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This SAI describes certain series of the Grail Advisors ETF Trust, which was formed on December 7, 2007. The Trust is an open-end
registered management investment company under the Investment Company Act, and is currently comprised of eight ETFs. Grail
American Beacon Large Cap Value ETF, Grail American Beacon International Equity ETF, RP Growth ETF, RP Focused Large Cap
Growth ETF, RP Technology ETF, RP Financials ETF, Grail McDonnell Intermediate Municipal Bond ETF and Grail McDonnell
Core Taxable Bond ETF. RP Growth ETF, RP Focused Large Cap Growth ETF, RP Technology ETF and RP Financials ETF are
described in this SAI; the other ETFs are described in separate statements of additional information.

Each ETF is an actively managed exchange-traded fund. Grail Advisors, LLC serves as the Manager to each ETF. RiverPark
Advisors, LLC, or RP, serves as the primary sub-adviser to the RP Focused Large Cap Growth ETF and as the exclusive sub-adviser
to the RP Growth ETF, RP Technology ETF and RP Financials ETF. Wedgewood Partners, Inc. serves as the sub-adviser of the RP
Focused Large Cap Growth ETF. The Manager oversees the business affairs of the ETFs, provides or oversees the provision of all
administrative and investment advisory services to the ETFs and coordinates the investment activities of the ETFs’ sub-advisers: RP
and Wedgewood. RP provides day-to-day portfolio management services to RP Growth ETF, RP Technology ETF and RP Financials
ETF and, in conjunction with the Manager, oversees the day-to-day portfolio management services provided by Wedgewood to RP
Focused Large Cap Growth ETF. ALPS Distributors, Inc. serves as the Distributor for each ETF.

Shares of the ETFs are neither guaranteed nor insured by the U.S. Government.

This SAI, dated March 1, 2010, is not a prospectus. It should be read in conjunction with the ETFs’ Prospectus, dated March 1, 2010,
which incorporates this SAI by reference. Capitalized terms used herein that are not defined have the same meaning as in the
Prospectus, unless otherwise noted. A copy of the Prospectus may be obtained without charge by writing to the Distributor, calling 1-
415-677-5870 or visiting www.grailadvisors.com. An annual report for the ETFs for the period October 2, 2009 (commencement of
operations) through October 31, 2009 is available in the same manner.
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No person has been authorized to give any information or to make any representations other than those contained in this SAI and the
Prospectus and, if given or made, such information or representations may not be relied upon as having been authorized by the Trust.

The SAI does not constitute an offer to sell securities.




GLOSSARY
The following terms are used throughout this SAI, and have the meanings used below:
“1933 Act” means the Securities Act of 1933, as amended.
“1934 Act” means the Securities Exchange Act of 1934, as amended.
“Authorized Participant” means a broker-dealer or other participant in the Continuous Net Settlement System of the National
Securities Clearing Corporation (NSCC) or a participant in DTC with access to the DTC system, and who has executed an agreement
with the Distributor that governs transactions in the ETF’s Creation Units.
“Balancing Amount” means an amount equal to the difference between the NAV of a Creation Unit and the market value of the In-
Kind Creation (or Redemption) Basket, used to ensure that the NAV of a Fund Deposit (or Redemption), (other than the Transaction
Fee) is identical to the NAV of the Creation Unit being purchased.
“Board” means the Board of Trustees of the Trust.

“Business Day” means any day on which the Trust is open for business.

“Cash Component” means an amount of cash consisting of a Balancing Amount and a Transaction Fee calculated in connection with
creations.

“Cash Redemption Amount” means an amount of cash consisting of a Balancing Amount and a Transaction Fee calculated in
connection with redemptions.

“CFTC” means the Commodity Futures Trading Commission.
“Code” means the Internal Revenue Code of 1986, as amended.

“Creation Unitf’ means an aggregation of 50,000 Shares that each ETF issues and redeems on a continuous basis at NAV. Shares will
not be issued or redeemed except in Creation Units.

“Distributor” means ALPS Distributors, Inc.
“DTC” means the Depository Trust Company.

“ETF” means a series of the Trust discussed in this SAI: RP Growth ETF, RP Focused Large Cap Growth ETF, RP Technology ETF
and RP Financials ETF.

“Exchange” means the NYSE Arca, Inc.
“FINRA” means the Financial Industry Regulatory Authority.
“Fund Deposit” means the In-Kind Creation Basket and Cash Component necessary to purchase a Creation Unit from an ETF.

“Fund Redemption” means the In-Kind Redemption Basket and Cash Redemption Amount received in connection with the
redemption of a Creation Unit.

“IT'V” means an approximate per-Share value of an ETF’s portfolio, disseminated every fifteen seconds throughout the trading day by
the Exchange or other information providers, known as the Intraday Indicative Value.
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“In-Kind Creation Basket” means the basket of securities to be deposited to purchase Creation Units of an ETF. The In-Kind
Creation Basket will identify the name and number of shares of each security to be contributed, in kind, to an ETF for a Creation Unit.

“In-Kind Redemption Basket” means the basket of securities a shareholder will receive upon redemption of a Creation Unit.
“Investment Company Act’ means the Investment Company Act of 1940, as amended.

“Manager” means Grail Advisors, LLC.

“NAV” means the net asset value of an ETF.

“NYSE” means the New York Stock Exchange, Inc.

“Prospectus” means the ETFs’ prospectus, dated March 1, 2010, as amended and supplemented from time to time.

“RP” means RiverPark Advisors, LLC.

“SAI’ means this Statement of Additional Information, as amended and supplemented from time to time.

“SEC” means the United States Securities and Exchange Commission.

“Shares” means the shares of an ETF.

“Transaction Fees” are fees imposed to compensate the Trust. For each of the RP Growth ETF, RP Focused Large Cap Growth ETF,
RP Technology ETF and RP Financials ETF, they will generally be $500. A charge of up to four times this fixed Transaction Fee may
be imposed for, among other things, creations done wholly or partly in cash.

“Trust’ means the Grail Advisors ETF Trust, a Delaware statutory trust.

“Wedgewood” means Wedgewood Partners, Inc.

TRUST AND ETFS OVERVIEW

The Trust is a Delaware statutory trust formed on December 7, 2007 and an open-end registered management investment company
comprised of eight ETFs: RP Growth ETF, RP Focused Large Cap Growth ETF, RP Technology ETF, RP Financials ETF, Grail
American Beacon Large Cap Value ETF, Grail American Beacon International Equity ETF, Grail McDonnell Intermediate Municipal
Bond ETF and Grail McDonnell Core Taxable Bond ETF. Grail McDonnell Intermediate Municipal Bond ETF and Grail McDonnell
Core Taxable Bond ETF are discussed in a separate prospectus and statement of additional information, each dated December 31,
2009. Grail American Beacon Large Cap Value ETF and Grail American Beacon International Equity ETF are discussed in a separate
prospectus and statement of additional information, each dated March 1, 2010. As of the date of this statement of additional
information, Grail American Beacon International Equity ETF has not been opened for investment. Each of the ETFs, with the
exception of RP Focused Large Cap Growth ETF, is a diversified, actively managed exchange-traded fund. RP Focused Large Cap
Growth ETF is a non-diversified, actively-managed exchange-traded fund. Other ETFs may be added to the Trust in the future. The
offering of the Shares is registered under the 1933 Act.

Each ETF offers and issues Shares at NAV only in aggregations of a specified number of Shares, generally in exchange for a basket of
securities constituting the portfolio holdings of the ETF, together




with the deposit of a specified cash payment, or for an all cash payment. Shares of each ETF are listed and traded on the Exchange.
Shares will trade on the Exchange at market prices that may be below, at, or above NAV.

Unlike mutual funds, Shares are not individually redeemable securities. Rather, each ETF issues and redeems Shares on a continuous
basis at NAV, only in Creation Units of 50,000 Shares. In the event of the liquidation of an ETF, the Trust may lower the number of
Shares in a Creation Unit.

In the instance of creations and redemptions, Transaction Fees may be imposed. Such fees are limited in accordance with
requirements of the SEC applicable to management investment companies offering redeemable securities. Some of the information
contained in this SAI and the Prospectus — such as information about purchasing and redeeming Shares from an ETF and Transaction
Fees — is not relevant to most retail investors.

Once created, Shares generally trade in the secondary market, at market prices that change throughout the day, in amounts less than a
Creation Unit. Investors purchasing Shares in the secondary market through a brokerage account or with the assistance of a
broker may be subject to brokerage commissions and charges.

Unlike index-based ETFs, the ETFs are “actively managed” and do not seek to replicate the performance of a specified index.

EXCHANGE LISTING AND TRADING

Shares of each ETF are listed and traded on the Exchange. Shares trade on the Exchange or in secondary markets at prices that may
differ from their NAV or 11V, including because such prices may be affected by market forces (such as supply and demand for
Shares). As is the case of other securities traded on an exchange, when you buy or sell Shares on the Exchange or in the secondary
markets your broker will normally charge you a commission or other transaction charges. Further, the Trust reserves the right to
adjust the price of Shares in the future to maintain convenient trading ranges for investors (namely, to maintain a price per Share that
is attractive to investors) by share splits or reverse share splits, which would have no effect on the NAV.

There can be no assurance that the requirements of the Exchange necessary to maintain the listing of Shares of each ETF will continue
to be met. The Exchange may, but is not required to, remove the Shares of an ETF from listing if: (i) following the initial 12-month
period beginning at the commencement of trading of an ETF, there are fewer than 50 beneficial owners of the Shares of the ETF for
30 or more consecutive trading days, or (ii) such other event shall occur or condition exist that, in the opinion of the Exchange, makes
further dealings on the Exchange inadvisable. The Exchange will remove the Shares of an ETF from listing and trading upon
termination of an ETF.

The ETFs are not sponsored, endorsed, sold or promoted by the Exchange. The Exchange makes no representation or warranty,
express or implied, to the owners of Shares of the ETFs or any member of the public regarding the advisability of investing in
securities generally or in the ETFs particularly or the ability of the ETFs to achieve their objectives. The Exchange has no obligation
or liability in connection with the administration, marketing or trading of the ETFs.

DISCLOSURE OF PORTFOLIO HOLDINGS

The Board has adopted a policy regarding the disclosure of information about the ETFs’ portfolio securities. Under the policy,
portfolio holdings of the ETFs, which will form the basis for the calculation of NAV on a Business Day, are publicly disseminated
prior to the opening of trading on the Exchange




that Business Day through financial reporting and news services, including the website www.grailadvisors.com. In addition, each
Business Day a portfolio composition file, which displays the In-Kind Creation Basket and Cash Component, is publicly disseminated
prior to the opening of the Exchange via the NSCC.

INTRADAY INDICATIVE VALUE

The IIV is an approximate per-Share value of an ETF’s portfolio holdings, which is disseminated every fifteen seconds throughout the
trading day by the Exchange, or by other information providers. The IV is based on the current market value of the ETF’s Fund
Deposit. The ITV does not necessarily reflect the precise composition of the current portfolio of securities held by the ETF at a
particular point in time. The ITV should not be viewed as a “real-time” update of the NAV of the ETF because the approximate value
may not be calculated in the same manner as the NAV. The quotations for certain investments may not be updated during U.S. trading
hours if such holdings do not trade in the U.S., except such quotations may be updated to reflect currency fluctuations. The ETFs are
not involved in, or responsible for, the calculation or dissemination of the IIV and make no warranty as to the accuracy of the IIV.

INVESTMENT POLICIES AND RESTRICTIONS

Pursuant to the investment policies enumerated in this section, which may be changed with respect to an ETF only by a vote of the
holders of a majority of the ETF’s outstanding voting securities, except as noted below, no ETF may:

1. Purchase or sell real estate limited partnership interests, provided, however, that an ETF may invest in securities secured
by real estate or interests therein or issued by companies which invest in real estate or interests therein when consistent with
the other policies and limitations described in the Prospectus.

2. Invest in physical commodities unless acquired as a result of ownership of securities or other instruments (but this shall
not prevent an ETF from purchasing or selling foreign currency, options, futures contracts, options on futures contracts,
forward contracts, swaps, caps, floors, collars, securities on a forward-commitment or delayed-delivery basis, and other
similar financial instruments).

3. Engage in the business of underwriting securities issued by others, except to the extent that, in connection with the
disposition of securities, an ETF may be deemed an underwriter under federal securities law.

4. Lend any security or make any other loan except: (i) as otherwise permitted under the Investment Company Act,

(i1) pursuant to a rule, order or interpretation issued by the SEC or its staff, (iii) through the purchase of debt securities in
accordance with an ETF’s investment objective, policies and limitations, or (iv) by engaging in repurchase agreements with
respect to portfolio securities.

5. Issue any senior security except as otherwise permitted: (i) under the Investment Company Act or (ii) pursuant to a rule,
order or interpretation issued by the SEC or its staff.

6. Borrow money, except as otherwise permitted under the Investment Company Act or pursuant to a rule, order or
interpretation issued by the SEC or its staff, including: (i) as a temporary measure, (ii) by entering into reverse repurchase
agreements, and (iii) by lending portfolio securities as collateral. For purposes of this investment limitation, the purchase or
sale of options,




futures contracts, options on futures contracts, forward contracts, swaps, caps, floors, collars and other similar financial
instruments shall not constitute borrowing.

7. Regarding diversification, invest more than 5% of its total assets (taken at market value) in securities of any one issuer,
other than obligations issued by the U.S. Government, its agencies and instrumentalities, or purchase more than 10% of the
voting securities of any one issuer, with respect to 75% of an ETF’s total assets. This diversification limitation does not
apply to the RP Focused Large Cap Growth ETF.

8. Regarding concentration, invest more than 25% of its total assets in the securities of companies primarily engaged in any
one industry or group of industries provided that: (i) this limitation does not apply to obligations issued or guaranteed by the
U.S. Government, its agencies and instrumentalities; and (ii) municipalities and their agencies and authorities are not deemed
to be industries. This concentration limitation does not apply to the RP Technology ETF or RP Financials ETF.

