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Important Information About the Fund
ProSharesUltra 7-10Year Treasury (the “Fund”) seeks investment
results for a single day only, not for longer periods. This means
that the return of the Fund for a period longer than a single trad-
ing day will be the result of each day’s returns compounded over
the period, which will very likely differ from twice (200%) the re-
turn of the Barclays Capital 7-10 Year U.S. Treasury Bond Index
(the “Index”) for that period. In periods of higher market vola-
tility, the volatility of the benchmarkmay be at least as important
to the Fund’s return for the period as the return of the bench-
mark. The Fund is different from most exchange-traded funds
in that it seeks leveraged returns 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 con-
sequences of seeking daily leveraged investment results.
Shareholdersshouldactivelymonitor their investments.

Investment Objective
The Fund seeks daily investment results, before fees and ex-
penses and interest income earned on cash and financial
instruments, that correspond to twice (200%) the daily perform-
ance of the Index. The Fund does not seek to achieve its stated
investmentobjectiveoveraperiodof timegreater thanoneday.

Fees and Expenses of the Fund
The table below describes the fees and expenses that youmay pay
if youbuyorhold sharesof theFund (“Shares”).

Annual Fund Operating Expenses
(expenses that you pay each year as a percentage of the value
of your investment)
Investment Advisory Fees 0.75%
Distribution and Service (12b-1) Fees 0.00%
Other Expenses 0.51%

Total Gross Annual Operating Expenses 1.26%

Fee Waiver/Reimbursement* -0.31%

Total Net Annual Operating Expenses 0.95%

* 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 Gross Annual Operating
Expenses, as a percentage of average daily net assets, exceed 0.95%
through September 30, 2011. After such date, the expense limitation
may be terminated or revised. Amounts waived or reimbursed in a
particular contractual period may be recouped by ProShare Advisors
within five years of the end of that contractual period to the extent that
recoupment will not cause the Fund’s expenses to exceed any expense
limitation in place at that time. A waiver or reimbursement lowers the
expense ratio and increases overall returns to investors.

Example:This example is intended tohelp you compare the cost of
investing in shares of the Fundwith 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 ex-
penses, which exclude brokerage commissions, remain the same.
Although your actual cost may be higher or lower, based on these
assumptionsyour approximate costswouldbe:

1 Year 3 Years

$97 $369

Investors may pay brokerage commissions on their purchases
and sales of Fund shares, which 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 turnovermay indicate higher transaction costs andmay
result in higher taxes when Fund shares are held in a taxable ac-
count. These costs, which are not reflected in annual fund operat-
ing 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. If such instruments were in-
cluded, the Fund’s portfolio turnover rate would be significantly
higher.

Principal Investment Strategies
The Fund invests in U.S. Treasury securities and derivatives that
ProShare Advisors believes should have similar daily perform-
ance characteristics as twice (200%) the daily return of the Index.
The Index includes all publicly issued, U.S. Treasury securities
that have a remaining maturity of between 7 and 10 years, are
non-convertible, are denominated in U.S. dollars, are rated (at
leastBaa3byMoody’s InvestorsService orBBB- byS&P), are fixed
rate, andhavemore than$250million par outstanding. The Index
is weighted by the relative market value of all securities meeting
the Index criteria. Excluded from the Index are certain special is-
sues, such as flower bonds, targeted investor notes (TINs), U.S.
Treasury inflation-protected securities (TIPs), state and local
government bonds (SLGs), and coupon issues that have been
stripped from assets already included. The Index is published
under the Bloomberg ticker symbol “LT09TRUU.” Assets of the
Fund not invested in derivatives will typically be held in money
market instruments.

• Debt Securities — The Fund may invest directly in U.S. Treasury
securities.

• Derivatives — The Fund invests in financial instruments whose
value is derived from the value of an underlying asset, interest
rate or index. The Fund invests in derivatives as a substitute
for directly investing in debt in order to gain leveraged ex-
posure to the Index.Derivativesmay include:

O Futures Contracts — Contracts that pay a fixed price for an
agreed-upon amount of securities or the cash value of the
securities, onanagreed-upondate.

O Swap Agreements — Contracts entered into primarily with
institutional investors for a specified period ranging from a
day tomore than one year. In a standard “swap” transaction,
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two parties agree to exchange the returns (or differentials in
rates of return) earned or realized on particular pre-
determined investments or instruments. The gross returns
to be exchanged or “swapped” between the parties are calcu-
lated 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 representingaparticular index.

• Money Market Instruments — The Fund invests in short-term
cash instruments that have terms to maturity of less than 397
daysandexhibit highquality credit profiles.

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 its benchmark. The Fund
may gain exposure to only a representative sample of the secu-
rities in the underlying index, which is intended to have ag-
gregate characteristics similar to those of the underlying index.
ProShare Advisors does not invest the assets of the Fund in secu-
rities or derivatives based on ProShare Advisors’ view of the in-
vestment merit of a particular security, instrument, or company,
nor does it conduct conventional stock research or analysis (other
than in determining counterparty creditworthiness), or forecast
stock 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 provide exposure to its under-
lying index without regard to market conditions, trends or
direction.

At the close of the markets each trading day, the Fund will seek to
position its portfolio so that its exposure to its benchmark is con-
sistent with the Fund’s investment objective. The impact of the In-
dex’s movements 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,meaningtheFund’sexposurewillneedtobedecreased.

Principal Risks
Youcould losemoneyby investing in theFund.

• Risk Associated with the Use of Leverage — 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 assumedandmay result in losses exceeding the
amounts invested in those instruments. Particularly when
used to create leverage, the use of derivatives may expose the
Fund to potentially dramatic changes (losses or gains) in the
value of the instrumentsand imperfect correlationbetween the
valueof the instrumentsand the relevant security or index.

• Correlation and Compounding Risk — A number of factors may
affect the Fund’s ability to achieve a high degree of correlation
with its benchmark, and there can be no guarantee that the
Fund will achieve a high degree of correlation. Failure to
achieveahighdegreeof correlationmayprevent theFund from
achieving its investment objective. The risk of the Fund not

achieving its daily investment objective will be more acute
when the Index has an extreme one-day move approaching
50%. In addition, as a result of compounding, because the
Fund has a single day investment objective, the Fund’s per-
formance for periods greater than one day is likely to be ei-
ther greater than or less than the index performance times
the stated multiple in the Fund objective, before accounting
for feesand fundexpenses.

Compounding affects all investments, but has a more sig-
nificant impact on a leveraged fund. In general, particularly
during periods of higher index volatility, compounding will
cause longer term results to be more or less than twice the re-
turn of the index. This effect becomes more pronounced as
volatility increases.

Fund performance for periods greater than one day can be esti-
matedgivenany set of assumptions for the following factors: a)
index performance; b) index volatility; c) financing rates asso-
ciatedwith leverage; d) other Fundexpenses; e) interest paidon
securities in the index; and f) period of time. The chart below il-
lustrates the impact of two principal factors—volatility and
performance—on Fund performance. The chart shows esti-
mated Fund returns for a number of combinations of
performance and volatility over a one-year period. Performance
shown in the chart assumes: (a) no interest paid on securities
in the index; (b) no Fund expenses; and (c) borrowing/lending
rates (to obtain leverage) of zero percent. If Fund expenses
were included, the Fund’s performance would be lower than
shown.

Areas shaded lighter represent those scenarioswhere the Fund
can be expected to return more than twice the performance of
the Index; conversely, areas shaded darker represent those
scenarios where the Fund can be expected to return less than
twice theperformanceof the Index.

