund invests, the Fund’s level of investment in
particular issuers and other factors, including the financial con-
dition, industry, economic sector and location of such issuers.

e Counterparty Risk — (All Funds) — A 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 Funds structure the
agreements such that either party can terminate the contract
without penalty prior to the termination date. A Fund may be
negatively impacted if a counterparty becomes bankrupt or
otherwise fails to perform its obligations under such an
agreement. A Fund may experience significant delays in
obtaining any recovery in a bankruptcy or other reorganization
proceeding and a Fund may obtain only limited recovery or
may obtain no recovery in such circumstances. The Funds
typically enter into transactions with counterparties whose
credit rating, at the time of the transaction, is investment
grade, as determined by a nationally recognized statistical
rating organization, or, if unrated, judged by ProShare Advi-
sors to be of comparable quality. These are usually only large,
well-capitalized and well-established financial institutions.
The Funds have sought to mitigate risks by generally requiring
that the counterparties for each 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. To the extent any such collateral is insufficient or
there are delays in accessing the collateral, the Funds will be
exposed to the risks described above, including possible delays
in recovering amounts as a result of bankruptcy proceedings.

® Market Price Variance Risk — (All Funds) — Individual shares of a
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 a
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
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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. A
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 a Fund.

e Short Sale Exposure Risk — (All Funds) The Funds may seek
inverse exposure, or in the case of the short ProShares Funds,
inverse leveraged exposure through financial instruments
such as swap agreements, which may cause the Funds to be
exposed to certain risks associated with selling securities
short. These risks include, under certain market conditions, an
increase in the volatility and decrease in the liquidity of secu-
rities underlying the short position, which may lower a Fund’s
return, result in a loss, have the effect of limiting a Fund’s abil-
ity to obtain inverse or inverse leveraged exposure through
financial instruments such as swap agreements or requiring a
Fund to seek inverse or inverse leveraged exposure through
alternative investment strategies that may be less desirable or
may be costly to implement. To the extent that, at any partic-
ular point in time, the securities underlying the short position
may be thinly-traded or have a limited market, including due to
regulatory action, a Fund may be unable to meet its investment
objective due to a lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
Creation Units may be adversely affected. Obtaining inverse
and/or inverse leveraged exposure may be considered an
aggressive investment technique.

e Trading Risk — (All Funds) — Although the shares are listed for
trading 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
reasons 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 volatility pursuant to exchange “circuit breaker”
rules. Short selling of shares is also limited pursuant to SEC
rules if the trading price of shares varies by more than 10%
from the previous day’s closing price on the exchange. There

can be no assurance that the requirements of the exchange
necessary to maintain the listing of a Fund will continue to be
met or will remain unchanged or that the shares will trade
with any volume, or at all, on any stock exchange.

Additional Securities, Instruments and Strategies

A description of the additional securities, instruments and strat-
egies that may be utilized by a Fund that are not principal
investment strategies of a Fund is set forth in the SAL

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
each 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 pur-
chasing 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 dealer, 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 creation of a supply
of new shares with an active selling effort involving solicitation
of secondary market demand for shares. Whether a person is an
underwriter depends upon all of the facts and circumstances
pertaining to that person’s activities, and the examples men-
tioned here should not be considered a complete description of
all the activities that could cause you to be deemed an under-
writer. Dealers who are not “underwriters,” but are participating
in a distribution (as opposed to engaging in ordinary 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 advantage of the pro-
spectus delivery exemption provided by Section 4(3) of the
Securities Act.

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

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

A Precautionary Note Regarding Unusual Circumstances — Pro-
Shares 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 cus-
tomary weekend and holiday closings; (2) trading on the NYSE or
The NASDAQ Stock Market is restricted; (3) any emergency cir-
cumstances exist, as determined by the SEC; and/or (4) the SEC by
order permits for the protection of shareholders of a Fund.

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 Funds or the
ability of the Funds to continue to implement their invest-
ment strategies.

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 Funds is
impossible 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 by
President Obama 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 legis-
lative framework for OTC derivatives, including financial
instruments, such as swaps, in which the Funds may invest. Title
VII of the Dodd-Frank Act makes broad changes to the OTC
derivatives market, grants significant new authority to the SEC
and the CFTC to regulate OTC derivatives and market partic-
ipants, and will require clearing and exchange trading of many
OTC derivatives transactions.

Provisions in the Dodd-Frank Act include new registration, record-
keeping, capital and margin requirements for “swap dealers” 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 transactions. The CFTC,
SEC and other federal regulators have been tasked with develop-
ing the rules and regulations enacting the 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 the CFTGC, it is not possible at this time to gauge the exact
nature and scope of the impact of the Dodd-Frank Act on any of the
Funds. However, it is expected that swap dealers, major market
participants and swap counterparties, including the Funds, 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 a Fund’s ability to
meet its investment objective either through limits or require-
ments imposed on it or upon its counterparties. In particular, new
position limits imposed on a Fund or its counterparties may
impact that Fund’s ability to invest in a manner that efficiently
meets its investment objective, and new requirements, including
capital and mandatory clearing, may increase the cost of a Fund’s
investments and cost of doing business, which could adversely
affect investors.