The following non-fundamental investment restrictions apply to each ETF and may be changed with respect to an ETF by a vote of a
majority of the Board.

No ETF may:

1. Invest more than 15% of its net assets in illiquid securities, including time deposits and repurchase agreements that mature
in more than seven days; or

2. Purchase securities on margin or effect short sales, except that an ETF may obtain such short term credits as may be
necessary for the clearance of purchases or sales of securities.

If a percentage limitation is satisfied at the time of investment, a later increase or decrease in such percentage resulting from a change
in the value of an ETF’s investments will not constitute a violation of such limitation. Thus, an ETF may continue to hold a security
even though it causes the ETF to exceed a percentage limitation because of fluctuation in the value of the ETF’s assets, except that any
borrowing by an ETF that exceeds the fundamental investment limitations stated above must be reduced to meet such limitations
within the period required by the Investment Company Act or the relevant rules, regulations or interpretations thereunder. For
purposes of determining concentration in the securities of companies primarily engaged in any one industry or group of industries, the
ETFs intend to use the Standard Industrial Classifications Code (SIC) list.

INVESTMENT OBJECTIVE, INVESTMENT STRATEGIES AND RISKS

The investment objective and principal strategies of, and risks of investing in, each ETF are described in the Prospectus. Unless
otherwise indicated in the Prospectus or this SAI, the investment objective and policies of an ETF may be changed without
shareholder approval.

In addition to the investment strategies described in the Prospectus, each ETF may invest up to 20% of its total assets in debt securities
that are investment grade at the time of purchase, including obligations of the U.S. Government, its agencies and instrumentalities,
corporate debt securities, mortgage-backed securities, asset-backed securities, master-demand notes, Yankee dollar and Eurodollar
bank certificates of deposit, time deposits, bankers’ acceptances, commercial paper and other notes, inflation-indexed securities, and
other debt securities. Investment grade securities include securities issued or guaranteed by the U.S. Government, its agencies and
instrumentalities, as well as securities rated in one of the four




highest rating categories by at least two nationally recognized statistical rating organizations (“Rating Organizations”) rating that
security, such as Standard & Poor’s Ratings Services (“Standard & Poor’s”) or Moody’s Investors Service, Inc. (“Moody’s”), or rated
in one of the four highest rating categories by one Rating Organization if it is the only Rating Organization rating that security or
unrated, if deemed to be of comparable quality by an ETF’s sub-adviser. Obligations rated in the fourth highest rating category are
limited to 25% of each ETF’s debt allocations. An ETF, at the discretion of its sub-adviser, may retain a debt security that has been
downgraded below the initial investment criteria.

Each ETF may also engage in the following investment strategies or techniques (except where indicated otherwise).

Securities Lending

An ETF may make secured loans of its portfolio securities, however, securities loans will not be made if, as a result, the aggregate
amount of all outstanding securities loans by an ETF exceeds 33 1/3% of its total assets (including the market value of collateral
received). For purposes of complying with an ETF’s investment policies and restrictions, collateral received in connection with
securities loans is deemed an asset of the ETF to the extent required by law. An ETF continues to receive dividends or interest, as
applicable, on the securities loaned and simultaneously earns either interest on the investment of the cash collateral or fee income if
the loan is otherwise collateralized.

To the extent an ETF engages in securities lending, securities loans will be made to broker-dealers that its sub-adviser believes to be
of relatively high credit standing pursuant to agreements requiring that the loans continuously be collateralized by cash, liquid
securities, or shares of other investment companies with a value at least equal to the market value of the loaned securities. As with
other extensions of credit, the ETF bears the risk of delay in the recovery of the securities and of loss of rights in the collateral should
the borrower fail financially. The ETF also bears the risk that the value of investments made with collateral may decline.

Voting rights or rights to consent with respect to the loaned securities pass to the borrower. An ETF has the right to call loans at any
time on reasonable notice. However, the ETF bears the risk of delay in the return of the security, impairing the ETF’s ability to vote
on such matters. An ETF’s sub-adviser will retain lending agents on behalf of the ETFs that are compensated based on a percentage
of the ETF’s return on its securities lending. An ETF may also pay various fees in connection with securities loans, including
shipping fees and custodian fees.

Dollar Rolls, Delayed Delivery Transactions and When Issued or Forward Commitment Securities

The purchase or sale of when-issued securities enables an investor to hedge against anticipated changes in interest rates and prices by
locking in an attractive price or yield. The price of delayed delivery transactions, including when-issued securities, is fixed at the time
the commitment to purchase or sell is made, but delivery and payment for the securities takes place at a later date, normally one to two
months after the date of purchase. During the period between purchase and settlement, no payment is made by the purchaser to the
issuer and no interest accrues to the purchaser. Such transactions therefore involve a risk of loss if the value of the security to be
purchased declines prior to the settlement date or if the value of the security to be sold increases prior to the settlement date. A sale of
a when-issued security also involves the risk that the other party will be unable to settle the transaction. Dollar rolls are a type of
forward commitment transaction. Purchases and sales of securities on a forward commitment basis involve a commitment to purchase
or sell securities with payment and delivery to take place at some future date, normally one to two months after the date of the
transaction. As with when-issued securities, these transactions involve certain risks, but they also enable an investor to hedge against
anticipated changes in interest rates and prices. Forward commitment transactions are executed for existing

8




obligations, whereas in a when-issued transaction, the obligations have not yet been issued. When purchasing securities on a when-
issued or forward commitment basis, a segregated account of liquid assets at least equal to the value of purchase commitments for
such securities will be maintained until the settlement date.

To Be Announced Securities (“TBAs”)

As with other delayed delivery transactions, a seller agrees to issue a TBA security at a future date. However, the seller does not
specify the particular securities to be delivered. Instead, the ETF agrees to accept any security that meets specified terms. For
example, in a TBA mortgage-backed transaction, the ETF and the seller would agree upon the issuer, interest rate and terms of the
underlying mortgages. The seller would not identify the specific underlying mortgages until it issues the security. TBA mortgage-
backed securities increase market risks because the underlying mortgages may be less favorable than anticipated by the ETF.

Depository Receipts

The ETFs may invest in foreign securities by purchasing depositary receipts, including American Depositary Receipts (“ADRs”),
European Depositary Receipts (“EDRs”) and Global Depositary Receipts (“GDRs”) or other securities convertible into securities of
issuers based in foreign countries. These securities may not necessarily be denominated in the same currency as the securities which
they represent. Generally, ADRs, in registered form, are denominated in U.S. dollars and are designed for use in the U.S. securities
markets, GDRs, in bearer form, are issued and designed for use outside the United States and EDRs (also referred to as Continental
Depositary Receipts (“CDRs”)), in bearer form, may be denominated in other currencies and are designed for use in European
securities markets. ADRs are receipts typically issued by a U.S. bank or trust company evidencing ownership of the underlying
securities. EDRs are European receipts evidencing a similar arrangement. GDRs are receipts typically issued by non-United States
banks and trust companies that evidence ownership of either foreign or domestic securities. For purposes of an ETF’s investment
policies, ADRs, GDRs and EDRs are deemed to have the same classification as the underlying securities they represent. Thus, an
ADR, GDR or EDR representing ownership of common stock will be treated as common stock.

Convertible Securities

A convertible security is a security (a bond or preferred stock) that may be converted at a stated price within a specified period into a
specified number of shares of common stock of the same or a different issuer. Convertible securities are senior to common stock in a
corporation’s capital structure, but are usually subordinated to senior debt obligations of the issuer. Convertible securities provide
holders, through their conversion feature, an opportunity to participate in increases in the market price of their underlying securities.
The price of a convertible security is influenced by the market price of the underlying security, and tends to increase as the market
price rises and decrease as the market price declines. Convertible securities are generally regarded as a form of equity security.

Equity-linked Securities

Investments in enhanced convertible or equity-linked securities may subject the ETFs to additional risks not ordinarily associated with
investments in traditional convertible securities. Particularly when such securities are issued by a third party on an underlying linked
security of another company, the ETFs are subject to risks if the underlying security underperforms or the issuer defaults on the
payment of the dividend or the underlying security at maturity. In addition, the trading market for certain securities may be less liquid
than for other convertible securities making it difficult for the ETFs to dispose of a particular security in a timely manner, and reduced
liquidity in the secondary market for any such securities may make it more difficult to obtain market quotations for valuing the ETFs’
portfolio.




Investments in linked securities have the potential to lead to significant losses because of unexpected movements in the underlying
financial asset, index, currency or other investment. The ability of an ETF to utilize linked securities successfully will depend on its
sub-adviser’s ability correctly to predict pertinent market movements, which cannot be assured.

Preferred Stocks

Preferred stocks include convertible and non-convertible preferred and preference stocks that are senior to common stock. Preferred
stocks are equity securities that are senior to common stock with respect to the right to receive dividends and a fixed share of the
proceeds resulting from the issuer’s liquidation. Some preferred stocks also entitle their holders to receive additional liquidation
proceeds on the same basis as holders of the issuer’s common stock, and thus represent an ownership interest in the issuer. Depending
on the features of the particular security, holders of preferred stock may bear the risks disclosed in the Prospectus or this SAI
regarding equity or fixed income securities.

Mortgage-Related and Other Asset-Backed Securities

The ETFs may invest in mortgage- or other asset-backed securities. Mortgage-related securities include mortgage pass-through
securities, collateralized mortgage obligations (“CMOs”), commercial mortgage-backed securities, mortgage dollar rolls, CMO
residuals, stripped mortgage-backed securities (“SMBSs”) and other securities that directly or indirectly represent a participation in, or
are secured by and payable from, mortgage loans on real property. The value of some mortgage- or asset-backed securities may be
particularly sensitive to changes in prevailing interest rates. Early repayment of principal on some mortgage-related securities may
expose the ETF to a lower rate of return upon reinvestment of principal. When interest rates rise, the value of a mortgage-related
security generally will decline; however, when interest rates are declining, the value of mortgage-related securities with prepayment
features may not increase as much as other fixed income securities. The rate of prepayments on underlying mortgages will affect the
price and volatility of a mortgage-related security, and may shorten or extend the effective maturity of the security beyond what was
anticipated at the time of purchase. If unanticipated rates of prepayment on underlying mortgages increase the effective maturity of a
mortgage-related security, the volatility of the security can be expected to increase. The value of these securities may fluctuate in
response to the market’s perception of the creditworthiness of the issuers. Additionally, although mortgages and mortgage-related
securities are generally supported by some form of government or private guarantee and/or insurance, there is no assurance that
private guarantors or insurers will meet their obligations.

One type of SMBS has one class receiving all of the interest from the mortgage assets (the interest-only, or “IO” class), while the
other class will receive all of the principal (the principal only, or “PO” class). The yield to maturity on an IO class is extremely
sensitive to the rate of principal payments (including prepayments) on the underlying mortgage assets, and a rapid rate of principal
payments may have a material adverse effect on the ETFs’ yield to maturity from these securities. The ETFs may invest in other
asset-backed securities that have been offered to investors.

Warrants and Rights

The ETFs may purchase or otherwise receive warrants or rights. Warrants and rights generally give the holder the right to receive,
upon exercise, a security of the issuer at a stated price. An ETF typically uses warrants and rights in a manner similar to their use of
options on securities, as described in “Options and Futures” below. Risks associated with the use of warrants and rights are generally
similar to risks associated with the use of options. Unlike most options, however, warrants and rights are issued in specific amounts,
and warrants generally have longer terms than options. Warrants and rights are not likely to be as liquid as exchange-traded options
backed by a recognized clearing agency. In addition, the
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terms of warrants or rights may limit an ETF’s ability to exercise the warrants or rights at such time, or in such quantities, as the ETF
would otherwise wish.

Options and Futures

Although not currently anticipated, the ETFs may use options and futures for various purposes, including for hedging and investment
purposes. The use of options contracts, futures contracts, and options on futures contracts involves risk. Thus, while the ETF may
benefit from the use of options, futures, and options on futures, unanticipated changes in interest rates, securities prices, currency
exchange rates, or other underlying assets or reference rates may adversely affect an ETF’s performance.

The ETFs’ ability to write and purchase call and put options is limited by the requirements for qualifying as a regulated investment
company under the Code.

Options on Securities and Indices. The ETFs may purchase and sell put and call options on equity, fixed income, or other securities
or indices in standardized exchanged-traded contracts. An option on a security or index is a contract that gives the holder of the
option, in return for a premium, the right (but not the obligation) to buy from (in the case of a call) or sell to (in the case of a put) the
writer of the option the security underlying the option (or the cash value of the index underlying the option) at a specified price. Upon
exercise, the writer of an option on a security has the obligation to deliver the underlying security upon payment of the exercise price
or to pay the exercise price upon delivery of the underlying security. Upon exercise, the writer of an option on an index is required to
pay the difference between the cash value of the index and the exercise price multiplied by the specified multiplier for the index
option.

Purchasing Options on Securities and Indices. Among other reasons, the ETFs may purchase a put option to hedge against a decline
in the value of a portfolio security. If such a decline occurs, the put option will permit an ETF to sell the security at the higher
exercise price or to close out the option at a profit. By using put options in this manner, an ETF will reduce any profit it might
otherwise have realized in the underlying security by the amount of the premium paid for the put option and by its transaction costs.
In order for a put option purchased by an ETF to be profitable, the market price of the underlying security must decline sufficiently
below the exercise price to cover the premium paid by the ETF and transaction costs.

Among other reasons, an ETF may purchase call options to hedge against an increase in the price of securities the ETF anticipates
purchasing in the future. If such a price increase occurs, a call option will permit an ETF to purchase the securities at the exercise
price or to close out the option at a profit. The premium paid for the call option, plus any transaction costs, will reduce the benefit, if
any, that an ETF realizes upon exercise of the option and, unless the price of the underlying security rises sufficiently, the option may
expire worthless to the ETF. Thus, for a call option purchased by an ETF to be profitable, the market price of the underlying security
must rise sufficiently above the exercise price to cover the premium paid by the ETF to the writer and transaction costs.