Performance Volatility Rate

One
Year
Index

200%
One
Year
Index 10% 25% 50% 75% 100%

-60% -120% -84.2% -85.0% -87.5% -90.9% -94.1%

-50% -100% -75.2% -76.5% -80.5% -85.8% -90.8%

-40% -80% -64.4% -66.2% -72.0% -79.5% -86.8%

-30% -60% -51.5% -54.0% -61.8% -72.1% -82.0%

-20% -40% -36.6% -39.9% -50.2% -63.5% -76.5%

-10% -20% -19.8% -23.9% -36.9% -53.8% -70.2%

0% 0% -1.0% -6.1% -22.1% -43.0% -63.2%

10% 20% 19.8% 13.7% -5.8% -31.1% -55.5%

20% 40% 42.6% 35.3% 12.1% -18.0% -47.0%

30% 60% 67.3% 58.8% 31.6% -3.7% -37.8%

40% 80% 94.0% 84.1% 52.6% 11.7% -27.9%

50% 100% 122.8% 111.4% 75.2% 28.2% -17.2%

60% 120% 153.5% 140.5% 99.4% 45.9% -5.8%
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The Index’s annualized historical volatility rate for the five
year period ended June 30, 2009 is: 6.97%. The Index’s annual-
ized performance for the five year period ended June 30, 2009
is: 6.07%. Over the past five years, the Index’s average yearly
volatilityhas ranged from3.99% (2006) to9.81% (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 of Leveraged and
InverseLeveragedFundsand the Impact ofCompounding” in
the Fund’s full prospectus and “Special Note Regarding the
Correlation Risks of Leveraged Funds” in the Fund’s State-
mentofAdditional Information.

• Counterparty Risk — The Fund will be subject to credit risk (that
is, where changes in an issuer’s financial strength or the credit
rating of a financial instrument it issues may affect an in-
strument’s value) with respect to the amount it expects to re-
ceive from counterparties to derivatives and repurchase
agreements entered into by the Fundor held by special purpose
or structured vehicles. If a counterparty becomes bankrupt or
otherwise fails to perform its obligations due to financial
difficulties, the value of your investment in the Fund may
decline.

• Debt Instrument Risk — The Fundmay invest in, or seek exposure
to, debt instruments. Debt instruments may have varying lev-
els of sensitivity to changes in interest rates, credit risk and
other factors. Many types of debt instruments are subject to
prepayment risk, which is the risk that the issuer of the secu-
rity will repay principal prior to the maturity date. Debt
instruments allowing prepayment may offer less potential for
gains during a period of declining interest rates. In addition,
changes in the credit quality of the issuer of a debt instrument
can also affect the price of a debt instrument, as canan issuer’s
default on its payment obligations. Such factorsmay cause the
value of an investment in the Fund to decrease. Also, the secu-
rities of certain U.S. government agencies, authorities or in-
strumentalities in which the Fund may invest are neither
issued by nor guaranteed as to principal and interest by the
U.S. government, andmaybeexposed to credit risk.

• 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/ormay incur substantial trading losses.

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

value of securities with longer maturities may fluctuate more
in response to interest rate changes than securities with
shortermaturities.

• Liquidity Risk — In certain circumstances, such as the disruption
of the orderlymarkets for the securities or derivatives inwhich
the Fund invests, the Fundmight 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
achievingahighcorrelationwith itsunderlying index.

• Market Risk — The Fund is subject to market risks that will af-
fect the value of its Shares, including adverse issuer, political,
regulatory, market or economic developments, as well as
developments that impact specific economic sectors, in-
dustries or segmentsof themarket.

• Market Price Variance Risk — Fund Shares will be listed for trad-
ing on the NYSE Arca (“Exchange”) and can be bought and sold
in the secondary market at market prices. Themarket prices of
Shares will fluctuate in response to changes in net asset value
(“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 re-
deemed inCreationUnits, ProShareAdvisors believes that large
discounts or premiums to the NAV of Shares should not be sus-
tained. TheFund’s investment results aremeasuredbasedupon
the daily NAV of the Fund. Investors purchasing and selling
shares in the secondarymarketmay not experience investment
results consistent with those experienced by those creating and
redeemingdirectlywith theFund.

• Non-Diversification Risk — The Fund is classified as “non-
diversified” under the Investment Company Act of 1940 (“1940
Act”), and has the ability to invest a relatively high percentage
of its investments in the securities of a small number of issuers
if there is a small number of issuers in the underlying index or
if ProShare Advisors determines that doing so is themost effi-
cient means of meeting the Fund’s objective. This makes the
performance of the Fundmore susceptible to a single econom-
ic, political or regulatory event than a diversified fund might
be. This risk may be particularly acute when the Fund’s under-
lying index comprises a small number of stocks or other
securities.

• Portfolio Turnover Risk — Daily rebalancing of Fund holdings,
which is required to keep leverage consistent with a one-day
investment objective, will cause a higher level of portfolio
transactions than compared to most exchange-traded funds.
Additionally, active market trading of Shares may cause more
frequent creation or redemption activities that could, in cer-
tain circumstances, increase the number of portfolio trans-
actions. High levels of transactions increase brokerage costs
andmay result in increased taxable capital gains.

Investment Results
Performance history will be available for the Fund after it has
been inoperation for a full calendar year.
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Management
The Fund is advised by ProShare Advisors and is managed by the
following individuals.

Portfolio
Manager

Experience with
the Advisor

Title with
the Advisor

Todd Johnson Since December 2008 Chief Investment
Officer

Howard S. Rubin,
CFA

Since December 2007 Director of
Portfolio
Management

Michelle Liu Since November 2007 Portfolio
Manager

Purchase and Sale of Fund Shares
The Fundwill issue and redeemShares 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. Retail investors may only pur-
chase and sell Fund Shares on a national securities exchange
through a broker-dealer. Because the Shares trade at market
prices rather than net asset value, Shares may trade at a price
greater than net asset value (premium) or less than net asset val-
ue (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-
nificantlyhigher than thoseofmost exchange-traded funds.
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Important Information About the Fund
ProShares Ultra 20+ Year Treasury (the “Fund”) seeks investment
results for a single day only, not for longer periods. This means
that the return of the Fund for a period longer than a single trad-
ing day will be the result of each day’s returns compounded over
the period, which will very likely differ from twice (200%) the re-
turn of the Barclays Capital 20+ Year U.S. Treasury Bond Index
(the “Index”) for that period. In periods of higher market vola-
tility, the volatility of the benchmarkmay be at least as important
to the Fund’s return for the period as the return of the bench-
mark. The Fund is different from most exchange-traded funds
in that it seeks leveraged returns 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 con-
sequences of seeking daily leveraged investment results.
Shareholdersshouldactivelymonitor their investments.

Investment Objective
The Fund seeks daily investment results, before fees and ex-
penses and interest income earned on cash and financial
instruments, that correspond to twice (200%) the daily perform-
ance of the Index. The Fund does not seek to achieve its stated
investmentobjectiveoveraperiodof timegreater thanoneday.

Fees and Expenses of the Fund
The table below describes the fees and expenses that youmay pay
if youbuyorhold sharesof theFund (“Shares”).

Annual Fund Operating Expenses
(expenses that you pay each year as a percentage of the value
of your investment)
Investment Advisory Fees 0.75%
Distribution and Service (12b-1) Fees 0.00%
Other Expenses 0.51%

Total Gross Annual Operating Expenses 1.26%

Fee Waiver/Reimbursement* -0.31%

Total Net Annual Operating Expenses 0.95%

* 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 Gross Annual Operating
Expenses, as a percentage of average daily net assets, exceed 0.95%
through September 30, 2011. After such date, the expense limitation
may be terminated or revised. Amounts waived or reimbursed in a
particular contractual period may be recouped by ProShare Advisors
within five years of the end of that contractual period to the extent that
recoupment will not cause the Fund’s expenses to exceed any expense
limitation in place at that time. A waiver or reimbursement lowers the
expense ratio and increases overall returns to investors.