The Indexes

The Funds have entered into licensing agreements for the use of
the indexes. A brief description of each Fund’s index is included
in each Summary Prospectus.

Information About the Index Licensor

The “Dow Jones Credit Suisse 30-Year Inflation Breakeven
IndexSM” and the “Dow Jones Credit Suisse 10-Year Inflation
Breakeven IndexSM” are products of Dow Jones Indexes, the
marketing name of and a licensed trademark of CME Group Index
Services LLC (“CME Indexes”), and have been licensed for
use. “Dow Jones®”, “Dow Jones Credit Suisse 30-Year Inflation
Breakeven IndexSM”, “Dow Jones Credit Suisse 10-Year Inflation
Breakeven IndexSM” and “Dow Jones Indexes” are service marks
of Dow Jones Trademark Holdings, LLC (“Dow Jones”), have been
licensed to CME Indexes and have sublicensed for use for certain
purposes by ProShares Trust. The Funds are not sponsored,
endorsed, sold or promoted by Dow Jones, CME Indexes or their
respective affiliates. Dow Jones, CME Indexes and their respective
affiliates make no representation or warranty, express or implied,
to the owners of the Funds or any member of the public regarding
the advisability of investing in securities generally or in the
Funds particularly. The only relationship of Dow Jones, CME
Indexes or any of their respective affiliates to the Licensee is the
licensing of certain trademarks, trade names and service marks
of Dow Jones and of the Dow Jones Credit Suisse 30-Year Inflation
Breakeven IndexSM” and the “Dow Jones Credit Suisse 10-Year
Inflation Breakeven IndexSM”, which is determined, composed
and calculated by CME Indexes without regard to ProShares
Trust or the Funds. Dow Jones and CME Indexes have no obliga-
tion to take the needs of ProShares Trust or the owners of the
Funds into consideration in determining, composing or calculat-
ing Dow Jones Credit Suisse 30-Year Inflation Breakeven
IndexSM” and the “Dow Jones Credit Suisse 10-Year Inflation
Breakeven IndexSM”. Dow Jones, CME Indexes and their
respective affiliates are not responsible for and have not partici-
pated in the determination of the timing of, prices at, or quanti-
ties of the Funds to be issued or in the determination or
calculation of the equation by which the Funds are to be con-
verted into cash. Dow Jones, CME Indexes and their respective
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affiliates have no obligation or liability in connection with the
administration, marketing or trading of the Funds.

DOW JONES, CME INDEXES AND THEIR RESPECTIVE AFFILI-
ATES DO NOT GUARANTEE THE ACCURACY AND/OR THE
COMPLETENESS OF THE “DOW JONES CREDIT SUISSE
30-YEAR INFLATION BREAKEVEN INDEXSM” AND THE “DOW
JONES CREDIT SUISSE 10-YEAR INFLATION BREAKEVEN
INDEX SM” OR ANY DATA INCLUDED THEREIN AND DOW
JONES, CME INDEXES AND THEIR RESPECTIVE AFFILIATES
SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS, OR
INTERRUPTIONS THEREIN. DOW JONES, CME INDEXES AND
THEIR RESPECTIVE AFFILIATES MAKE NO WARRANTY,
EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY
PROSHARES TRUST, OWNERS OF THE FUNDS, OR ANY OTHER
PERSON OR ENTITY FROM THE USE OF THE “DOW JONES
CREDIT SUISSE 30-YEAR INFLATION BREAKEVEN INDEXSM”
AND THE “DOW JONES CREDIT SUISSE 10-YEAR INFLATION
BREAKEVEN INDEX SM” OR ANY DATA INCLUDED THERE-
IN. DOW JONES, CME INDEXES AND THEIR RESPECTIVE
AFFILIATES MAKE NO EXPRESS OR IMPLIED WARRANTIES,
AND EXPRESSLY DISCLAIMS ALL WARRANTIES, OF

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PUR-
POSE OR USE WITH RESPECT TO THE “DOW JONES CREDIT
SUISSE 30-YEAR INFLATION BREAKEVEN INDEXSM” AND THE
“DOW JONES CREDIT SUISSE 10-YEAR INFLATION BREAK-
EVEN INDEX SM” OR ANY DATA INCLUDED THERE-
IN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO
EVENT SHALL DOW JONES, CME INDEXES OR THEIR
RESPECTIVE AFFILIATES HAVE ANY LIABILITY FOR ANY LOST
PROFITS OR INDIRECT, PUNITIVE, SPECIAL OR CON-
SEQUENTIAL DAMAGES OR LOSSES, EVEN IF NOTIFIED OF
THE POSSIBILITY THEREOF. THERE ARE NO THIRD PARTY
BENEFICIARIES OF ANY AGREEMENTS OR ARRANGEMENTS
BETWEEN CME INDEXES AND [THE LICENSEE], OTHER THAN
THE LICENSORS OF CME INDEXES.