In the case of both call and put options, the purchaser of an option risks losing the premium paid for the option plus related transaction
costs if the option expires worthless.

Writing Options on Securities and Indices. Because an ETF receives a premium for writing a put or call option, the ETF may seek to
increase its return by writing call or put options on securities or indices. The premium an ETF receives for writing an option will
increase the ETF’s return in the event the option expires unexercised or is closed out at a profit. The size of the premium an ETF
receives reflects, among other things, the relationship of the market price and volatility of the underlying security or index to the
exercise price of the option, the remaining term of the option, supply and demand, and interest rates.
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An ETF may write a call option on a security or other instrument held by the ETF. In such case the ETF limits its opportunity to profit
from an increase in the market price of the underlying security above the exercise price of the option. Alternatively, an ETF may
write a call option on securities in which it may invest but that are not currently held by the ETF. During periods of declining
securities prices or when prices are stable, writing these types of call options can be a profitable strategy to increase an ETF’s income
with minimal capital risk. However, when securities prices increase, an ETF is exposed to an increased risk of loss, because if the
price of the underlying security or instrument exceeds the option’s exercise price, the ETF will suffer a loss equal to the amount by
which the market price exceeds the exercise price at the time the call option is exercised, minus the premium received. Calls written
on securities that an ETF does not own are riskier than calls written on securities owned by the ETF because there is no underlying
security held by the ETF that can act as a partial hedge. When such a call is exercised, an ETF must purchase the underlying security
to meet its call obligation or make a payment equal to the value of its obligation in order to close out the option. Calls written on
securities that an ETF does not own have speculative characteristics and the potential for loss is unlimited. There is also a risk,
especially with less liquid preferred and debt securities, that the securities may not be available for purchase.

An ETF also may write a put option on a security. In so doing, the ETF assumes the risk that it may be required to purchase the
underlying security for an exercise price higher than its then current market price, resulting in a loss on exercise equal to the amount
by which the market price of the security is below the exercise price minus the premium received.

OTC Options. An ETF may also invest in over-the-counter (“OTC”) options. OTC options differ from exchange-traded options in
that they are two-party contracts, with price and other terms negotiated between the buyer and seller, and generally do not have as
much market liquidity as exchange-traded options.

Closing Options Transactions. The holder of an option may terminate its position in a put or call option it has purchased by allowing
it to expire or by exercising the option. If an option is American style, it may be exercised on any day up to its expiration date. In
contrast, a European style option may be exercised only on its expiration date. In addition, a holder of an option may terminate its
obligation prior to the option’s expiration by effecting an offsetting closing transaction. In the case of exchange-traded options, an
ETF, as a holder of an option, may effect an offsetting closing sale transaction by selling an option of the same series as the option
previously purchased. An ETF realizes a loss from a closing sale transaction if the premium received from the sale of the option is
less than the premium paid to purchase the option (plus transaction costs). Similarly, an ETF that has written an option may effect an
offsetting closing purchase transaction by buying an option of the same series as the option previously written. An ETF realizes a loss
from a closing purchase transaction if the cost of the closing purchase transaction (option premium plus transaction costs) is greater
than the premium received from writing the option. If an ETF desires to sell a security on which it has written a call option, it will
effect a closing purchase prior to or concurrently with the sale of the security. There can be no assurance, however, that a closing
purchase or sale can be effected when an ETF desires to do so.

An OTC option may be closed out only with the counterparty, although either party may engage in an offsetting transaction that puts
that party in the same economic position as if it had closed out the option with the counterparty.

No guarantee exists that an ETF will be able to effect a closing purchase or a closing sale with respect to a specific option at any
particular time.

Risk Factors in Options Transactions. There are various risks associated with transactions in exchange-traded and OTC options. The
value of options written by an ETF, which will be priced daily, will be
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affected by, among other factors, changes in the value of underlying securities (including those comprising an index), changes in the
dividend rates of underlying securities (including those comprising an index), changes in interest rates, changes in the actual or
perceived volatility of the stock market and underlying securities, and the remaining time to an option’s expiration. The value of an
option also may be adversely affected if the market for the option is reduced or becomes less liquid. In addition, since an American
style option allows the holder to exercise its rights any time prior to expiration of the option, the writer of an American style option
has no control over the time when it may be required to fulfill its obligations as a writer of the option. This risk is not present when
writing a European style option since the holder may only exercise the option on its expiration date.

An ETF’s ability to use options as part of its investment program depends on the liquidity of the markets in those instruments. In
addition, there can be no assurance that a liquid market will exist when an ETF seeks to close out an option position. If an ETF were
unable to close out an option that it had purchased on a security, it would have to exercise the option in order to realize any profit or
the option may expire worthless. If an ETF were unable to close out a call option that it had written on a portfolio security owned by
the ETF, it would not be able to sell the underlying security unless the option expired without exercise. As the writer of a call option
on a portfolio security, during the option’s life, an ETF foregoes the opportunity to profit from increases in the market value of the
security underlying the call option above the sum of the premium and the strike price of the call, but retains the risk of loss (net of
premiums received) should the price of the underlying security decline. Similarly, as the writer of a call option on a securities index,
an ETF foregoes the opportunity to profit from increases in the index over the strike price of the option, though it retains the risk of
loss (net of premiums received) should the price of the ETF’s portfolio securities decline.

An exchange-traded option may be closed out by means of an offsetting transaction only on a national securities exchange, which
generally provides a liquid secondary market for an option of the same series. If a liquid secondary market for an exchange-traded
option does not exist, an ETF might not be able to effect an offsetting closing transaction for a particular option as described above.
Reasons for the absence of a liquid secondary market on a national securities exchange include the following: (i) insufficient trading
interest in some options; (ii) restrictions by a national securities exchange on opening or closing transactions, or both; (iii) trading
halts, suspensions, or other restrictions on particular classes or series of options or underlying securities; (iv) unusual or unforeseen
interruptions in normal operations on a national securities exchange; (v) inability to handle current trading volume; or

(vi) discontinuance of options trading (or trading in a particular class or series of options) (although outstanding options on a national
securities exchange that were issued by the Options Clearing Corporation should continue to be exercisable in accordance with their
terms). In addition, the hours of trading for options on a national securities exchange may not conform to the hours during which the
securities held by an ETF are traded. To the extent that the options markets close before the markets for the underlying securities,
significant price and rate movements can take place in the underlying markets that may not be reflected in the options markets.

National securities exchanges have established limits on the maximum number of options an investor or group of investors acting in
concert may write. The ETFs, the Manager, RP, Wedgewood and other clients of the ETFs’ advisers may constitute such a group.
These limits restrict an ETF’s ability to purchase or sell options on a particular security.

An OTC option may be closed out only with the counterparty, although either party may engage in an offsetting transaction that puts
that party in the same economic position as if it had closed out the option with the counterparty. See “Swap Contracts and Other Two-
Party Contracts — Risk Factors in Swap Contracts, OTC Options, and Other Two-Party Contracts” for a discussion of counterparty
risk and other risks associated with investing in OTC options below.
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An ETF’s ability to engage in options transactions may be limited by tax considerations.

Futures. To the extent consistent with applicable law, the ETFs may invest in futures contracts on, among other things, financial
instruments (such as a U.S. government security or other fixed income security), individual equity securities (“single stock futures™),
securities indices, interest rates, currencies, inflation indices, and commodities or commodities indices. Futures contracts on securities
indices are referred to herein as “Index Futures.”

Certain futures contracts are physically settled (i.e., involve the making and taking of delivery of a specified amount of an underlying
security or other asset). For instance, the sale of futures contracts on foreign currencies or financial instruments creates an obligation
of the seller to deliver a specified quantity of an underlying foreign currency or financial instrument called for in the contract for a
stated price at a specified time. Conversely, the purchase of such futures contracts creates an obligation of the purchaser to pay for
and take delivery of the underlying foreign currency or financial instrument called for in the contract for a stated price at a specified
time. In some cases, the specific instruments delivered or taken, respectively, on the settlement date are not determined until on or
near that date. That determination is made in accordance with the rules of the exchange on which the sale or purchase was made.
Some futures contracts are cash settled (rather than physically settled), which means that the purchase price is subtracted from the
current market value of the instrument and the net amount, if positive, is paid to the purchaser by the seller of the futures contract and,
if negative, is paid by the purchaser to the seller of the futures contract. In particular, Index Futures are agreements pursuant to which
two parties agree to take or make delivery of an amount of cash equal to the difference between the value of a securities index at the
close of the last trading day of the contract and the price at which the index contract was originally written. Although the value of a
securities index might be a function of the value of certain specified securities, no physical delivery of these securities is made.

The purchase or sale of a futures contract differs from the purchase or sale of a security or option in that no price or premium is paid
or received. Instead, an amount of cash, U.S. government securities, or other liquid assets equal in value to a percentage of the face
amount of the futures contract must be deposited with the broker. This amount is known as initial margin. The amount of the initial
margin is generally set by the market on which the contract is traded (margin requirements on foreign exchanges may be different than
those on U.S. exchanges). Subsequent payments to and from the broker, known as variation margin, are made on a daily basis as the
price of the underlying futures contract fluctuates, making the long and short positions in the futures contract more or less valuable, a
process known as “marking to the market.” For futures contracts which are cash settled, an ETF may designate or segregate liquid
assets in an amount equal to the ETF’s daily marked-to-market value of such contract. Prior to the settlement date of the futures
contract, the position may be closed by taking an opposite position. A final determination of variation margin is then made, additional
cash is required to be paid to or released by the broker, and the purchaser realizes a loss or gain. In addition, a commission is paid to
the broker on each completed purchase and sale. Although some futures contracts call for making or taking delivery of the underlying
securities, currencies, commodities or other underlying instrument, in most cases, futures contracts are closed before the settlement
date without the making or taking of delivery by offsetting purchases or sales of matching futures contracts (i.e., with the same
exchange, underlying financial instrument, currency, commodity, or index, and delivery month). If the price of the initial sale exceeds
the price of the offsetting purchase, the seller is paid the difference and realizes a gain. Conversely, if the price of the offsetting
purchase exceeds the price of the initial sale, the seller realizes a loss. Similarly, a purchase of a futures contract is closed out by
selling a corresponding futures contract. If the offsetting sale price exceeds the original purchase price, the purchaser realizes a gain,
and, if the original purchase price exceeds the offsetting sale price, the purchaser realizes a loss. Any transaction costs must also be
included in these calculations. In the U.S., futures contracts are traded only on commodity exchanges or boards of trade — known as
“contract markets” — approved by the CFTC, and must be executed through a futures commission merchant or brokerage firm that is
a member of the relevant market.
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Index Futures. An ETF’s purchase and sale of Index Futures is limited to contracts and exchanges approved by the CFTC. An ETF
may close open positions on an exchange on which Index Futures are traded at any time up to and including the expiration day. In
general, all positions that remain open at the close of business on that day must be settled on the next business day (based on the value
of the relevant index on the expiration day). Additional or different margin requirements as well as settlement procedures may apply
to foreign stock Index Futures.

Interest Rate Futures. An ETF may engage in transactions involving the use of futures on interest rates. These transactions may be in
connection with investments in U.S. government securities and other fixed income securities.

Options on Futures Contracts. Options on futures contracts give the purchaser the right in return for the premium paid to assume a
long position (in the case of a call option) or a short position (in the case of a put option) in a futures contract at the option exercise
price at any time during the period of the option (in the case of an American style option) or on the expiration date (in the case of
European style option). Upon exercise of a call option, the holder acquires a long position in the futures contract and the writer is
assigned the opposite short position. In the case of a put option, the holder acquires a short position and the writer is assigned the
opposite long position in the futures contract. Accordingly, in the event that an option is exercised, the parties will be subject to all the
risks associated with the trading of futures contracts, such as payment of initial and variation margin deposits.

An ETF may use options on futures contracts in lieu of writing or buying options directly on the underlying securities or purchasing
and selling the underlying futures contracts. For example, to hedge against a possible decrease in the value of its portfolio securities,
an ETF may purchase put options or write call options on futures contracts rather than selling futures contracts. Similarly, an ETF
may hedge against a possible increase in the price of securities the ETF expects to purchase by purchasing call options or writing put
options on futures contracts rather than purchasing futures contracts. Options on futures contracts generally operate in the same
manner as options purchased or written directly on the underlying investments.

An ETF is also required to deposit and maintain margin with respect to put and call options on futures contracts written by it. Such
margin deposits may vary depending on the nature of the underlying futures contract (and the related initial margin requirements), the
current market value of the option, and other futures positions held by an ETF.

A position in an option on a futures contract may be terminated by the purchaser or seller prior to expiration by effecting a closing
purchase or sale transaction, subject to the availability of a liquid secondary market, which is the purchase or sale of an option of the
same type (i.e., the same exercise price and expiration date) as the option previously purchased or sold. The difference between the
premiums paid and received represents an ETF’s profit or loss on the transaction.

Risk Factors in Futures and Futures Options Transactions. Investment in futures contracts involves risk. A purchase or sale of
futures contracts may result in losses in excess of the amount invested in the futures contract. If a futures contract is used for hedging,
an imperfect correlation between movements in the price of the futures contract and the price of the security, currency, or other
investment being hedged creates risk. Correlation is higher when the investment being hedged underlies the futures contract.
Correlation is lower when the investment being hedged is different than the instrument underlying the futures contract, such as when a
futures contract on an index of securities or commodities is used to hedge a single security or commodity, a futures contract on one
security (e.g., U.S. Treasury bonds) or commodity (e.g., gold) is used to hedge a different security (e.g., a mortgage-backed security)
or commodity (e.g., copper), or when a futures contract in one currency is used to hedge a security denominated in another currency.
In the event of an imperfect correlation between a futures position and
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the portfolio position (or anticipated position) intended to be protected, an ETF may realize a loss on the futures contract and/or on the
portfolio position intended to be protected. The risk of imperfect correlation generally tends to diminish as the maturity date of the
futures contract approaches. To compensate for imperfect correlations, an ETF may purchase or sell futures contracts in a greater
amount than the hedged investments if the volatility of the price of the hedged investments is historically greater than the volatility of
the futures contracts. Conversely, an ETF may purchase or sell fewer futures contracts if the volatility of the price of the hedged
investments is historically less than that of the futures contract.