Example:This example is intended tohelp you compare the cost of
investing in shares of the Fundwith 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 ex-
penses, which exclude brokerage commissions, remain the same.
Although your actual cost may be higher or lower, based on these
assumptionsyour approximate costswouldbe:

1 Year 3 Years

$97 $369

Investors may pay brokerage commissions on their purchases
and sales of Fund shares, which 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 turnovermay indicate higher transaction costs andmay
result in higher taxes when Fund shares are held in a taxable ac-
count. These costs, which are not reflected in annual fund operat-
ing 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. If such instruments were in-
cluded, the Fund’s portfolio turnover rate would be significantly
higher.

Principal Investment Strategies
The Fund invests in U.S. Treasury securities and derivatives that
ProShare Advisors believes should have similar daily perform-
ance characteristics as twice (200%) the daily return of the Index.
The Index includes all publicly issued, U.S. Treasury securities
that have a remaining maturity greater than 20 years, are
non-convertible, are denominated in U.S. dollars, are rated
investment grade (at least Baa3 by Moody’s Investors Service or
BBB- by S&P), are fixed rate, andhavemore than $250million par
outstanding. The Index is weighted by the relative market value
of all securities meeting the Index criteria. Excluded from the In-
dex are certain special issues, such as flower bonds, targeted in-
vestor notes (TINs), U.S. Treasury inflation protected securities
(TIPs), state and local government series bonds (SLGs), and cou-
pon issues that have been stripped from assets already included.
The Index is published under the Bloomberg ticker symbol
“LT11TRUU.” Assets of the Fund not invested in derivatives will
typically beheld inmoneymarket instruments.

• Debt Securities — The Fund may invest directly in U.S. Treasury
securities.

• Derivatives — The Fund invests in financial instruments whose
value is derived from the value of an underlying asset, interest
rate or index. The Fund invests in derivatives as a substitute
for directly investing in debt in order to gain leveraged ex-
posure to the Index.Derivativesmay include:

O Futures Contracts — Contracts that pay a fixed price for an
agreed-upon amount of securities or the cash value of the
securities, onanagreed-upondate.

O Swap Agreements — Contracts entered into primarily with
institutional investors for a specified period ranging from a
day tomore than one year. In a standard “swap” transaction,
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two parties agree to exchange the returns (or differentials in
rates of return) earned or realized on particular pre-
determined investments or instruments. The gross returns
to be exchanged or “swapped” between the parties are calcu-
lated 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 representingaparticular index.

• Money Market Instruments — The Fund invests in short-term
cash instruments that have terms to maturity of less than 397
daysandexhibit highquality credit profiles.

ProShareAdvisors uses amathematical approach to investing. Us-
ing this approach, ProShare Advisors determines the type, quan-
tity andmix of investment positions that the Fund should hold to
approximate the performance of its benchmark. The Fund may
gain exposure to only a representative sample of the securities in
the underlying index, which is intended to have aggregate
characteristics similar to those of the underlying index. ProShare
Advisors does not invest the assets of the Fund in securities or de-
rivatives based on ProShare Advisors’ view of the investmentmer-
it of a particular security, instrument, or company, nor does it
conduct conventional stock research or analysis (other than in de-
termining counterparty creditworthiness), or forecast stock mar-
ket 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 provide exposure to its underlying index with-
out regard tomarket conditions, trends or direction.

At the close of themarkets each trading day, the Fundwill seek to
position its portfolio so that its exposure to its benchmark is
consistent with the Fund’s investment objective. The impact of
the Index’s movements during the day will affect whether the
Fund’s portfolio needs to be re-positioned. For example, if the In-
dex has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased. Con-
versely, 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.

Principal Risks
Youcould losemoneyby investing in theFund.

• Risk Associated with the Use of Leverage — 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 assumedandmay result in losses exceeding the

amounts invested in those instruments. Particularly when
used to create leverage, the use of derivatives may expose the
Fund to potentially dramatic changes (losses or gains) in the
value of the instrumentsand imperfect correlationbetween the
valueof the instrumentsand the relevant security or index.

• Correlation and Compounding Risk — A number of factors may
affect the Fund’s ability to achieve a high degree of correlation
with its benchmark, and there can be no guarantee that the
Fund will achieve a high degree of correlation. Failure to
achieveahighdegreeof correlationmayprevent theFund from
achieving its investment objective. The risk of the Fund not
achieving its daily investment objective will be more acute
when the Index has an extreme one-day move approaching
50%. In addition, as a result of compounding, because the
Fund has a single day investment objective, the Fund’s per-
formance for periods greater than one day is likely to be either
greater than or less than the index performance times the
stated multiple in the Fund objective, before accounting for
feesand fundexpenses.

Compounding affects all investments, but has a more sig-
nificant impact on a leveraged fund. In general, particularly
during periods of higher index volatility, compounding will
cause longer term results to be more or less than twice the re-
turn of the index. This effect becomes more pronounced as
volatility increases.

Fund performance for periods greater than one day can be esti-
mated given any set of assumptions for the following factors:
a) index performance; b) index volatility; c) financing rates as-
sociated with leverage; d) other Fund expenses; e) interest paid
on securities in the index; and f) periodof time. The chart below
illustrates the impact of two principal factors—volatility and
performance—on Fund performance. The chart shows esti-
mated Fund returns for a number of combinations of
performance and volatility over a one-year period. Performance
shown in the chart assumes: (a) no interest paid on securities
in the index; (b) no Fund expenses; and (c) borrowing/lending
rates (to obtain leverage) of zero percent. If Fund expenses
were included, the Fund’s performance would be lower than
shown.

Areas shaded lighter represent those scenarioswhere the Fund
can be expected to return more than twice the performance of
the Index; conversely, areas shaded darker represent those
scenarios where the Fund can be expected to return less than
twice theperformanceof the Index.
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Performance Volatility Rate

One
Year
Index

200%
One
Year
Index 10% 25% 50% 75% 100%

-60% -120% -84.2% -85.0% -87.5% -90.9% -94.1%

-50% -100% -75.2% -76.5% -80.5% -85.8% -90.8%

-40% -80% -64.4% -66.2% -72.0% -79.5% -86.8%

-30% -60% -51.5% -54.0% -61.8% -72.1% -82.0%

-20% -40% -36.6% -39.9% -50.2% -63.5% -76.5%

-10% -20% -19.8% -23.9% -36.9% -53.8% -70.2%

0% 0% -1.0% -6.1% -22.1% -43.0% -63.2%

10% 20% 19.8% 13.7% -5.8% -31.1% -55.5%

20% 40% 42.6% 35.3% 12.1% -18.0% -47.0%

30% 60% 67.3% 58.8% 31.6% -3.7% -37.8%

40% 80% 94.0% 84.1% 52.6% 11.7% -27.9%

50% 100% 122.8% 111.4% 75.2% 28.2% -17.2%

60% 120% 153.5% 140.5% 99.4% 45.9% -5.8%

The Index’s annualized historical volatility rate for the five
year period ended June 30, 2009 is: 12.94%. The Index’s
annualized performance for the five year period ended June 30,
2009 is: 7.32%. Over the past five years, the Index’s average
yearly volatility has ranged from 7.43% (2006) to 16.93%
(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 of Leveraged and
InverseLeveragedFundsand the Impact ofCompounding” in
the Fund’s full prospectus and “Special Note Regarding the
Correlation Risks of Leveraged Funds” in the Fund’s State-
mentofAdditional Information.