Portfolio Holdings Information

A description of the Trust’s policies and procedures with respect
to the disclosure of the Funds’ portfolio holdings is available in
the Funds’ SAL The top ten holdings of each 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 Funds.
The officers of the Trust are responsible for the day-to-day oper-
ations of the Funds.

Investment Adviser

ProShare Advisors, located at 7501 Wisconsin Avenue, Suite 1000,
Bethesda, Maryland 20814, serves as the investment adviser to all
of the Funds and provides investment advice and management
services to the Funds. ProShare Advisors oversees the investment
and reinvestment of the assets in the Funds. For its investment
advisory services, each Fund pays ProShare Advisors a fee at an
annualized rate based on its average daily net assets, of 0.55% of
average daily net assets. A discussion regarding the basis for the
Board approving the investment advisory agreement for the
Funds 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 Funds invest in exchange-
traded funds (ETFs) sponsored by ProShare Advisors and /or
common units of beneficial interest of one or more separate ser-
ies 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 Funds, as set forth in the summary section.

Michelle Liu, ProShare Advisors — Portfolio Manager since
December 2009 and Associate Portfolio Manager from November
2007 through November 2009. ProFund Advisors — Portfolio
Manager since December 2009. Financial Industry Regulatory
Authority, Inc. (FINRA) — Senior Market Operations Analyst from
July 2006 through November 2007; Fixed Income Domain Lead/
Specialist from March 2004 through July 2006.

Determination of NAV

The NAV per share of each Fund is computed by dividing the value
of the net assets of such 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
3:00 p.m. (Eastern Time) each business day when the bond mar-
kets 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; (i) 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 NAV 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 Funds’
direct security holdings and derivatives. You will receive such
earnings as either an income dividend or a capital gains dis-
tribution. Each 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 respective
Fund or in cash. If such a distribution is declared payable in that
fashion, holders of shares will receive additional shares of the
respective 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
otherreasons.

Dividend Reinvestment Services

As noted above under “Distributions”, a Fund may declare a dis-
tribution from net realized capital gains distribution to be pay-
able 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, dividend distributions of both income and capital gains will
automatically 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



reinvestment service is available and whether there is a commis-
sion or other charge for using this service, please consult
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 Funds:

® Each Fund intends to qualify for treatment as a “regulated
investment company” for U.S. federal income tax purposes. In
order to so qualify, each 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.

e If a 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 a Fund in options, futures, forward contracts,
swap agreements and other derivative derivatives are subject
to numerous special and complex tax rules. These rules could
affect the amount, timing or character of the distributions to
shareholders by a 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 a Fund has
made sufficient distributions, and otherwise satisfied the
relevant requirements, to maintain its qualification as a regu-
lated investment company and avoid a Fund-level tax.

® Investments by a Fund in debt obligations issued or purchased
at a discount and certain derivative investments could cause a
Fund to recognize taxable income in excess of the cash gen-
erated 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 a Fund.

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

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

e 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.
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® 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.

e 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.

e [f 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 a30% U.S. withholding tax, unless a lower treaty rate
or a statutory exemption applies.

¢ Dividends and interest received by a Fund from sources outside
the U.S. may be subject to withholding and other taxes imposed
by foreign countries, which would reduce returns from an
investment in a Fund’s shares. Tax conventions between cer-
tain countries and the United States may reduce or eliminate
such taxes. If more than 50% of the value of a Fund’s total
assets at the close of a taxable year consists of securities of
foreign corporations, the Fund will be eligible to elect to “pass
through” to you foreign income taxes that it pays. If this elec-
tion is made, you will be required to include your share of those
taxes in gross income as a distribution from the Fund and you
generally will be allowed to claim a credit (or a deduction, if you
itemize deductions) for such amounts on your federal U.S.
income tax return, subject to certain limitations.

® 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
a 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.
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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.

® 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 a 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 a Fund may have other tax
implications. If you are investing through a tax-deferred retire-
ment account, such as an IRA, special tax rules apply. Please

consult your tax advisor for detailed information about a 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 each of the Funds. Premiums or discounts are the
differences between the NAV and market price of a Fund on a
given day, generally at the time NAV is calculated. A premium is
the amount that a Fund is trading above the NAV. A discount is
the amount that a Fund is trading below the NAV.

Distribution (12b-1) Plan

Under a Rule 12b-1 Distribution Plan (the “Plan”) adopted by the
Board, each Fund may pay the Funds’ 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 a Fund as reimbursement or compensation for distribution
related activities with respect to the Fund. Because these fees are
paid out of each 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
7501 Wisconsin Avenue, Suite 1000 Bethesda, MD 20814

866.PRO.5125 866.//6.5125
proshares.com

You can find additional information about the Funds in their current SAI, dated January 12, 2012, which has been filed electronically with the SEC and which
is incorporated by reference into, and is legally a part of, this Prospectus. Copies of the SAl are available, free of charge, online at proshares.com. You may

also request a free copy of the SAI or make inquiries fo ProShares by writing us af the address set forth above or calling us tollree 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
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