In the case of Index Futures and commodity futures on commodity indices, changes in the price of those futures contracts may not
correlate perfectly with price movements in the relevant index due to market distortions. First, all participants in the futures market
are subject to margin deposit and maintenance requirements. Rather than meeting margin calls, investors may close futures contracts
through offsetting transactions which could distort normal correlations. Second, the margin deposit requirements in the futures market
are less onerous than margin requirements in the securities market, resulting in more speculators who may cause temporary price
distortions. Third, trading hours for foreign stock Index Futures may not correspond perfectly to the trading hours of the foreign
exchange to which a particular foreign stock Index Future relates. As a result, the lack of continuous arbitrage may cause a disparity
between the price of foreign stock Index Futures and the value of the relevant index.

An ETF also may purchase futures contracts (or options on them) as an anticipatory hedge against a possible increase in the price of a
currency in which securities the ETF anticipates purchasing is denominated. In such instances, the currency may instead decline. If
an ETF does not then invest in those securities, the ETF may realize a loss on the futures contract that is not offset by a reduction in
the price of the securities purchased.

An ETF’s ability to engage in the futures and options on futures strategies described above depends on the liquidity of the markets in
those instruments. Trading interest in various types of futures and options on futures cannot be predicted. Therefore, no assurance
can be given that an ETF will be able to utilize these instruments effectively. In addition, there can be no assurance that a liquid
market will exist at a time when an ETF seeks to close out a futures or option on a futures contract position, and that ETF would
remain obligated to meet margin requirements until the position is closed. The liquidity of a secondary market in a futures contract
may be adversely affected by “daily price fluctuation limits” established by commodity exchanges to limit the amount of fluctuation in
a futures contract price during a single trading day. Once the daily limit has been reached, no trades of the contract may be entered at
a price beyond the limit, thus preventing the liquidation of open futures positions. In the past, prices have exceeded the daily limit on
several consecutive trading days. Short positions in Index Futures or commodity futures on commodities indices may be closed out
only by purchasing a futures contract on the exchange on which the Index Futures or commodity futures, as applicable, are traded.

The successful use of futures contracts and related options for hedging and risk management also depends on the ability of an ETF’s
sub-adviser to forecast correctly the direction and extent of movements in exchange rates, interest rates, and securities or commodity
prices within a given time frame. For example, to the extent an ETF invests in fixed income securities and interest rates remain stable
(or move in a direction opposite to that anticipated) during the period a futures contract or related option on those securities is held by
the ETF, the ETF would realize a loss on the futures contract that is not offset by an increase in the value of its portfolio securities. As
a result, the ETF’s total return would be less than if it had not used the futures.

As discussed above, an ETF that purchases or sells a futures contract is only required to deposit initial and variation margin as
required by relevant CFTC regulations and the rules of the contract market. Because the purchase of a futures contract obligates an

ETF to purchase the underlying security or other
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instrument at a set price on a future date, the ETF’s net asset value will fluctuate with the value of the security or other instrument as if
it were already in the ETF’s portfolio. Futures transactions have the effect of investment leverage to the extent an ETF does not
maintain liquid assets equal to the face amount of the contract. If an ETF combines short and long positions, in addition to possible
declines in the values of its investment securities, the ETF will incur losses if the index underlying the long futures position
underperforms the index underlying the short futures position. Each ETF’s ability to engage in futures and options on futures
transactions also may be limited by tax considerations.

Additional Risks Associated with Commodity Futures Transactions. Several additional risks are associated with transactions in
commodity futures contracts.

Storage Costs. The price of a commodity futures contract reflects the storage costs of purchasing the underlying commodity,
including the time value of money invested in the commodity. To the extent that the storage costs change, the value of the futures
contracts may change correspondingly.

Reinvestment Risk. In the commodity futures markets, producers of an underlying commodity may sell futures contracts to lock in the
price of the commodity at delivery. To induce speculators to purchase the other side (the long side) of the contract, the commodity
producer generally must sell the contract at a lower price than the expected futures spot price. Conversely, if most purchasers of the
underlying commodity purchase futures contracts to hedge against a rise in commodity prices, then speculators will only sell the
contract at a higher price than the expected future spot price of the commodity. The changing nature of the hedgers and speculators in
the commodity markets will influence whether futures prices are above or below the expected futures spot price. As a result, when an
ETF’s sub-adviser reinvests the proceeds from a maturing contract, it may purchase a new futures contract at a higher or lower price
than the expected futures spot prices of the maturing contract or choose to pursue other investments.

Additional Risks of Options on Securities, Futures Contracts, and Options on Futures Contracts Traded on Foreign
Exchanges. Options on securities, futures contracts, options on futures contracts, and options on currencies may be traded on foreign
exchanges. Such transactions may not be regulated as effectively as similar transactions in the U.S. (which are regulated by the
CFTC) and may be subject to greater risks than trading on domestic exchanges. For example, some foreign exchanges may be
principal markets so that no common clearing facility exists and a trader may look only to the broker for performance of the contract.
The lack of a common clearing facility creates counterparty risk. If a counterparty defaults, an ETF normally will have contractual
remedies against that counterparty, but may be unsuccessful in enforcing those remedies. When seeking to enforce a contractual
remedy, an ETF also is subject to the risk that the parties may interpret contractual terms (e.g., the definition of default) differently. If
a dispute occurs, the cost and unpredictability of the legal proceedings required for an ETF to enforce its contractual rights may lead
the ETF to decide not to pursue its claims against the counterparty. An ETF thus assumes the risk that it may be unable to obtain
payments owed to it under foreign futures contracts or that those payments may be delayed or made only after the ETF has incurred
the costs of litigation. In addition, unless an ETF hedges against fluctuations in the exchange rate between the U.S. dollar and the
currencies in which trading is done on foreign exchanges, any profits that the ETF might realize in trading could be offset (or worse)
by adverse changes in the exchange rate. ).

Swap Contracts and Other Two-Party Contracts

An ETF may use swap contracts (or “swaps”) and other two-party contracts for the same or similar purposes as options and futures.
Swap Contracts. An ETF may directly or indirectly use various different types of swaps, such as swaps on securities and securities
indices, interest rate swaps, currency swaps, credit default swaps, commodity swaps, inflation swaps, and other types of available

swap agreements, depending on the ETF’s investment
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objective and policies. Swap contracts are two-party contracts entered into primarily by institutional investors for periods ranging
from a few weeks to a number of years. Under a typical swap, one party may agree to pay a fixed rate or a floating rate determined by
reference to a specified instrument, rate, or index, multiplied in each case by a specified amount (“notional amount”), while the other
party agrees to pay an amount equal to a different floating rate multiplied by the same notional amount. On each payment date, the
parties’ obligations are netted, with only the net amount paid by one party to the other.

Swap contracts are typically individually negotiated and structured to provide exposure to a variety of different types of investments
or market factors. Swap contracts may be entered into for hedging or non-hedging purposes and therefore may increase or decrease an
ETF’s exposure to the underlying instrument, rate, asset or index. Swaps can take many different forms and are known by a variety of
names. An ETF is not limited to any particular form or variety of swap agreement if the ETF’s sub-adviser determines it is consistent
with the ETF’s investment objective and policies.

For example, the parties to a swap contract may agree to exchange returns calculated on a notional amount of a security, basket of
securities, or securities index (e.g., S&P 500 Index). An ETF may use such swaps to gain investment exposure to the underlying
security or securities where direct ownership is either not legally possible or is economically unattractive. To the extent the total
return of the security, basket of securities, or index underlying the transaction exceeds or falls short of the offsetting interest rate
obligation, an ETF will receive a payment from or make a payment to the counterparty, respectively. In addition, an ETF may enter
into an interest rate swap in order to protect against declines in the value of fixed income securities held by the ETF. In such an
instance, an ETF may agree with a counterparty to pay a fixed rate (multiplied by a notional amount) and the counterparty pay a
floating rate multiplied by the same notional amount. If interest rates rise, resulting in a diminution in the value of an ETF’s portfolio,
the ETF would receive payments under the swap that would offset, in whole or in part, such diminution in value. An ETF may also
enter into swaps to modify its exposure to particular currencies using currency swaps. For instance, an ETF may enter into a currency
swap between the U.S. dollar and the Japanese Yen in order to increase or decrease its exposure to each such currency.

An ETF may use inflation swaps, which involve commitments to pay a regular stream of inflation indexed cash payments in exchange
for receiving a stream of nominal interest payments (or vice versa), where both payment streams are based on a notional amount. The
nominal interest payments may be based on either a fixed interest rate or variable interest rate, such as LIBOR. Inflation swaps may
be used to hedge the inflation risk in nominal bonds (i.e., non-inflation indexed bonds), thereby creating synthetic inflation indexed
bonds, or combined with U.S. Treasury futures contracts to create synthetic inflation indexed bonds issued by the U.S. Treasury. See
“Indexed Securities — Inflation Indexed Bonds” below.

In addition, an ETF may directly or indirectly use credit default swaps to take an active long or short position with respect to the
likelihood of default by corporate (including asset-backed security) or sovereign issuers. In a credit default swap, one party pays, in
effect, an insurance premium through a stream of payments to another party in exchange for the right to receive a specified return in
the event of default (or similar events) by one or more third parties on their obligations. For example, in purchasing a credit default
swap, an ETF may pay a premium in return for the right to put specified bonds or loans to the counterparty, such as a U.S. or foreign
issuer or basket of such issuers, upon issuer default (or similar events) at their par (or other agreed-upon) value. An ETF, as the
purchaser in a credit default swap, bears the risk that the investment might expire worthless. It also would be subject to counterparty
risk — the risk that the counterparty may fail to satisfy its payment obligations to an ETF in the event of a default (or similar event)
(see “Risk Factors in Swap Contracts, OTC Options, and Other Two-Party Contracts” below). In addition, as a purchaser in a credit
default swap, an ETF’s investment would only generate income in the event of an actual default (or similar event) by the issuer of the
underlying obligation.
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An ETF also may use credit default swaps for investment purposes by selling a credit default swap, in which case the ETF will receive
a premium from its counterparty in return for the ETF’s taking on the obligation to pay the par (or other agreed-upon) value to the
counterparty upon issuer default (or similar events). As the seller in a credit default swap, an ETF effectively adds economic leverage
to its portfolio because, in addition to its total net assets, the ETF is subject to investment exposure on the notional amount of the
swap. If no event of default (or similar event) occurs, an ETF would keep the premium received from the counterparty and would
have no payment obligations.

Contracts for Differences. Contracts for differences are swap arrangements in which the parties agree that their return (or loss) will
be based on the relative performance of two different groups or baskets of securities. Often, one or both baskets will be an established
securities index. An ETF’s return will be based on changes in value of theoretical long futures positions in the securities comprising
one basket (with an aggregate face value equal to the notional amount of the contract for differences) and theoretical short futures
positions in the securities comprising the other basket. An ETF also may use actual long and short futures positions and achieve
similar market exposure by netting the payment obligations of the two contracts. An ETF will only enter into contracts for differences
(and analogous futures positions) when its sub-adviser believes that the basket of securities constituting the long position will
outperform the basket constituting the short position. If the short basket outperforms the long basket, an ETF will realize a loss —
even in circumstances when the securities in both the long and short baskets appreciate in value.

Interest Rate Caps, Floors, and Collars. An ETF may use interest rate caps, floors, and collars for the same or similar purposes as
they use interest rate futures contracts and related options and, as a result, will be subject to similar risks. See “Options and Futures —
Risk Factors in Options Transactions” and “— Risk Factors in Futures and Futures Options Transactions” above. Like interest rate
swap contracts, interest rate caps, floors, and collars are two-party agreements in which the parties agree to pay or receive interest on a
notional principal amount. The purchaser of an interest rate cap receives interest payments from the seller to the extent that the return
on a specified index exceeds a specified interest rate. The purchaser of an interest rate floor receives interest payments from the seller
to the extent that the return on a specified index falls below a specified interest rate. The purchaser of an interest rate collar receives
interest payments from the seller to the extent that the return on a specified index falls outside the range of two specified interest rates.

Swaptions. An option on a swap agreement, also called a “swaption,” is an OTC option that gives the buyer the right, but not the
obligation, to enter into a swap on a specified future date in exchange for paying a market-based premium. A receiver swaption gives
the owner the right to receive the total return of a specified asset, reference rate, or index (such as a call option on a bond). A payer
swaption gives the owner the right to pay the total return of a specified asset, reference rate, or index (such as a put option on a bond).
Swaptions also include options that allow one of the counterparties to terminate or extend an existing swap.

Risk Factors in Swap Contracts, OTC Options, and Other Two-Party Contracts. The most significant factor in the performance
of swaps, contracts for differences, caps, floors, and collars is the change in the value of the underlying price, rate, or index level that
determines the amount of payments to be made under the arrangement. If an ETF’s sub-adviser is incorrect in its forecasts of such
factors, the investment performance of an ETF would be less than what it would have been if these investment techniques had not
been used. If a swap or other two-party contract calls for payments by an ETF, the ETF must be prepared to make such payments
when due.

In addition, an ETF may only close out a swap, contract for differences, cap, floor, collar, or OTC option (including swaption) with its
particular counterparty, and may only transfer a position with the consent of that counterparty. If the counterparty defaults, an ETF
will have contractual remedies, but there can be no assurance that the counterparty will be able to meet its contractual obligations or
that an ETF will succeed
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in enforcing itsrights. For example, because the contract for each OTC derivatives transaction isindividually negotiated with a
specific counterparty, an ETF is subject to the risk that a counterparty may interpret contractua terms (e.g., the definition of default)
differently than the ETF when the ETF seeks to enforce its contractual rights. The cost and unpredictability of the legal proceedings
required for an ETF to enforce its contractual rights may lead it to decide not to pursue its claims against the counterparty. An ETF,
therefore, assumes the risk that it may be unable to obtain payments owed to it under an OTC derivatives contract or that those
payments may be delayed or made only after the ETF has incurred the costs of litigation.