• Counterparty Risk — The Fund will be subject to credit risk (that
is, where changes in an issuer’s financial strength or the credit
rating of a financial instrument it issues may affect an in-
strument’s value) with respect to the amount it expects to re-
ceive from counterparties to derivatives and repurchase
agreements entered into by the Fund or held by special purpose
or structured vehicles. If a counterparty becomes bankrupt or
otherwise fails to perform its obligations due to financial diffi-
culties, the valueof your investment in theFundmaydecline.

• Debt Instrument Risk — The Fund seeks exposure to debt
instruments. Debt instruments may have varying levels of
sensitivity to changes in interest rates, credit risk and other
factors. Many types of debt instruments are subject to
prepayment risk, which is the risk that the issuer of the secu-
rity will repay principal prior to the maturity date. Debt
instruments allowing prepayment may offer less potential for

gains during a period of declining interest rates. In addition,
changes in the credit quality of the issuer of a debt instrument
can also affect the price of a debt instrument, as canan issuer’s
default on its payment obligations. Such factorsmay cause the
value of an investment in the Fund to decrease. Also, the secu-
rities of certain U.S. government agencies, authorities or in-
strumentalities in which the Fund may invest are neither
issued by nor guaranteed as to principal and interest by the
U.S. government, andmaybeexposed to credit risk.

• 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/ormay incur substantial trading losses.

• Interest Rate Risk — Interest rate risk is the risk that debt secu-
rities or certain financial instruments may fluctuate in value
due to changes in interest rates. Commonly, investments sub-
ject to interest rate risk will decrease in value when interest
rates rise and increase in valuewhen interest ratesdecline. The
value of securities with longer maturities may fluctuate more
in response to interest rate changes than securities with
shortermaturities.

• Liquidity Risk — In certain circumstances, such as the disruption
of the orderlymarkets for the securities or derivatives inwhich
the Fund invests, the Fundmight 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
achievingahighcorrelationwith itsunderlying index.

• Market Risk — The Fund is subject to market risks that will af-
fect the value of its Shares, including adverse issuer, political,
regulatory, market or economic developments, as well as
developments that impact specific economic sectors, in-
dustries or segmentsof themarket.

• Market Price Variance Risk — Fund Shares will be listed for trad-
ing on the NYSE Arca (“Exchange”) and can be bought and sold
in the secondary market at market prices. Themarket prices of
Shares will fluctuate in response to changes in net asset value
(“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 re-
deemed inCreationUnits, ProShareAdvisors believes that large
discounts or premiums to the NAV of Shares should not be sus-
tained. TheFund’s investment results aremeasuredbasedupon
the daily NAV of the Fund. Investors purchasing and selling
shares in the secondarymarketmay not experience investment
results consistent with those experienced by those creating and
redeemingdirectlywith theFund.

• Non-Diversification Risk — The Fund is classified as “non-
diversified” under the Investment Company Act of 1940
(“1940 Act”), and has the ability to invest a relatively high per-
centage of its investments in the securities of a small number of
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issuers if there is a small number of issuers in the underlying
index or if ProShare Advisors determines that doing so is the
most efficient means of meeting the Fund’s objective. This
makes theperformance of theFundmore susceptible to a single
economic, political or regulatory event than a diversified fund
might be. This risk may be particularly acute when the Fund’s
underlying index comprises a small number of stocks or other
securities.

• Portfolio Turnover Risk — Daily rebalancing of Fund holdings,
which is required to keep leverage consistent with a one-day
investment objective, will cause a higher level of portfolio
transactions than compared to most exchange-traded funds.
Additionally, active market trading of Shares may cause more
frequent creation or redemption activities that could, in cer-
tain circumstances, increase the number of portfolio trans-
actions. High levels of transactions increase brokerage costs
andmay result in increased taxable capital gains.

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

Management
The Fund is advised by ProShare Advisors and is managed by the
following individuals.

Portfolio
Manager

Experience with
the Advisor

Title with
the Advisor

Todd Johnson Since December 2008 Chief Investment
Officer

Howard S. Rubin,
CFA

Since December 2007 Director of
Portfolio
Management

Michelle Liu Since November 2007 Portfolio
Manager

Purchase and Sale of Fund Shares
The Fundwill issue and redeemShares 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. Retail investors may only pur-
chase and sell Fund Shares on a national securities exchange
through a broker-dealer. The price of Fund Shares is based on
market prices, and because the Shares trade at market prices
rather than net asset value, Shares may trade at a price greater
than net asset value (premium) or less than net asset value
(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-
nificantlyhigher than thoseofmost exchange-traded funds.
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Investment Objectives, Principal Investment Strategies,
Related Risks and Disclosure of Portfolio Holdings
This section contains greater detail on the Funds’ principal
investment strategies and the related risks you would face as a
shareholder of the Funds and also information about how to find
outmoreabout theFunds’ portfolioholdingsdisclosurepolicy.

Investment Objectives
ProShares Ultra 7-10 Year Treasury and ProShares Ultra 20+ Year
Treasury (each, a “Fund” and, collectively, the “Funds”) are each
designed to seek daily investment results that, before fees and
expenses and interest income earned on cash and financial
instruments, correspond to twice (200%) the daily price perform-
anceof an index.

The Funds do not seek to achieve their stated investment ob-
jective over a period of time greater than one day. Each Fund’s in-
vestment objective is non-fundamental, meaning it may be
changed by the Board of Trustees of ProShares Trust (the
“Board”), without the approval of Fund shareholders. Each Fund
reserves the right to substitute a different index or security for
the indexunderlying its benchmark.

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 determines the type, quantity and
mix of investment positions that a Fund should hold to approx-
imate the performance of its benchmark. The Funds employ in-
vestment techniques that ProShare Advisors believes should
simulate themovement of their respectivebenchmarks.

A Fund may hold a representative sample of the securities in the
underlying index, which is intended to have aggregate character-
istics similar to those of the underlying index. This “sampling”
process typically involves selecting a representative sample of
securities in an index principally to enhance liquidity and reduce
transaction costs while seeking to maintain high correlation
with, and similar aggregate characteristics to, the underlying in-
dex. In addition, a Fund may obtain exposure to components not
included in the underlying index, invest in securities that are not
included in the underlying index or overweight or underweight
certain components contained in theunderlying index.

ProShareAdvisors doesnot invest the assets of theFunds in secu-
rities or financial instruments based on ProShare Advisors’ view
of the investment merit of a particular security, instrument, or
company, nor does it conduct conventional stock research or
analysis, or forecast stock market movement or trends, in
managing the assets of the Funds. Each Fund seeks to remain
fully invested at all times in securities and/or financial instru-
ments that provide exposure to its underlying index without
regard to market conditions, trends or direction. The Funds do
not take temporarydefensivepositions.

At the close of the markets each trading day, each Fund will seek
to position its portfolio so that a Fund’s exposure to its bench-
mark is consistent with the Fund’s investment objective. The im-
pact of the Index’s movements during the day will determine
whether aFund’s portfolioneeds tobe re-positioned.

For example, if the Indexhas risen onagivenday, net assets of an
a Fund should rise,meaning that the Fund’s exposurewill need to
be increased. Conversely, if the Index has fallen on a given day,
net assets of a Fund should fall,meaning theFund’s exposurewill
need tobe reduced.

Strategies Specific to the Funds
Each Fund invests in debt securities and/or derivatives that
ProShare Advisors believes, in combination, should have similar
daily return characteristics as twice (200%) the daily return of the
underlying index. Assets of a Fund not invested in debt securities
or derivatives will typically be held inmoneymarket instruments
(such as U.S. Government securities or repurchase agreements
collateralizedbyU.S.Government securities).

• Debt Securities — Each Fund may invest in debt securities
issuedby theU.S.Government.

• Derivatives — Each Fund may invest in financial instruments
whose value is derived from the value of an underlying asset,
interest rate or index. A Fund invests in derivatives as a sub-
stitute for investing directly in debt in order to gain leverage
exposure to the Index.Derivativesmay include:

O Futures Contracts — Contracts that pay a fixed price for an
agreed-uponamount of securities onanagreed-upondate.

O Swap Agreements — Contracts entered into primarily with
institutional investors for a specified period ranging from a
day tomore 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 pre-
determined investments or instruments. The gross returns
to be exchanged or “swapped” between the parties are calcu-
lated 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 representingaparticular index.

• Money Market Instruments — The Fund invests in short-term
cash instruments that have terms to maturity of less than 397
daysandexhibit highquality credit profiles.

Each Fund is subject to the SEC “names rule” (Rule 35d-1 under
the Investment Company Act of 1940, as amended (the “1940
Act”)); accordingly, each Fund 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 underlying index and/or financial instruments that, in
combination, shouldhave similar economic characteristics.

Principal Risks of Leveraged Funds and the Impact of
Compounding
Likeall investments, investing in theFundsentails risks. This sec-
tion discusses the risk of leverage, and explains what factors im-
pact the performance of leveraged funds with single day
investment objectives.

• Risk Associated with the Use of Leverage — The Funds use
investment techniques that may be considered aggressive, in-
cluding the use of futures contracts, options on futures
contracts, securities and indexes, forward contracts, swap
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agreementsandsimilar instruments. TheFunds’ investment in
financial instruments may involve a small investment relative
to the amount of investment exposure assumed andmay result
in losses exceeding the amounts invested. Such instruments,
particularly when used to create leverage, may expose the
Funds to potentially dramatic changes (losses or gains) in the
value of the instrumentsand imperfect correlationbetween the
value of the instruments and the security or index. The use of
aggressive investment techniques also exposes the Funds to
risks different from, or possibly greater than, the risks asso-
ciated with investing directly in securities contained in an in-
dex underlying a Fund’s benchmark, including: 1) the risk that
there may be imperfect correlation between the price of finan-
cial instruments and movements in the prices of the under-
lying securities; 2) the risk that an instrument is mispriced;
3) credit or counterparty risk on the amount the Fund expects
to receive from a counterparty; 4) the risk that securities
prices, interest rates and currencymarketswillmove adversely
and the Fund will incur significant losses; 5) the risk that the
cost of holding a financial instrument might exceed its total
return; and 6) the possible absence of a liquid secondary mar-
ket for any particular instrument and/or possible exchange-
imposed price fluctuation limits, which may make it difficult
or impossible to adjust a Fund’s position in a particular finan-
cial instrumentwhendesired.

• Correlation and Compounding Risk — A number of factors may
affect a Fund’s ability to achieve a high degree of correlation
with its benchmark, and there can be no guarantee that a Fund
will achieve a high degree of correlation. Failure to achieve a
high degree of correlation may prevent a Fund from achieving
its investment objective. A number of factorsmay adversely af-
fect a Fund’s correlation with its benchmark, including fees,
expenses, transaction costs, costs and risksassociatedwith the
use of leveraged investment techniques, income items,
accounting standards and disruptions or illiquidity in the
markets for the securities or financial instruments in which a
Fund invests. A Fundmay not have investment exposure to all
securities in its underlying benchmark index, or its weighting
of investment exposure to such securities or industriesmay be
different from that of the index. In addition, a Fundmay invest
in securities or financial instruments not included in the index
underlying its benchmark. A Fund may be subject to large
movements of assets into and out of the Fund, potentially re-
sulting in the Fund being over- or under-exposed to its bench-
mark. Activities surrounding annual index reconstitutions and
other index rebalancing or reconstitution events may hinder a
Fund’s ability to meet its daily investment objective on that
day. Each Fund seeks to rebalance its portfolio daily to keep
leverage consistentwith its daily investment objective.

The Funds are “leveraged” funds in the sense that they have in-
vestment objectives to match a multiple of the performance of
an index on a given day. The Funds are subject to all of the cor-

relation risks described above. In addition, there is a special
form of correlation risk that derives from the Funds’ having a
single day investment objective in combination with the use of
leverage, which is that for periods greater than one day, the ef-
fect of compounding may cause the performance of a Fund to
be either greater thanor less than the indexperformance times
the statedmultiple in the Fund objective, before accounting for
fees and fundexpenses.

Understanding Long-Term Performance of Daily
Objective Leveraged Funds—the Impact of
Compounding
The Funds are designed to provide leveraged (e.g., 200%) results
on a daily basis (before fees and expenses). The Funds, however,
are unlikely to provide a simple multiple (e.g., 2x) of an index’s
performanceover periods longer thanoneday.

This effect is caused by compounding, which exists in all invest-
ments, but has a more significant impact in a leveraged fund. In
general, during periods of higher index volatility, compounding
will cause longer term results to bemore or less than twice the re-
turn of the index. This effect becomes more pronounced as vola-
tility increases. Conversely, in periods of lower index volatility,
fund returns over longer periods can be higher than two times the
return of the index. Actual results for a particular period, before
fees and expenses, are also dependent on the magnitude of the
index return in addition to the index volatility. Please see the
Statement of Additional Information (“SAI”) for additional de-
tails.

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 peri-
ods greater than one day, a leveraged fund is likely to underper-
form or over-perform (but not match) 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 pur-
poses only. Deviations from the index return times the fund
multiple canoccur over periodsas short as twodays.

To isolate the impact of leverage, these graphs assume a) no divi-
dends paid on the debt issuances included on the index; b) no
fund expenses; and c) borrowing/lending rates (to obtain required
leverage) of zero percent. If these costs and expenses were in-
cluded, the fund’s performance would be different than that
shown. Each of the graphs also assumes a volatility rate of 13%,
which is the approximate average of the five-year historical vola-
tility rate of the Barclays Capital 20+ Year U.S. Treasury Bond
Index. An index’s volatility rate is a statistical measure of the
magnitudeof fluctuations in the returnsof an index.
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One-Year Simulation; Index Flat (0%)

(Annualized Index Volatility 13%)
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This graph shows a scenario where the index is flat or trendless
over the year (i.e., begins and ends the year at 0%), but the Fund is
down.

One-Year Simulation; Index Up 5%

(Annualized Index Volatility 13%)
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This graph shows a scenario where the index is up over the year
and theFund isup less than twice the index.

One-Year Simulation; Index Down 5%
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This graph shows a scenario where the index is down over the
year and theFund isdownmore than twice the index.

For additional details about fund performance over periods lon-
ger thanoneday, please see theSAI.

• What it means to you

Daily objective leveraged funds if used properly and in con-
junction with the investor’s view on the future direction and
volatility of the markets can be useful tools for investors who
want tomanage their exposure to variousmarkets andmarket
segments and who are willing to monitor and/or periodically
rebalance their portfolios. But investors considering these
funds should understand that they are designed to provide a
positive multiple of an index on a daily basis and not for
greater periods of time. As a result, fund returns will not likely
be a simple multiple (e.g., 2x) of an index’s return for time
periods longer thanoneday.

Additionally, investors should recognize that thedegreeof vola-
tility of the underlying index can have a dramatic effect on a
fund’s longer-term performance. The greater the volatility,
given a particular index return, the greater the downside
deviation will be of a fund’s longer-term performance from a
simple multiple (e.g., 2x) of its index’s longer-term return. As
shown in the first example, it is even possible that a fundmay
move inadifferent direction than the index.