The ETF s sub-adviser monitors the creditworthiness of OTC derivatives counterparties. Typically, an ETF will enter into these
transactions only with counterparties that, at the time they enter into a transaction, have long-term debt ratings of A or higher by S& P
or Moody’s (or, if unrated, have comparable credit ratings as determined by the ETF s sub-adviser). Short-term derivatives may be
entered into with counterparties that do not have long-term debt ratings if they have short-term debt ratings of A-1 by S&P and/or a
comparable rating by Moody’s. The credit rating of a counterparty may be adversely affected by larger-than-average volatility in the
markets, even if the counterparty’ s net market exposure is small relative to its capital.

Additional Regulatory Limitations on the Use of Futures and Related Options, Interest Rate Floors, Capsand Collars, Certain
Types of Swap Contracts and Related I nstruments. The ETFs have claimed an exclusion from the definition of “commodity pool
operator” under the Commaodity Exchange Act and, therefore, are not subject to registration or regulation as a pool operator under that
Act.

Repurchase Agreements

The ETFs may enter into repurchase agreements with banks and broker-dealers. A repurchase agreement is an agreement under which
securities are acquired by an ETF from a securities dealer or bank subject to resale at an agreed upon price on alater date. The
acquiring ETF bears arisk of loss in the event that the other party to a repurchase agreement defaults on its obligations and the ETF is
delayed or prevented from exercising its rights to dispose of the collateral securities. Such adefault may subject an ETF to expenses,
delays, and risks of lossincluding: (i) possible declines in the value of the underlying security while the ETF seeks to enforce its
rights, (ii) possible reduced levels of income and lack of access to income during this period, and (iii) the inability to enforce itsrights
and the expenses involved in attempted enforcement. However, an ETF s sub-adviser attempts to minimize thisrisk by entering into
repurchase agreements only with financial institutions that are deemed to be of good financia standing.

Debt and Other Fixed Income Securities Generally

Debt and other fixed income securities include fixed and floating rate securities of any maturity. Fixed rate securities pay a specified
rate of interest or dividends. Floating rate securities pay arate that is adjusted periodically by reference to a specified index or market
rate. Fixed and floating rate securities include securities issued by federal, state, local, and foreign governments and related agencies,
and by awide range of private issuers, and generally are referred to in this SAI as“fixed income securities.” Indexed bonds are atype
of fixed income security whose principa value and/or interest rate is adjusted periodically according to a specified instrument, index,
or other statistic (e.g., another security, inflation index, currency, or commaodity).

Holders of fixed income securities are exposed to both market and credit risk. Market risk (or “interest rate risk”) relates to changesin
asecurity’svalue as aresult of changesin interest rates. In general, the values of fixed income securities increase when interest rates
fall and decrease when interest ratesrise. Credit risk relates to the ability of an issuer to make payments of principal and interest.
Obligations of
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issuers are subject to bankruptcy, insolvency and other laws that affect the rights and remedies of creditors.

Because interest rates vary, the future income of an ETF that invests in fixed income securities cannot be predicted with certainty.
The future income of an ETF that invests in indexed securities also will be affected by changes in those securities’ indices over time
(e.g., changesininflation rates, currency rates, or commodity prices).

Zero Coupon Securities

Zero coupon securities may be issued by awide variety of corporate and governmental issuers. Zero coupon securities tend to be
subject to greater market risk than interest-paying securities of similar maturities. When an investor purchases a traditional coupon-
bearing bond, it is paid periodic interest at a predetermined rate. Zero coupon securities tend to be subject to greater price fluctuations
in response to changes in interest rates than are ordinary interest-paying debt securities with similar maturities. The value of zero
coupon securities appreciates more during periods of declining interest rates and depreciates more during periods of rising interest
rates than ordinary interest-paying debt securities with similar maturities.

High Yield Securities

Securities rated lower than Baa by Moody’s, or equivalently rated by S& P or Fitch, are sometimes referred to as “high yield
securities” or “junk bonds.” Investing in these securities involves specia risksin addition to the risks associated with investmentsin
higher-rated fixed income securities. While offering a greater potential opportunity for capital appreciation and higher yields, high
yield securities typically entail greater potential price volatility and may be less liquid than higher-rated securities. High yield
securities may be regarded as predominately speculative with respect to the issuer’s continuing ability to meet principal and interest
payments. They may also be more susceptible to real or perceived adverse economic and competitive industry conditions than higher-
rated securities. Issuers of securities in default may fail to resume principal or interest payments, in which case an ETF may lose its
entire investment.

Cash and Other High Quality Investments

An ETF may temporarily invest a portion of its assets in cash or cash items pending other investments or to maintain liquid assets
required in connection with some of the ETF sinvestments. These cash items and other high quality debt securities may include
money market instruments, such as securities issued by the U.S. Government and its agencies, bankers’ acceptances, commercial
paper, and bank certificates of deposit.

U.S. Government Securities and Foreign Gover nment Securities

U.S. government securities include securities issued or guaranteed by the U.S. government or its authorities, agencies, or
instrumentalities. Foreign government securities include securitiesissued or guaranteed by foreign governments (including political
subdivisions) or their authorities, agencies, or instrumentalities or by supra-national agencies. Different kinds of U.S. government
securities and foreign government securities have different kinds of government support. For example, some U.S. government
securities (e.g., U.S. Treasury bonds) are supported by the full faith and credit of the U.S. Other U.S. government securities are issued
or guaranteed by federal agencies or government-chartered or -sponsored enterprises but are neither guaranteed nor insured by the
U.S. government (e.g., debt securities issued by the Federal Home L oan Mortgage Corporation (“ Freddie Mac”), Federal National
Mortgage Association (“Fannie Mag"), and Federal Home Loan Banks (“FHLBS")). Similarly, some foreign government securities
are supported by the full faith and credit of aforeign national government or
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political subdivision and some are not. Foreign government securities of some countries may involve varying degrees of credit risk as
aresult of financial or political instability in those countries or the possible inability of an ETF to enforce its rights against the foreign
government. Aswith issuers of other fixed income securities, sovereign issuers may be unable or unwilling to make timely principal
or interest payments.

It is possible that the availability and the marketability (that is, liquidity) of the securities discussed in this section could be adversely
affected by actions of the U.S. and foreign governments to tighten the availability of credit. On September 7, 2008, the Federal
Housing Finance Agency (FHFA), an agency of the U.S. government, placed Fannie Mae and Freddie Mac into conservatorship, a
statutory process with the objective of returning the entitiesto normal business operations. FHFA will act as the conservator to
operate Fannie Mae and Freddie Mac until they are stabilized. It isunclear what effect this conservatorship will have on the securities
issued or guaranteed by Fannie Mage or Freddie Mac.

Supra-national agencies are agencies whose member nations make capital contributions to support the agencies’ activities. Examples
include the International Bank for Reconstruction and Development (the World Bank), the Asian Devel opment Bank, the European
Coal and Steel Community, and the Inter-American Development Bank.

Aswith other fixed income securities, U.S. government securities and foreign government securities expose their holders to market
risk because their values typically change as interest rates fluctuate. For example, the value of U.S. government securities or foreign
government securities may fall during times of rising interest rates. Yields on U.S. government securities and foreign government
securities tend to be lower than those of corporate securities of comparable maturities.

In addition to investing directly in U.S. government securities and foreign government securities, an ETF may purchase certificates of
accrual or similar instruments evidencing undivided ownership interests in interest payments and/or principal payments of U.S.
government securities and foreign government securities. Certificates of accrua and similar instruments may be more volatile than
other government securities.

Municipal Securities

Each ETF may invest in municipal securities. Municipa securities include debt obligationsissued by governmental entitiesto obtain
funds for various public purposes, such as the construction of awide range of public facilities, the refunding of outstanding
obligations, the payment of general operating expenses, and the extension of loans to other public institutions and facilities. Other
types of municipal securities include short-term General Obligation Notes, Tax Anticipation Notes, Bond Anticipation Notes, Revenue
Anticipation Notes, Project Notes, Tax-Exempt Commercia Paper, Construction Loan Notes and other forms of short-term tax-
exempt loans. Such instruments are issued with a short-term maturity in anticipation of the receipt of tax funds, the proceeds of bond
placements or other revenues. An issuer’s obligations under its municipal securities are subject to the provisions of bankruptcy,
insolvency, and other laws affecting the rights and remedies of creditors, such asthe federal bankruptcy code, and laws, if any, which
may be enacted by Congress or state legislatures extending the time for payment of principal or interest, or both, or imposing other
constraints upon the enforcement of such obligations or upon the ability of municipalities to levy taxes. The power or ability of an
issuer to meet its obligations for the payment of interest on and principal of its municipal securities may be materialy adversely
affected by litigation or other conditions.

Municipal securities can be significantly affected by political changes as well as uncertainties in the municipal market related to
taxation, legislative changes, or the rights of municipal security holders. Because many municipal securities are issued to finance
similar projects, especially those relating to
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education, health care, transportation and utilities, conditions in those sectors can affect the overall municipal market. In addition,
changes in the financial condition of an individual municipal insurer can affect the overall municipal market.

Municipal bonds, which generally have maturities of more than one year when issued, are designed to meet longer-term capital needs.
Some longer-term municipal bonds allow an investor to “put” or sell the security at a specified time and price to the issuer or other
“put provider.” If aput provider fails to honor its commitment to purchase the security, the ETF holding the security may have to treat
the security’ s final maturity as its effective maturity, potentialy increasing the volatility of the ETF.

Each ETF may invest in municipal lease obligations. Municipal leases frequently carry risks distinct from those associated with
general obligation or revenue bonds. State constitutions and statutes set requirements that states and municipalities must meet to incur
debt. These may include voter referenda, interest rate limits or public sale requirements. Many leases and contracts include
nonappropriation clauses, which provide that the governmental issuer has no obligation to make future payments under the lease or
contract unless money is appropriated for such purposes by the appropriate legislative body on ayearly or other periodic basis.
Municipal lease obligations also may be subject to abatement risk. For example, construction delays or destruction of afacility asa
result of an uninsurable disaster that prevents occupancy could result in al or a portion of alease payment not being made.

An ETF that investsin the municipal bond market is subject to certain risks. The amount of public information available about the
municipal bonds held by an ETF is generally less than that for corporate equities or bonds, and the investment performance of the ETF
may therefore be more dependent on the analytical abilities of its sub-adviser. The secondary market for municipal bonds, particularly
the lower-rated bonds, also tends to be less well developed or liquid than many other securities markets, which may adversely affect
an ETF s ability to sell its bonds at attractive prices. The ability of municipal issuersto make timely payments of interest and
principal may be diminished during general economic downturns and as governmental cost burdens are reall ocated among federal,
state and local governments. In addition, laws enacted in the future by Congress or state legislatures or referenda could extend the
time for payment of principal and/or interest, or impose other constraints on enforcement of such obligations, or on the ability of
municipal issuersto levy taxes. Issuersof municipal securities might seek protection under the bankruptcy laws. In the event of
bankruptcy of such an issuer, an ETF investing in the issuer’s securities could experience delays in collecting principal and interest
and the ETF may not, in all circumstances, be able to collect al principal and interest to which it is entitled.

Real Estate Investment Trustsand other Real Estate-Related | nvestments

The ETFs may invest in pooled real estate investment vehicles (so-called “real estate investment trusts’ or “REITS’) and other real
estate-related investments such as securities of companies principally engaged in the real estate industry. In addition to REITS,
companiesin the real estate industry and real estate-related investments may include, for example, entities that either own properties
or make construction or mortgage loans, real estate developers, and companies with substantial real estate holdings. Each of these
types of investmentsis subject to risks similar to those associated with direct ownership of real estate. Factors affecting real estate
valuesinclude the supply of real property in certain markets, changesin zoning laws, delays in completion of construction,
environmental liability risks, changesin real estate values, changes in property taxes and operating expenses, levels of occupancy,
adequacy of rent to cover operating expenses, and local and regional markets for competing asset classes. The value of rea estate also
may be affected by changesin interest rates and social and economic trends.

REITs are pooled investment vehicles that invest in real estate or real estate-related companies. An ETF may invest in different types
of REITs, including equity REITs, which own real estate directly; mortgage
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REITs, which make construction, development, or long-term mortgage loans; and hybrid REITs, which share characteristics of equity
REITs and mortgage REITs. In general, the value of aREIT’ s shares changes in light of factors affecting the real estate industry.
REITs are a so subject to the risk of poor performance by the REIT’s manager, defaults by borrowers, self-liquidation, adverse
changesin the tax laws, and, with regard to U.S. REITs, therisk of failing to qualify for tax-free pass-through of income under the
Code, and/or to maintain exempt status under the Investment Company Act. See“Taxation” below for a discussion of some special
tax considerationsrelating to an ETF sinvestment in U.S. REITs.

[liquid Securities, Private Placements, Restricted Securities, and IPOsand Other Limited Opportunities

An ETF may invest up to 15% of its net assetsinilliquid securities. For this purpose, “illiquid securities” are securitiesthat an ETF
may not sell or dispose of within seven days in the ordinary course of business at approximately the amount at which the ETF has
valued the securities.

A repurchase agreement maturing in more than seven days is considered illiquid, unless it can be terminated after a notice period of
seven days or less.

An ETF s sub-adviser also may deem certain securities to beilliquid as aresult of the sub-adviser’s receipt from time to time of
material, non-public information about an issuer, which may limit the sub-adviser’s ability to trade such securities for the account of
any of itsclients, including an ETF. In some instances, these trading restrictions could continue in effect for a substantial period of
time.