Other Principal Risks
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 the benchmark 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
dependupon the types of securities inwhich theFund invests, the
Fund’s level of investment in particular issuers and other factors,
including the financial condition, industry, economic sector and
locationof such issuers.

The factors most likely to have a significant impact on a Fund’s
portfolio are called “principal risks.” The principal risks for each
Fundarenoted in eachFunddescription anddescribedbelow. The
SAI contains additional information about the Funds, their
investment strategies and related risks. Each Fund may be sub-
ject to risks in addition to those identifiedasprincipal risks.

• Counterparty Risk — A Fund will be subject to credit risk with
respect to the amount it expects to receive from counterparties
to financial instruments and repurchase agreements entered
into by the Fund or held by special purpose or structured ve-
hicles. If a counterparty becomesbankrupt or otherwise fails to
perform its obligationsdue to financial difficulties, the valueof
your investment in aFundmaydecline. AFundmayexperience
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 circum-
stances. The Funds typically enter into transactions with
counterparties whose credit rating, at the time of the trans-
action, is investment grade, as determined by a nationally
recognized statistical rating organization, or, if unrated,
judgedbyProShareAdvisors tobeof comparable quality.
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• Debt Instrument Risk — A Fund may invest in, or seek exposure
to, debt instruments. Debt instruments may have varying lev-
els of sensitivity to changes in interest rates, credit risk and
other factors. Many types of debt instruments are subject to
prepayment risk, which is the risk that the issuer of the secu-
rity will repay principal prior to the maturity date. Debt
instruments allowing prepayment may offer less potential for
gains during a period of declining interest rates. In addition,
changes in the credit quality of the issuer of a debt instrument
can also affect the price of a debt instrument, as canan issuer’s
default on its payment obligations. Such factorsmay cause the
value of an investment in the Fund to decrease. Also, the secu-
rities of certain U.S. government agencies, authorities or in-
strumentalities in which the Fund may invest are neither
issued by nor guaranteed as to principal and interest by the
U.S. government, andmaybeexposed to credit risk.

• Early Close/Late Close/Trading Halt Risk — An exchange or
market may close early or issue trading halts on specific secu-
rities, or the ability to buy or sell certain securities or financial
instruments may be restricted, which may result in a Fund be-
ing unable to buy or sell certain securities or financial instru-
ments. In such circumstances, a Fund may be unable to
rebalance its portfolio, may be unable to accurately price its
investmentsand/ormay incur substantial trading losses.

• Interest Rate Risk — Interest rate risk is the risk that debt secu-
rities or certain financial instruments may fluctuate in value
due to changes in interest rates. Commonly, investments sub-
ject to interest rate risk will decrease in value when interest
rates rise and increase in valuewhen interest ratesdecline. The
value of securities with longer maturities may fluctuate more
in response to interest rate changes than securities with
shortermaturities.

• Liquidity Risk — In certain circumstances, such as the disruption
of the orderly markets for the securities or financial instru-
ments in which a Fund invests, a Fund might not be able to
dispose of certain holdings quickly or at prices that represent
true market value in the judgment of ProShare Advisors. Such
a situation may prevent a Fund from limiting losses, realizing
gainsor achievingahighcorrelationwith itsunderlying index.

• Market Price Variance Risk — Individual Shares of a Fundwill be
listed for trading on the Exchange and can be bought and sold
in the secondarymarket atmarket prices. Themarket prices of
Shareswill fluctuate in response to changes inNAVand supply
and demand for Shares. ProShare Advisors cannot predict
whether Shares will trade above, below or at their NAV. Differ-
ences between secondary market prices and NAV for Shares
may be due largely to supply and demand forces in the secon-
dary market, which may not be the same forces as those influ-
encing 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 the market
price and the NAV vary significantly and you may pay more
than NAV when buying Shares on the secondary market, and

youmay receive less thanNAVwhen you sell those Shares. 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 youmost want to sell your Shares.
A Fund’s investment results aremeasuredbasedupon thedaily
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 re-
deemingdirectlywithaFund.

• Market Risk — A Fund is subject to market risks that will affect
the value of its Shares, including adverse issuer, political,
regulatory, market or economic developments, as well as
developments that impact specific economic sectors, in-
dustries or segmentsof themarket.

• Non-Diversification Risk — The Funds are classified as “non-
diversified” under the 1940 Act, and each Fund has the ability
to invest a relatively high percentage of its investments in the
securities of a small number of issuers if there is a small num-
ber of issuers in the underlying index or if ProShare Advisors
determines that doing so is the most efficient means of meet-
ing the Fund’s objective. This makes the performance of the
Funds more susceptible to a single economic, political or regu-
latory event than a diversified fundmight be. This riskmay be
particularly acute with respect to a Fund whose underlying in-
dex comprises a small number of stocksor other securities.

• Portfolio Turnover Risk — Active market trading of Shares may
cause more frequent creation or redemption activities that
could, in certain circumstances, increase the rate of portfolio
turnover. Higher turnover rates may increase brokerage costs
andmay result in increased taxable capital gains.

Additional Securities, Instruments and Strategies
This section describes additional securities, instruments and
strategies that may be utilized by a Fund which are not principal
investment strategies of a Fund unless otherwise noted in the
Fund’s descriptionofprincipal strategies.

• Leveraged Investment Techniques include investing in swap
agreements, reverse repurchase agreements, futures contracts
and options on securities indexes and forward contracts and
engaging in borrowing, which may be used to create leverage.
Use of leveraged investment techniquesmay involve additional
costs and risks to aFund.

• Money Market Instruments are short-term debt instruments that
have terms-to-maturity of less than 397 days and exhibit high
quality credit profiles. Moneymarket instruments include U.S.
government securities, securities issued by governments of
other developed countries and repurchaseagreements.

• Repurchase Agreements are contracts in which a seller of secu-
rities, usually U.S. government securities or other money mar-
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ket instruments, agrees to buy them back at a specified time
and price. Repurchase agreements are primarily used by the
Fundsasa short-term investment vehicle for cashpositions.

• Reverse Repurchase Agreements involve the sale of a security by
a Fund to another party (generally a bank or dealer) in return
for cash andan agreement by the Fund to buy the security back
at a specified price and time. Reverse repurchase agreements
may be considered a form of borrowing for some purposes and
maycreate leverage.

• Structured Notes are debt obligations that may include compo-
nents such as swaps, forwards, options, caps or floors, which
change their return patterns. Structured notes may be used to
alter the risks to a portfolio, or alternativelymay be used to in-
directly expose a portfolio to asset classes ormarkets in which
onedoesnot desire to invest directly.

• U.S. Government Securities are issued by the U.S. government or
one of its agencies or instrumentalities. Some, but not all, U.S.
government securities are backed by the full faith and credit of
the federal government. Other U.S. government securities are
backed by the issuer’s right to borrow from the U.S. Treasury
and some are backed only by the credit of the issuing
organization.

• Forward Contracts — Forward contracts are two-party contracts
entered into with dealers or financial institutions where the
purchase or sale of a specific quantity of a commodity, security,
foreign currency or other financial instrument is agreed upon
at a set price, with delivery and settlement at a specified future
date. Forward contracts may also be structured for cash
settlement, rather thanphysical delivery.

• Options on Securities and Stock Indices and Investments Covering
Such Positions — Option contracts grant one party a right, for a
price, either to buy or sell a security or futures contract at a
fixedprice during a specifiedperiod or ona specifiedday. A call
option gives one the right to buy a security or futures contract
at anagreed-uponprice onorbefore a certaindate. Aput option
gives one the right to sell a security or futures contract at an
agreed-uponprice onorbefore a certaindate.