Aslong as the SEC maintains the position that most swap contracts, caps, floors, and collars areilliquid, an ETF will continue to
designate these instruments as illiquid unless the instrument includes a termination clause or has been determined to be liquid based on
a case-by-case analysis pursuant to procedures approved by the Board.

Private Placements and Restricted Investments. Illiquid securities include securities of private issuers, securities traded in unregulated
or shallow markets, and securities that are purchased in private placements and are subject to legal or contractual restrictions on
resale. Because relatively few purchasers of these securities may exist, especially in the event of adverse market or economic
conditions or adverse changesin the issuer’ s financial condition, an ETF could have difficulty selling them when its sub-adviser
believesit advisable to do so or may be able to sell them only at prices that are lower than if they were more widely held. Disposing
of illiquid securities may involve time-consuming negotiation and legal expenses, and selling them promptly at an acceptable price
may be difficult or impossible.

While private placements may offer attractive opportunities not otherwise available in the open market, the securities purchased are
usually “restricted securities’ or are “not readily marketable.” Securities purchased in private placement offerings made in reliance on
the “ private placement” exemption from registration afforded by Section 4(2) of the 1933 Act, and resold to qualified institutional
buyers under Rule 144A under the 1933 Act, are restricted securities. Restricted securities cannot be sold without being registered
under the 1933 Act, unless they are sold pursuant to an exemption from registration (such as Rules 144 or 144A). Securitiesthat are
not readily marketable are subject to other legal or contractual restrictions on resale. An ETF may have to bear the expense of
registering restricted securities for resale and the risk of substantial delay in effecting registration. An ETF may be deemed to be an
“underwriter” for purposes of Section 11 of the 1933 Act when selling its securities in aregistered offering. In such event, an ETF
may be liable to purchasers of the securities under Section 11 if the registration statement prepared by the issuer, or the prospectus
forming a part of it, is materially inaccurate or misleading, although the ETF may have a due diligence defense.
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At times, the inability to sell illiquid securities can make it more difficult to determine their fair value for purposes of computing an
ETF snet asset value. The judgment of the ETF's sub-adviser normally plays a greater role in valuing these securities than in valuing
publicly traded securities.

Investmentsin Other Investment Companiesor Other Pooled Investments

Each ETF may invest in the securities of other investment companies to the extent permitted by law. Subject to applicable regulatory
requirements, an ETF may invest in shares of both open- and closed-end investment companies (including money market funds and
ETFs). The market price for ETF and closed-end fund shares may be higher or lower than, respectively, the ETF s and closed-end
fund’sNAV. Investing in another investment company exposes an ETF to all the risks of that investment company and, in general,
subjectsit to a pro rata portion of the other investment company’s fees and expenses. An ETF also may invest in private investment
funds, vehicles, or structures.

MANAGEMENT

Board of Trustees and Officers

AsaDelaware trust, the business and affairs of the Trust are managed by its officers under the oversight of its Board. The Board sets
broad policies for the Trust and may appoint Trust officers. The Board oversees the performance of the Manager, RP, Wedgewood
and the Trust’ s other service providers. Each Trustee serves until his or her successor is duly elected or appointed and qualified.

One of the Trusteesis an officer and employee of the Manager. This Trusteeis an “interested person” (as defined in Section 2(a)(19)
of the Investment Company Act) of the Trust (an “Interested Trustee”). The other Trustees are not interested persons of the Trust (the
“Independent Trustees’).

The Trust’s “fund complex” currently consists of eight ETFs. Each Trustee or officer may be contacted by writing to the Trustee or
officer ¢/o Grail Advisors, LLC, One Ferry Building, Suite 255, San Francisco, California94111. The name, age, address, and
principal occupations during the past five years with respect to each of the Trustees and officers of the Trust is set forth below, along
with the other public directorships held by the Trustees.

Number of
Portfoliosin
Term of the Trust
Position(s) Officeand Complex
Name, Address, Held with the Length of Principal Occupation(s) Over seen by Other Directorships
Age Trust Time Served During Past 5 Years Trustee Held by Trustee
INDEPENDENT TRUSTEES
Bradford K. Chairman of the  Since 2009  Founder, Spyglass Investments 8 Trustee, The Common
Gallagher Board LLC (aprivate investment Fund (since 2005);
Age: 66 vehicle) (since 2001); Trustee, Nicholas
Founder, President and CEO Applegate I nstitutional
of Cypress Holding Company, Funds (since 2007);
CypressTree Investment Director, Shielding
Management Company and Technology Inc. (since
North American Funds (1995- 2006).

2001); President, Allmerica
Life & Annuity Company
(1990-1995); Managing
Director, Fidelity Investments,
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Number of

Portfoliosin
Term of the Trust
Position(s) Officeand Complex
Name, Address, Held with the Length of Principal Occupation(s) Overseen by Other Directorships
Age Trust Time Served During Past 5 Years Trustee Held by Trustee
CharlesH. Trustee Since 2009  Founder of Institutional 8 Hobart & William Smith
Salisbury, Jr. Investments (1979-1990). Colleges, Investment
Age: 69 Private investor. Committee Chair (since
2006); Maryland I nstitute,
College of Art, Chair of
Investment Committee
(since 1994); Trustee,
Johns Hopkins Hospital
(since 2000); Trustee,
Guadalupe Center of
Immokal ee (since 2007);
Director, CeraTech, Inc.
(since 2003).
Dennis G. Schmal Trustee Since 2009  Self-employed consultant 8 Trustee, AssetMark Funds
Age: 63 (since 2003). (since 2007); Director/
Chairman, Pacific Metrics
Corp. (educational
services) (since 2005);
Director, Varian
Semiconductor Equipment
Associates, Inc. (since
2004); Director, MCF
Corp. (financial services)
(since 2003); Trustee,
WEells Fargo Multi-
Strategy 100 Hedge Fund
(since 2008).
INTERESTED TRUSTEES
William M. Thomas Chief Executive  Since2008  Chief Executive Officer, Grail 8 None
Age 47 Officer Advisors, LLC (since 2008);
Senior Vice President, Charles
Schwab (2000-2008).
OFFICERS
Chester G. Chappell Assistant Since 2008 Head of Distribution, Grail N/A N/A
Age: 45 Secretary Advisors, LLC (since 2008);
Vice President, National Sales
Manager, Charles Schwab
(2003-2008); Director, Asset
Management Strategic
Alliances, Charles Schwab
(2000-2003).
Bryan M. Hiser Chief Financial  Since 2008  Director of Investment N/A N/A
Age: 37 Officer Research, Grail Advisors, LLC

(since 2008); Assistant Vice
President Fund
Administration, Citi Fund
Services (2007-2008);
Financial Analyst, Harbor
Capital
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Number of

Portfoliosin
Term of the Trust
Position(s) Officeand Complex
Name, Address, Held with the Length of Principal Occupation(s) Overseen by Other Directorships
Age Trust Time Served During Past 5 Years Trustee Held by Trustee

Advisors (1999-2007).

Equity Ownership of Trustees. The table below shows the dollar range of (i) Shares of the ETFs discussed in this SAI, and
(ii) shares of all ETFsin the Trust’s family of investment companies, owned by the Trustees as of February 1, 2010.

Aggregate Dollar Range of Equity Securitiesin All
Registered Investment Companies Over seen by Trustee

Name Dollar Range of Equity Securitiesin the ETFs in Family of Investment Companies*
Bradford K. Gallagher $0 $0

CharlesH. Salisbury, Jr $0 $50,001 - $100,000

Dennis G. Schmal $0 $0

William M. Thomas $10,001 - $50,000 $10,001 - $50,000

* The “Family of Investment Companies’ currently consists of eight ETFs.
Committees

The Board currently has three standing committees: an Audit Committee, a Nominating Committee and a Qualified Legal Compliance
Committee. Currently, each Independent Trustee serves on each of these committees.

The purposes of the Audit Committee are to: (1) oversee generally each ETF s accounting and financial reporting policies and
practices, their internal controls and, as appropriate, the internal controls of certain service providers; (2) oversee the quality, integrity,
and objectivity of each ETF sfinancial statements and the independent audit thereof; (3) assist the full Board with its oversight of the
Trust’s compliance with legal and regulatory requirements that relate to each ETF' s accounting and financial reporting, internal
controls and independent audits; (4) approve, prior to appointment, the engagement of the Trust’s independent auditors and, in
connection therewith, to review and evaluate the qualifications, independence and performance of the Trust’s independent auditors;
and (5) act as aliaison between the Trust’s independent auditors and the full Board. During the fiscal year ended October 31, 2009,
the Audit Committee met two times.

The purposes of the Nominating Committee are, among other things, to: (1) identify and recommend for nomination candidates to
serve as Trustees and/or on Board committees who are not Interested Persons of the Trust and who meet any independence
requirements of Exchange Rule 5.3(k)(1) or the applicable rule of any other exchange on which shares of the Trust are listed;

(2) evaluate and make recommendations to the full Board regarding potential trustee candidates who are not Interested Persons of the
Trust and who meet any independence requirements of Exchange Rule 5.3(k)(1) or the applicable rule of any other exchange on which
shares of the Trust are listed; and (3) review periodically the workload and capabilities of the Trustees and, as the Committee deems
appropriate, to make recommendations to the
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Board if such areview suggests that changes to the size or composition of the Board and/or its committees are warranted. The
Committee will generally not consider potential candidates for nomination identified by shareholders. During the fiscal year ended
October 31, 2009, the Nomination Committee did not meet.

The purposes of the Qualified Legal Compliance Committee areto: (1) receive, review and take appropriate action with respect to any
report made or referred to the Committee by an attorney of evidence of a material violation of applicable U.S. federal or state
securities law, material breach of afiduciary duty under U.S. federal or state law or asimilar material violation by the Trust or by any
Trustee, officer, director, employee, or agent of the Trust; (2) otherwise fulfill the responsibilities of a qualified legal compliance
committee pursuant to Section 307 of the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder; and (3) perform such
other duties as may be assigned to it, from time to time, by the Board. During the fiscal year ended October 31, 2009, the Qualified
Lega Compliance Committee did not meet.

Compensation of Trustees and Officers

Interested Trustees are not compensated by the Trust. The Trust pays each Independent Trustee $20,000 per year for attendance at
meetings of the Board. All Trustees are reimbursed for their travel expenses and other reasonable out-of-pocket expenses incurred in
connection with attending Board meetings. The Trust does not accrue pension or retirement benefits as part of the ETFS' expenses,
and Trustees are not entitled to benefits upon retirement from the Board. The Trust’s officers receive no compensation directly from
the Trust.

The table below sets forth the total remuneration of Trustees and Officers of the Trust for the fiscal year ended October 31, 2009:

Agoregate Pension or Retirement Estimated Annual Total Compensation
Compensation Benefits Accrued as part Benefitsupon from Fund Complex Paid
Name from ETFs of Trust Expenses Retirement to Trustees*
Bradford K. Gallagher $ 0 None None $ 20,000
Charles H. Salisbury, Jr. $ 0 None None $ 20,000
Dennis G. Schma $ 0 None None $ 20,000

* The “Fund Complex” currently consists of eight ETFs.
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Codes of Ethics

The Trust, Manager, RP, Wedgewood and Distributor each have adopted a code of ethics (“ Code of Ethics’), as required by applicable
law, which is designed to prevent their affiliated persons from engaging in deceptive, manipulative, or fraudulent activitiesin
connection with securities held or to be acquired by the ETFs (which may also be held by persons subject to a Code of Ethics). There
can be no assurance that the Codes of Ethics will be effective in preventing such activities. The Codes of Ethics may permit personnel
subject to them to purchase and sell securities, including securities that may be sold, held or purchased by the ETFs. The Manager,

RP and Wedgewood do not use inside information in making investment decisions on behalf of an ETF. The Codes of Ethicsare on
file with the SEC and are available to the public.

Proxy Voting Policies

The Board believes that the voting of proxies with respect to securities held by the ETFsis an important element of the overall
investment process. In thisregard, the Trust has adopted Proxy Voting Policies and Procedures (“Policies”) that delegate the
responsibility for the voting of proxies on the ETFS' portfolio securities to their sub-advisers. Please see Appendix A for a copy of the
Policies.

Proxy voting for the RP Growth ETF, RP Technology ETF and RP Financials ETF has been delegated to RP. Proxy voting for the RP
Focused Large Cap Growth ETF has been delegated to Wedgewood. RP' s and Wedgewood' s proxy voting policies and procedures
dictate the voting of proxiesin the best interests of ETF shareholders and include procedures to address potential conflicts of interest.
These policies and procedures are summarized (or included in their entirety) in Appendix B.

Information on how the ETFs voted proxies relating to portfolio securities during the most recent twelve-month period ended June 30
will be available: (1) without charge, upon request, by calling 1-415-677-5870 and (2) on the SEC’ s website at www.sec.gov.

CONTROL PERSONSAND PRINCIPAL HOLDERS OF SECURITIES

A control person is one who owns beneficially or through controlled companies more than 25% of the voting securities of an ETF or
acknowledges the existence of control.

The following table shows, to the best of the ETFs' knowledge, those persons who owned 5% or more of the outstanding shares of
each ETF s shares as of January 31, 2010.

RP GROWTH ETF

Name and Address Ownership Number of Shares Percentage

Morty Schaja
7 Orchard Lane
Old Westbury, NY 11568 Beneficial Owner 53,000 35.33%

Mitchell Rubin
40 West 13 St., Apt. 3
New York, NY 10011 Beneficia Owner 45,325 30.21%

GOLDMAN SACHS EXECUTION & CLEARING, L.P.
30 HUDSON STREET

10TH FLOOR

JERSEY CITY, NJ 07302 Record Owner 28,167 18.78%
CHARLES SCHWAB & CO., INC.