• Investments in Other Investment Companies — Each Fund may
invest in the securities of other investment companies, includ-
ing exchange traded funds, to the extent that such an invest-
mentwould be consistentwith the requirements of the 1940Act
or any exemptive order issued by the U.S. Securities and Ex-
change Commission (the “SEC”). If a Fund invests in, and, thus,
is a shareholder of, another investment company, the Fund’s
shareholderswill indirectly bear theFund’s proportionate share
of the fees and expenses paid by such other investment com-
pany, including advisory fees, in addition to both the manage-
ment fees payable directly by the Fund to the Fund’s own
investment adviser and the other expenses that the Fund bears
directly in connectionwith theFund’s ownoperations.

Because most exchange traded funds are investment compa-
nies, absent exemptive relief, investment in such funds gen-
erally would be limited under applicable federal statutory
provisions. Those provisions restrict a fund’s investment in the

shares of another investment company to up to 5%of its assets
(whichmay represent nomore than 3%of the securities of such
other investment company) and limit aggregate investments in
all investment companies to 10% of assets. A Fund may invest
in certain exchange traded funds in excess of the statutory
limit in reliance on an exemptive order issued to those entities
and pursuant to procedures approved by the Board provided
that it complies with the conditions of the exemptive relief, as
they may be amended, and any other applicable investment
limitations.

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
eachFund. Your ownership of Shareswill be shownon the records
of DTC and the DTC Participant broker through whom you hold
the Shares. PROSHARES TRUSTWILL 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 alsowill be responsible for ensuring
that you receive shareholder reports and other communications
from the Fund whose Shares you own. Typically, you will receive
other services (e.g., average cost information) only if your broker
offers these services.

A Precautionary Note to Purchasers of Creation Units — You should
be aware of certain legal risks unique to investors purchasing
Creation Units directly from the issuing Fund. Because new
Shares may be issued on an ongoing basis, a “distribution” of
Shares could be occurring at any time. As a dealer, certain activ-
ities on your part could, depending on the circumstances, result
in your being deemed a participant in the distribution, in a man-
ner that could render you a statutory underwriter and subject you
to the prospectus delivery and liability provisions of the Secu-
rities 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 thoseShares directly to customers, or
if you choose to couple the creation of a supply of newShareswith
an active selling effort involving solicitation of secondarymarket
demand for Shares. Whether a person is an underwriter depends
upon all of the facts and circumstances pertaining to that per-
son’s activities, and the examples mentioned here should not be
considered a complete description of all the activities that could
cause you to be deemed an underwriter. Dealers who are not
“underwriters,” but are participating in a distribution (as opposed
to engaging in ordinary secondarymarket 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 prospectus delivery exemption provided by
Section4(3) of theSecuritiesAct.

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 Shares by other investment companies is sub-
ject to the restrictionsofSection 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 sharesof aFund inamounts thatwould cause it to
exceed the restrictions of Section 12(d)(1) should contact
theTrust.

A Precautionary Note Regarding Unusual Circumstances —
ProShares Trust can postpone payment of redemption proceeds
for any period duringwhich (1) theNewYork Stock Exchange (the
“NYSE”) is closed other than customary weekend and holiday
closings, (2) trading on the NYSE is restricted, (3) any emergency
circumstances exist, as determined by the SEC, and (4) theSECby
order permits for theprotectionof shareholders of aFund.

Underlying Indexes
The Funds have entered into licensing agreements for the use of
the indexes underlying their benchmarks (each, an “Index”). A
description of the Indexes currently underlying the Funds’
benchmarks follows:

ProSharesUltra7-10YearTreasury:
The Barclays Capital 7-10 Year U.S. Treasury Bond Index in-
cludes all publicly issued, U.S. Treasury securities that have a
remaining maturity of between 7 and 10 years, are

non-convertible, are denominated in U.S. dollars, are rated
investment grade (at least Baa3 by Moody’s Investors Service or
BBB- by S&P), are fixed rate, andhavemore than $250million par
outstanding. The Index is weighted by the relative market value
of all securities meeting the Index criteria. Excluded from the In-
dex are certain special issues, such as flower bonds, targeted in-
vestor notes (TINs), U.S. Treasury inflation-protected securities
(TIPs), state and local government bonds (SLGs), and coupon is-
sues thathavebeen stripped fromassets already included.

ProSharesUltra20+YearTreasury:
The Barclays Capital 20+ Year U.S. Treasury Bond Index in-
cludes all publicly issued, U.S. Treasury securities that have a
remaining maturity greater than 20 years, are non-convertible,
are denominated in U.S. dollars, are rated investment grade (at
leastBaa3byMoody’s InvestorsService orBBB- byS&P), are fixed
rate, andhavemore than$250million par outstanding. The Index
is weighted by the relative market value of all securities meeting
the Index criteria. Excluded from the Index are certain special is-
sues, such as flower bonds, targeted investor notes (TINs), U.S.
Treasury inflation protected securities (TIPs), state and local
government series bonds (SLGs), and coupon issues that have
been stripped fromassets already included.

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’ SAI. The top ten holdings of each Fund are posted on a
daily basis to theTrust’swebsite atwww.proshares.com.
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Board of Trustees and Officers
The Board is responsible for the general supervision of all of the
Funds. The officers of the Trust are responsible for the day-to-day
operationsof theFunds.

Investment Advisor
ProShareAdvisors, locatedat 7501WisconsinAvenue, Suite 1000,
Bethesda,Maryland 20814, serves as the investment advisor 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 each Fund. For its investment
advisory services, ProShare Advisors is entitled to receive fees
equal to 0.75% of the average daily net assets of each Fund. A dis-
cussion regarding the basis for the Board approving the invest-
ment advisory agreement will be available in the Trust’s first
report to shareholders.

ProShare Advisors is owned by Michael L. Sapir, Louis M. May-
berg andWilliamE.Seale.

Michael L. Sapir, Chairman and Chief Executive Officer of
ProShare Advisors since inception and ProFund Advisors LLC
since April 1997. Mr. Sapir formerly practiced law, primarily
representing financial institutions for over 13 years, most re-
cently as a partner in aWashington, D.C. based law firm.Heholds
degrees from Georgetown University Law Center (J.D.) and Uni-
versity ofMiami (M.B.A. andB.A.)

Louis M. Mayberg, President of ProShare Advisors since inception
and ProFund Advisors since April 1997, co-founded National
Capital Companies, L.L.C., an investment bank specializing in fi-
nancial service companies mergers and acquisitions and equity
underwritings in 1986, and managed its financial services hedge
fund.Heholds aBachelor ofBusinessAdministrationdegreewith
amajor inFinance fromTheGeorgeWashingtonUniversity.

William E. Seale, Ph.D., Chief Economist of ProFund Advisors
since 2005, Chief Investment Officer from 2003-2004 and from
October 2006-June 2008 and Director of Portfolio from 1997-
2003. Dr. Seale has more than 30 years of experience in the
financial markets. His background includes a five-year presi-
dential appointment as a commissioner of the U.S. Commodity
Futures Trading Commission and an appointment as Chairman
of the FinanceDepartment at TheGeorgeWashingtonUniversity.
He earnedhisdegreesat theUniversity ofKentucky.

Portfolio Management
EachFund ismanagedby an individual overseenbyTodd Johnson
andHowardS.Rubin.

Todd Johnson, ProShare Advisors—Chief Investment Officer since
December 2008. ProFund Advisors—Chief Investment Officer
since December 2008. World Asset Management—Managing Di-
rector andChief InvestmentOfficer from1994 toNovember 2008.

Howard S. Rubin CFA, ProShare Advisors—Director of Portfolio
Management as of December 2009 and Senior Portfolio Manager
from December 2007 through November 2009. ProFund Advisors—
Director of PortfolioManagement as ofDecember, 2009andSenior
Portfolio Manager from November 2004 through November 2009.

Mr. Rubin earned a B.S. in Economics from the Wharton School,
University of Pennsylvania and an M.S. in Finance from The
George Washington University. Mr. Rubin holds the Chartered Fi-
nancialAnalyst (CFA)designation.

The following individual has responsibility for the day-to-day
management of the Funds as set forth in the summary section re-
lating to eachFund.

Michelle Liu, ProShare Advisors—Portfolio Manager as of
December 2009 and Associate PortfolioManager fromNovember
2007 through November 2009. ProFund Advisors—Portfolio
Manager asofDecember 2009. FINRA—SeniorMarketOperations
Analyst from July 2006 through November 2007; Fixed Income
DomainLead/Specialist fromMarch2004 through July 2006.

Determination of NAV
The NAV per Share of each Fund is computed by dividing the val-
ue 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 determiningNAV. TheNAVof eachFund is calculated
by J.P. Morgan Investor Services Co. and determined at 3:00 p.m.
(Eastern time) each business daywhen thebondmarkets 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. 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 super-
vision and responsibility of the Board. The use of a fair valuation
method may be appropriate if, for example: (i) market quotations
do not accurately reflect fair value of an investment; (ii) an
investment’s value has been materially affected by events occur-
ring after the close of the exchange or market on which the
investment is principally traded (for example, a foreign exchange
ormarket); (iii) a trading halt closes an exchange ormarket 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 ac-
tually command if the Funds sold them. See the SAI for more
details.

On the following days in 2010, the Securities Industry and Finan-
cial Markets Association (“SIFMA”) has recommended that the
bond markets: i) close on January 1, 2010, January 18, 2010,
February 15, 2010, May 31, 2010, July 5, 2010, September 6, 2010;
October 11, 2010, November 11, 2010, November 25, 2010 and De-
cember 24, 2010 and ii) close early at 12:00 p.m. (Eastern time) on
April 2, 2010 and at 2:00 p.m. (Eastern time) on May 28, 2010,
November 26, 2010andDecember 23, 2010.

Distributions
As a shareholder, you are entitled to your share of a Fund’s in-
come from interest and dividends, and gains from the sale of in-
vestments. You may receive such earnings as either an income
dividend or a capital gains distribution. Income dividends
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primarily come from the dividends that the Fund earns from its
holdings and the interest it receives from its money market and
bond investments. Capital gains may be realized when the fund
sells securities. Capital gains may be either short-term or long-
term, depending on whether the Fund held the securities for one
year or less, ormore thanoneyear.

Each Fund intends to declare and distribute to its shareholders at
least annually virtually all of its net income (interest and divi-
dends, less expenses), if any, as well as net capital gains, if any,
realized from the sale of its holdings. Subject to Board approval,
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. Dividendsmay be declared
and paid more frequently to comply with the distribution
requirementsof the InternalRevenueCodeor for other reasons.

Dividend Reinvestment Services
As noted above under “Distributions”, a Fund may declare a net
capital gain distribution to be payable in additional Shares or
cash. Even if the Funddoes not declare a dividend 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 in-
come and capital gains will automatically be reinvested in addi-
tional whole Shares of the same Fund. Without this service,
investors would have to take their distributions in cash. To de-
termine whether the dividend reinvestment service is available
and whether there is a commission or other charge for using this
service, please consult yourbroker.

Taxes
The following is certain general information about taxation of
theFunds:

• Each Fund intends to qualify for treatment as a “regulated in-
vestment company” for U.S. federal income tax purposes. In
order to so qualify, each Fundmust meet certain tests with re-
spect to the sources and types of its income, the nature and di-
versification of its assets, and the timing and amount of its
distributions.

• If a Fund qualifies for treatment as a regulated investment
company, it is not subject to federal income tax on net invest-
ment incomeand capital gains that theFund timelydistributes
to its shareholders.

• Investments by a Fund in options, futures, forward contracts,
swapsandother derivative financial instruments are subject to
numerous special and complex tax rules. These rules could af-
fect the amount, timing or character of the income distributed
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 companyandavoida fund-level tax.

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

• Distributions are taxable to you for federal income tax pur-
poses whether or not you reinvest these amounts in additional
Shares.

• Distributionsdeclared inDecember—if paid to youby the endof
January—are taxable for federal income tax purposes as if re-
ceived inDecember.

• Any dividends and short-term capital gain distributions that
you receive are taxable to you as ordinary income for federal
income tax purposes. Under recently enacted legislation, ordi-
nary income dividends you receive 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. Short-term
capital gain distributions will continue to be taxed at ordinary
income rates.

• Any distributions of net long-term capital gains are taxable to
you as long-term capital gains for federal income tax purposes,
nomatterhow longyouhaveownedyourShares.

• Capital gains distributionsmay vary considerably from year to
year as a result of the Funds’ normal investment activities and
cash flows.

• A sale or exchange of Shares is a taxable event. This means
that youmay have a capital gain to report as income, or a capi-
tal loss to report as a deduction, when you complete your
federal income tax return.

• Dividend and capital gains distributions that you receive, as
well as your gains or losses from any sale or exchange of
Shares,maybe subject to state and local income taxes.

• If you are not a citizen or a permanent resident of the United
States, or if you are a foreign entity, any dividends and short
termcapital gains that you receivewill generally be subject to a
30%U.S.withholding tax, unless a lower treaty rate applies.

• Dividendsand interest receivedbyaFundmaygive rise towith-
holding and other taxes imposed by foreign countries, which
would reduce returns from an investment in Fund Shares. Tax
conventions between certain countries and the United States
may reduceor eliminate such taxes.

• By law, a Fund must withhold a percentage of your dis-
tributions and proceeds if you have not provided a taxpayer
identification number or social security number. The backup
withholding rate is currently 28%. Under current law, the
backup withholding rate will increase to 31% for the taxable
year 2011 and thereafter.

In addition, taxable investors who purchase or redeem Creation
Units shouldbeawareof the followingadditional basic taxpoints:

• A person who exchanges equity securities for Creation Units
generally will recognize a gain or loss equal to the difference
between themarket value of the CreationUnits at the time and
the exchanger’s aggregate basis in the securities surrendered
and theBalancingAmountpaid.
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• A person who exchanges Creation Units for equity securities
generally will recognize a gain or loss equal to the difference
between the exchanger’s basis in the Creation Units and the
aggregatemarket value of the securities received and any cash
received. However, all or a portion of any loss a person realizes
upon an exchange of securities for Creation Units will be dis-
allowed by the Internal Revenue Service if such person pur-
chases other substantially identical Shares of the Fund within
30days before or after the exchange on the basis that therehas
been no significant change in economic position. In such case,
the basis of the newly purchased Shares will be adjusted to re-
flect thedisallowed loss.

Note: This Prospectus provides general U.S. federal tax in-
formation only. If you are investing through a tax-deferred
retirement account, suchas 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 dis-
counts for each of the Funds. Premiums or discounts are the dif-
ferences 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 aFund is tradingbelow theNAV.

Distribution (12b-1) Plan
Under a Rule 12b-1 Distribution Plan (the “Plan”) adopted by the
Board, each Fund may pay the Funds’ distributor, 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 re-
lated activities with respect to the Funds. 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 andmay cost
you more than paying other types of sales charges. For the prior
fiscal year, nopaymentsweremadebyanyFundunder thePlan.
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