PO BOX 64930

PHOENIX, AZ 85082-4930 Record Owner 9,737* 6.49%*

*Excludes shares beneficially owned by other partieslisted in the table.
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RP FOCUSED LARGE CAP GROWTH ETF

Name and Address Ownership

Number of Shares

Per centage

GOLDMAN SACHS EXECUTION & CLEARING, L.P.
30 HUDSON STREET

10TH FLOOR

JERSEY CITY, NJ07302 Record Owner
Morty Schaja

7 Orchard Lane

Old Westbury, NY 11568 Beneficial Owner
CHARLES SCHWAB & CO., INC.

PO BOX 64930

PHOENIX, AZ 85082-4930 Record Owner

*Excludes shar es beneficially owned by other partieslisted in thetable.
RP TECHNOLOGY ETF

Name and Address Ownership

54,573

23,000

9,492*

Number of Shares

54.57%

23.00%

9.49%*

Per centage

GOLDMAN SACHS EXECUTION & CLEARING, L.P.
30 HUDSON STREET

10TH FLOOR

JERSEY CITY, NJ07302 Record Owner
Morty Schaja

7 Orchard Lane

Old Westbury, NY 11568 Beneficial Owner
CHARLES SCHWAB & CO., INC.
PO BOX 64930

PHOENIX, AZ 85082-4930 Record Owner
Mitchell Rubin

40 West 13 St., Apt. 3
New York, NY 10011 Beneficial Owner
FIRST CLEARING, LLC 2801 MARKET STREET 9F

MAIL CODE MO3540 ST. LOUIS, MO 63103 Record Owner

*Excludes shares beneficially owned by other partieslisted in the table.
RP FINANCIALSETF

Name and Address Ownership

25,509

25,000

18,621*

16,000

7,544

Number of Shares

25.51%

25.00%

18.62%*

16.00%

7.54%

Per centage

Morty Schaja

7 Orchard Lane

Old Westbury, NY 11568 Beneficial Owner
THE BANK OF NEW YORK MELLON
525 WILLIAM PENN PLACE

SUITE 0400

PITTSBURGH, PA 15259 Record Owner
Mitchell Rubin

40 West 13 St., Apt. 3
New York, NY 10011 Beneficial Owner
CHARLES SCHWAB & CO., INC.

PO BOX 64930

PHOENIX, AZ 85082-4930 Record Owner

*Excludes shares beneficially owned by other partieslisted in thetable.

43,000

30,212

15,750

6301*

INVESTMENT ADVISORY AND OTHER SERVICES

Grail Advisors, LLC

43.00%

30.21%

15.75%

6.30%*

The Manager, Grail Advisors, LLC, oversees the performance of the ETFs and arranges for transfer agency, custody and all other
services necessary for the ETFs to operate, but does not exercise day-to-day oversight over the ETFS' sub-advisers. The Manager
oversees the business affairs of the ETFs, provides or oversees the provision of al administrative and investment advisory servicesto
the ETFs and coordinates the investment activities of RP and Wedgewood. These services are provided under the terms of an
Investment Management Agreement dated September 10, 2009 (“Investment Management Agreement”) between the Trust, on behal f



of each ETF, and the Manager.

Pursuant to the Investment Management Agreement, each ETF pays the Manager a management fee for the services and facilities it
provides payable on a monthly basis at the annual rates set forth in the table below, calculated as a percentage of an ETF' s average
daily net assets. From timeto time, the Manager may waive all or a portion of its fee; any such waiver would increase an ETF's
performance. The Manager isresponsible for compensating RP and Wedgewood out of the management fees it receives from each
ETF.
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ETF M anagement Fee

RP Growth ETF 0.65%
RP Focused Large Cap Growth ETF 0.65%
RP Technology ETF 0.65%
RP FinancialsETF 0.65%

The Manager isamajority-owned subsidiary of Grail Partners, LLC. Grail Partners, LLC is engaged in merchant banking activities
and provides consultative services and capital to global investment management firms and financial services businesses. Grail
Partners, LLC isregistered as a broker-dealer, but is not principally or otherwise engaged in securities dealing, market making, floor
brokerage, exchange specialist activities, proprietary trading or similar securities-related activities. The Manager is aregistered
investment adviser and is located at One Ferry Building, Suite 255, San Francisco, CA 94111.

Under the Investment Management Agreement, the Manager (or its affiliates) pays all salaries, expenses, and fees of the Trustees and
officers of the Trust who are officers, directors/trustees, partners, or employees of the Manager or its affiliates. The Trust pays all
expenses of its organization, operations, and business not specifically assumed or agreed to be paid by the Manager, RP or
Wedgewood. Without limiting the generality of the foregoing, the Trust pays or arranges for the payment of the following: the costs
of preparing, setting in type, printing and mailing of Prospectuses, Prospectus supplements, SAls, annual, semiannual and periodic
reports, and notices and proxy solicitation materials required to be furnished to shareholders of the Trust or regulatory authorities, and
all tax returns; compensation of the officers and Trustees of the Trust who are not officers, directors/trustees, partners or employees of
Manager or its affiliates; al legal and other fees and expenses incurred in connection with the affairs of the Trust, including those
incurred with respect to registering its shares with regulatory authorities and all fees and expenses incurred in connection with the
preparation, setting in type, printing, and filing with necessary regulatory authorities of any registration statement and Prospectus, and
any amendments or supplements that may be made from time to time, including registration, filing and other feesin connection with
requirements of regulatory authorities; all expenses of the transfer, receipt, safekeeping, servicing and accounting for the Trust’s cash,
securities, and other property, including all charges of depositories, custodians, and other agents, if any; the charges for the services
and expenses of the independent accountants and legal counsel retained by the Trust, for itself or its Independent Trustees (as defined
above); the charges and expenses of maintaining shareholder accounts, including all charges of transfer, bookkeeping, and dividend
disbursing agents appointed by the Trust; all brokers' commissions and issue and transfer taxes chargeable to the Trust in connection
with securities transactions to which the Trust is a party; all taxes and corporate fees payable by or with respect to the Trust to federal,
state, or other governmental agencies, including preparation of such documents as required by any governmental agency in connection
with such taxes; any membership fees, dues or expenses incurred in connection with the Trust’s membership in any trade association
or similar organizations; all insurance premiums for fidelity and other coverage; al expenses incidental to holding shareholders and
Trustees meetings, including the printing of notices and proxy materials and proxy solicitation fees and expenses; all expenses of
pricing of the net asset value per share of each ETF, including the cost of any equipment or services to obtain price quotations; and
extraordinary expenses, such as indemnification payments or damages awarded in litigation or settlements made.

The Manager has contractually agreed to reduce its fees and/or reimburse each ETF' s expenses (excluding interest, taxes, brokerage
commissions, acquired fund fees and expenses, and extraordinary expenses) in order to limit Net Annual Operating Expenses for
Shares of each ETF to 0.89% of its average net assets (“Expense Cap”). The Expense Cap will remain in effect until at least
February 28, 2011. The Manager may recoup fees reduced or expenses reimbursed at any time within three years from the year such
expenses were incurred, so long as the repayment does not cause the Expense Cap to be exceeded.
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The Investment Management Agreement with respect to an ETF will remain in effect for two (2) years from its effective date and
thereafter continue in effect for as long asits continuance is specifically approved at least annually, by (1) the Board, or by the vote of
amagjority (as defined in the Investment Company Act) of the outstanding shares of an ETF, and (2) by the vote of amagjority of the
Trustees who are not parties to the Investment Management Agreement or interested persons of the Manager, cast in person at a
meeting called for the purpose of voting on such approval. The Investment Management Agreement provides that it may be
terminated at any time, without the payment of any penalty, by the Board or by vote of amagjority of an ETF' s shareholders, on 60
calendar days written notice to the Manager, and by the Manager on the same notice to the Trust and that it shall be automatically
terminated if it is assigned.

The Investment Management Agreement provides that the Manager will not be liable for any error of judgment or mistake of law or
for any loss suffered by the Trust in connection with the matters to which the Investment Management Agreement relates, but will be
liable only for willful misconduct, bad faith, gross negligence or reckless disregard of its duties or obligationsin rendering its services
to the Trust as specified in that Agreement. The Investment Management Agreement also provides that the Manager may engage in
other businesses, devote time and attention to any other business whether of a similar or dissimilar nature, and render investment
advisory servicesto others.

For the period October 2, 2009 (commencement of operations) through October 31, 2009, the Manager waived 100% of its fees,
accordingly, the Manager did not receive fees for managing each of RP Growth ETF, RP Focused Large Cap Growth ETF, RP
Technology ETF and RP Financials ETF.

RiverPark Advisors, LLC

RP acts as primary sub-adviser of the RP Focused Large Cap Growth ETF and as the exclusive sub-adviser of the RP Growth ETF, RP
Technology ETF and RP Financials ETF. RPisregistered as an investment adviser with the Securities and Exchange Commission
(“SEC”) and islocated at 156 West 56" Street, 17t Floor, New York, NY 10019 and is a wholly-owned subsidiary of RP Holding
Group LLC, anewly-organized Delaware limited liability company. RP Holding Group LLC is currently controlled by Morty Schaja
and Mitchell Rubin. In addition to the servicesit provides the ETFs, RP offersits advisory servicesto separate accounts and
alternative vehicles. Mr. Schaja, CFA, is RP' s Chief Executive Officer and Mr. Rubin, CFA, is RP’'s Chief Investment Officer.

RP provides day-to-day portfolio management services to RP Growth ETF, RP Technology ETF and RP Financials ETF and, in
conjunction with the Manager, oversees the day-to-day portfolio management services provided by Wedgewood to RP Focused Large
Cap Growth ETF. For the RP Growth ETF, RP Technology ETF and RP Financials ETF, RP has discretion to purchase and sell
securities in accordance with these ETFS' objectives, policies, and restrictions.

With respect to the RP Growth ETF, RP Technology ETF and RP Financials ETF, RP has entered into an Investment Sub-Advisory
Agreement between the Manager and RP, dated September 10, 2009 (“RP Agreement I”). With respect to the RP Focused Large Cap
Growth ETF, RP has entered into a Primary Investment Sub-Advisory Agreement between the Manager and RP, dated September 10,
2009 (“RP Agreement 11" and together with RP Agreement |, the “ RP Sub-Advisory Agreements’), and is also a party to the
Wedgewood Subadvisory Agreement described below. Pursuant to the RP Subadvisory Agreements, RP receives fees from the
Manager to provide the services described above. These fees are paid by the Manager out of the advisory feesit receives from an
ETF; they are not separately paid by an ETF. These fees are payable on a monthly basis at the annual rates set forth in the table
below, calculated as a percentage of an ETF' s average daily net assets. I1n addition, the Manager pays the amounts due Wedgewood
for the RP Focused Large Cap Growth ETF to RP, who then pays those amounts to
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Wedgewood. These amounts are included in the table below, and are separately described in the discussion of Wedgewood. From
time to time, RP may waive all or aportion of itsfee.

ETF RP Subadvisory Fee

RP Growth ETF 0.50%
RP Focused Large Cap Growth ETF 0.50%
RP Technology ETF 0.50%
RP FinancialseETF 0.50%

The RP Subadvisory Agreements will automatically terminate if assigned, and may be terminated without penalty at any time by the
Manager, by avote of amajority of the Board or by avote of amajority of the outstanding voting securities of the applicable ETF on
no more than 60 days’ written notice to RP, or by RP upon 60 days’ written notice to the Trust. The RP Subadvisory Agreement with
respect to an ETF will remain in effect for two (2) years from its effective date and thereafter continue in effect for aslong asits
continuance is specifically approved at least annually, by (1) the Board, or by the vote of amajority (as defined in the Investment
Company Act) of the outstanding shares of an ETF, and (2) by the vote of a majority of the Trustees who are not parties to the RP
Subadvisory Agreement or interested persons of any such party, cast in person at a meeting called for the purpose of voting on such
approval.

For the period October 2, 2009 (commencement of operations) through October 31, 2009, RiverPark did not receive feesfor its
services to any of the RP Growth ETF, RP Focused Large Cap Growth ETF, RP Technology ETF or RP Financials ETF.

Wedgewood Partners, Inc.

Wedgewood acts as the sub-adviser for RP Focused Large Cap Growth ETF. Wedgewood is registered as an investment adviser with
the SEC and islocated at 9909 Clayton Road, Suite 103, St. Louis, MO 63124. Anthony L. Guerrerio is the majority owner of
Wedgewood, and David A. Rolfeisthe minority owner. The firm'sinvestment style is large cap focused growth. Wedgewood began
operations in 1988 and was founded by Anthony L. Guerrerio, who is its Chief Executive Officer.

Wedgewood provides day-to-day portfolio management services to RP Focused Large Cap Growth ETF. For this ETF, Wedgewood
has discretion to purchase and sell securities in accordance with the ETF’ s objectives, policies, and restrictions.

Wedgewood has entered into an Investment Sub-Advisory Agreement among the Manager, RP and Wedgewood, dated September 10,
2009, with respect to the RP Focused Large Cap Growth ETF (“Wedgewood Subadvisory Agreement”). Pursuant to the Wedgewood
Subadvisory Agreement, Wedgewood receives fees from the Manager to provide the services described above. Wedgewood receives
an annual fee of 0.25%, calculated as a percentage of the RP Focused Large Cap Growth ETF s average daily net assets and payable
on aquarterly basis. Thisfeeispaid out of the advisory fees the Manager receives from the RP Focused Large Cap Growth ETF; they
are not separately paid by the RP Focused Large Cap Growth ETF. From time to time, Wedgewood may waive al or a portion of its
fee.

The Wedgewood Sub-Advisory Agreement will automatically terminate if assigned, and may be terminated without penalty at any
time by the Manager, by avote of amajority of the Board or by avote of amgjority of the outstanding voting securities of the RP
Focused Large Cap Growth ETF on no more than 60 days written notice to Wedgewood, or by Wedgewood upon 60 days’ written
notice to the Trust. The Wedgewood Sub-Advisory Agreement will also terminate in the event that the RP Subadvisory Agreement
for the RP Focused Large Cap Growth ETF terminates. The Wedgewood Sub-Advisory
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Agreement will remain in effect for two (2) years from its effective date and thereafter continue in effect for aslong asits continuance
is specifically approved at least annually, by (1) the Board, or by the vote of a mgjority (as defined in the Investment Company Act) of
the outstanding shares of the RP Focused Large Cap Growth ETF, and (2) by the vote of a majority of the Trustees who are not parties
to the Wedgewood Sub-Advisory Agreement or interested persons of any such party, cast in person at a meeting called for the purpose
of voting on such approval.

For the period October 2, 2009 (commencement of operations) through October 31, 2009, Wedgewood did not receive fees for sub-
advising the RP Focused Large Cap Growth ETF.

Custodian

The Bank of New York Mellon (“BNY Mellon”), located at One Wall Street, New Y ork, New Y ork 10286, serves as Custodian of
each ETF sassets. As Custodian, BNY Mellon has agreed to: (1) make receipts and disbursements of money on behalf of the ETF,
(2) collect and receive all income and other payments and distributions on account of the ETF’ s portfolio investments, (3) respond to
correspondence from shareholders, security brokers and othersrelating to its duties; and (4) make periodic reports to the ETF
concerning the ETF s operations. BNY Mellon does not exercise any supervisory function over the purchase and sale of securities.
Pursuant to the Custody Agreement between BNY Mellon and the Trust the Trust has agreed to pay an annual custody fee of .50 basis
points on the first $1 billion of its gross adjusted assets, and .25 basis points on gross adjusted assets in excess of $1 billion, plus
certain transaction charges and additional global custody fees.

Administrator, Fund Accountant and Transfer Agent

BNY Meéllon, located at One Wall Street, New Y ork, New Y ork 10286 serves as Administrator, Fund Accountant and Transfer Agent
to each ETF. Asadministrator, BNY Meéllon provides each ETF with all required general administrative services, including, without
limitation, office space, equipment, and personnel; clerical and general back office services; bookkeeping, internal accounting and
secretarial services; the calculation of NAV; and the preparation and filing of all reports, updates to registration statements, and all
other materials required to be filed or furnished by an ETF under federal and state securities laws.

Asfund accountant and transfer agent, BNY Mellon has agreed to: (1) perform and facilitate purchases and redemptions of Creation
Units of each ETF, (2) make dividend and other distributions on Shares of each ETF, (3) record the issuance of Shares and maintain
records of outstanding Shares of each ETF, (4) maintain certain accounts, (5) make and transmit periodic reportsto an ETF and its
other service providers, and (6) otherwise perform the customary services of atransfer agent and dividend disbursing agent. For the
services to be provided by BNY Mellon to the ETFs, the Trust has agreed to pay a $1,000 monthly ETF administration fee per ETF, a
monthly transfer agency services fee of $1,000 per ETF (which minimum is reduced for the first two years from inception of the
ETFs), afund accounting fee of 1.50 basis points on the first $1 billion of its gross adjusted assets, and 1.00 basis points on gross
adjusted assets in excess of $1 billion, and a fund administration fee of 2.50 basis points on the first $1 billion of its gross adjusted
assets, and 2.00 basis points on gross adjusted assets in excess of $1 billion, plus certain out-of-pocket expenses. There isaminimum
fund accounting and fund administration fee of $75,000 per ETF (which minimum is reduced for the first two years from inception of
the ETFS).

For the period ended October 31, 2009, BNY Mellon earned $771, $771, $771 and $771, in fees as administrator of each of RP
Growth ETF, RP Focused Large Cap Growth ETF, RP Technology ETF and RP Financials ETF, respectively.
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PORTFOLIO MANAGERS

Portfolio managers at RP and Wedgewood (the “ Portfolio Managers”) have responsibility for the day-to-day management of accounts
other than the ETFs. Information regarding these other accounts has been provided by each Portfolio Manager’s firm and is set forth
below. The number of accounts and assets is shown as of December 31, 2009.

Number of Other Accounts M anaged Number of Accountsand Assetsfor Which Advisory
Name of and Assets by Account Type Feeis Performance-Based
Investment Advisor Registered Other Pooled Registered Other Pooled
and Portfalio Investment Investment Other Investment Investment
M anager Companies Vehicles accounts Companies Vehicles Other accounts
RiverPark Advisors, Inc.
Morty Schaja N/A N/A N/A N/A N/A N/A
Mitch Rubin N/A 1($3.11mil) 2 ($25.5 mil) N/A 1 ($3.11 mil) N/A
Conrad van Tienhoven N/A N/A N/A N/A N/A N/A
Wedgewood Partners, Inc.
David A. Rolfe N/A N/A N/A N/A N/A N/A

Conflicts of Interest

The Portfolio Managers may in the future manage accounts other than the ETFs. This side-by-side management may present potential
conflicts between a Portfolio Manager’ s management of an ETF' s investments, on the one hand, and the investments of the other
accounts, on the other hand.

Set forth below is a description, provided by RP and Wedgewood, of any other foreseeable material conflicts of interest that may arise
from the concurrent management of ETFs and other accounts.

RP and Wedgewood. The Portfolio Managers at each firm may manage accounts other than the ETFs, which may present potential
conflicts between the ETFs and those other accounts. The management of multiple funds, including the ETFs, and other accounts may
require the Portfolio Manager to devote lessthan all of hisor her timeto an ETF, particularly if the ETF and other accounts have
different objectives, benchmarks and time horizons. The Portfolio Manager may also be required to allocate his or her investment
ideas across multiple funds and accounts, including the ETFs. In addition, if the Portfolio Manager identifies a limited investment
opportunity, such asaninitial public offering that may be suitable for more than one ETF or other account, an ETF may not be able to
take full advantage of that opportunity due to an allocation of that investment across all eligible funds and accounts. Further, security
purchase and sale orders for multiple accounts often are aggregated for purpose of execution. Although such aggregation generally
benefits clients, it may cause the price or brokerage costs to be less favorable to a particular client than if similar transactions were not
being executed concurrently for other accounts. It may also happen that a Portfolio Manager will determine that it would bein the
best interest, and consistent with the investment policies of another account, to sell short a security that an ETF holds long, potentially
resulting in a decrease in the market value of the security held by the ETF.

In addition, other accounts managed by the Portfolio Manager may have a higher advisory fee and/or performance-based fees which
may provide a greater incentive to perform for those accounts than the ETF. The policies of RP and Wedgewood, however, require
that Portfolio Managerstreat all accounts they manage equitably and fairly.

As noted above, Portfolio Managers may also experience certain conflicts between the interests of the accounts they manage and their
own personal interests (which may include interests in advantaging RP and/or Wedgewood). The structure of a Portfolio Manager’s
compensation may create an incentive for the Portfolio Manager to favor accounts whose performance has a greater impact on such
compensation.
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The Portfolio Manager may, for example, have an incentive to allocate favorable or limited opportunity investments or structure the
timing of investments to favor such accounts. Similarly, if a Portfolio Manager holds alarger personal investment in one fund or an
ETF than he or she doesin another, the Portfolio Manager may have an incentive to favor the fund or ETF in which he or she holds a
larger stake.

In general, RP and Wedgewood have policies and procedures to address the various potential conflicts of interest described above.
Both firms have policies and procedures designed to ensure that Portfolio Managers have sufficient time and resources to devote to the
various accounts they manage. Similarly, both firms have policies and procedures designed to ensure that investments and investment
opportunities are allocated fairly across accounts, and that the interests of client accounts are placed ahead of a Portfolio Manager’s
personal interests. However, there is no guarantee that such procedures will detect or address each and every situation where a
conflict arises.

Compensation

The Portfolio Managers are compensated in various forms by RP or Wedgewood. Following is adescription provided by RP and
Wedgewood regarding the structure of and criteriafor determining the compensation of each Portfolio Manager.

RP. RP seeksto maintain a compensation program that is competitively positioned to attract, retain and motivate top-quality
investment professionals. Portfolio Managers receive a base salary, a cash incentive bonus opportunity, an equity compensation
opportunity, and a benefits package. Portfolio Manager compensation is reviewed annually and the level of compensation is based on
individual performance, the performance of the Portfolio Manager’ s accounts and contribution to the overall growth and profitability
of thefirm. Portfolio Managers are provided no financial incentive to favor one fund or account over another. In addition, Mr. Schaja
and Mr. Rubin are substantial equity owners of RP Holding Group LLC, RP' s parent, and thus receive compensation based on the
RP' s overall profitability.

Wedgewood. Wedgewood seeks to maintain a compensation program that is competitively positioned to attract, retain and motivate
top-quality investment professionals. Mr. Rolfe receives a base salary, a cash incentive bonus opportunity, an equity compensation
opportunity, and a benefits package. Mr. Rolfe’s compensation is reviewed annually and the level of compensation is based on
individual performance, the performance of his accounts and contribution to the overall growth and profitability of the firm.

Mr. Rolfeis provided no financial incentive to favor one fund or account over another. In addition, Mr. Rolfe is a substantial equity
owners of Wedgewood, and thus receives compensation based on the Wedgewood' s overall profitability.

Ownership of ETFs

The following table discloses the dollar range of equity securities beneficially owned by each Portfolio Manager in each below ETF as
of December 31, 2009:

Portfolio Manager Dollar Range of Securities
RP Focused Large RP Technology RP Financials

Portfolio M anager RP Growth ETF Cap Growth ETF ETF ETF
RiverPark Advisors, LLC

Morty Schaja Over $1,000,000 $500,001-$1,000,000  $500,001-$1,000,000 Over $1,000,000

Mitchell Rubin $500,001-$1,000,000  $100,001-$500,000 $100,001-$500,000  $100,001-$500,000

Conrad van Tienhoven $1-$10,000 $1 - $10,000 $1 - $10,000 $1 - $10,000
Wedgewood Partners, Inc.

David A. Rolfe N/A N/A N/A N/A
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PORTFOLIO TRANSACTIONS AND BROKERAGE

Portfolio changes will generally be implemented through in-kind transactions for Creation Units, however, RP and Wedgewood may
execute brokerage transactions for an ETF and an ETF may incur brokerage commissions, particularly during the early stages of the
ETFs development or in the case of transactions involving realized losses. Also, an ETF may accept cash as part or all of an In-Kind
Creation or Redemption Basket, in which case RP or Wedgewood may need to execute brokerage transactions for an ETF. When
executing portfolio transactions, RP or Wedgewood will place its own orders to execute securities transactions that are designed to
implement the applicable ETF sinvestment objective and policies. In placing such orders, RP or Wedgewood will seek the best net
price and most favorable execution, consistent with their obligations under the Subadvisory Agreements. The full range and quality of
services offered by the executing broker or dealer will be considered when making these determinations.

In these cases, in selecting brokers or dealersto execute particular transactions, RP or Wedgewood are authorized to consider
“brokerage and research services’ (as those terms are defined in Section 28(e) of the 1934 Act), provision of statistical quotations
(including the quotations necessary to determine an ETF' sNAV), and other information provided to the ETF, and/or to RP or
Wedgewood (or their affiliates), as the case may be, provided, however, that RP or Wedgewood determines that it has received the
best net price and execution available. RP and Wedgewood are also authorized to cause an ETF to pay to a broker or dealer who
provides such brokerage and research services acommission (as defined in SEC interpretations) in excess of the amount of the
commission another broker or dealer would have charged for effecting the same transaction. RP and Wedgewood, as appropriate,
must determine in good faith, however, that such commission was reasonable in relation to the value of the brokerage and research
services provided, viewed in terms of that particular transaction or in terms of all the accounts over which RP or Wedgewood
exercises investment discretion. Under these circumstances, the fees of RP or Wedgewood are not reduced by reason of receipt of
such brokerage and research services. In addition, with disclosure to and pursuant to written guidelines approved by the Board, RP or
Wedgewood (or a broker-dealer affiliated with them) may execute portfolio transactions and receive usua and customary brokerage
commissions (within the meaning of Rule 17e-1 under the Investment Company Act) for doing so. However, the ETFs do not allow
RP or Wedgewood to enter into arrangements to direct transactions to broker-dealers as compensation for the promotion or sale of
ETF shares by those broker-dealers.

An ETF sturnover rate, or the frequency of portfolio transactions, will vary from year to year depending on market conditions and the
ETF scash flows. The ETFs portfolio turnover for the fiscal year ended October 31, 2009 appears in the ETFS' prospectus. High
portfolio activity may increase an ETF s transaction costs, including brokerage commissions, and result in a greater number of taxable
transactions.

It is expected that, if RP or Wedgewood executes brokerage transactions for an ETF, securities ordinarily will be purchased for the
ETF in the primary markets, and that in assessing the best net price and execution available, RP or Wedgewood, as applicable, shall
consider al factorsit deems relevant, including the breadth of the market in the security, the price of the security, the financial
condition and execution capability of the broker or dealer and the reasonableness of the commission, if any, for the specific transaction
and on acontinuing basis. Transactionsinvolving securities of small and emerging

37




growth companies may involve specialized services on the part of the broker or dealer and therefore entail higher commissions or
spreads than transactions involving more widely traded securities.

To the extent that accounts managed by RP or Wedgewood are simultaneously engaged in the purchase of the same security as an
ETF, then, as authorized by the Board, available securities may be allocated to the ETF and other client accounts and may be averaged
asto pricein amanner determined by RP or Wedgewood, as applicable, to be fair and equitable. Such allocation and pricing may
affect the amount of brokerage commissions paid by an ETF. 1n some cases, this system might adversely affect the price paid by an
ETF (for example, during periods of rapidly rising or falling interest rates) or limit the size of the position obtainable for an ETF (for
example, in the case of asmall issue).

During the fiscal year ended October 31, 2009, RP Financials ETF, RP Technology ETF, RP Growth ETF and RP Focused Large Cap
Growth ETF paid brokerage commissions in the amounts of $48.47, $141.95, $188.07 and $42.33, respectively.

THE DISTRIBUTOR

The Distributor islocated at 1290 Broadway, Suite 1100, Denver, CO 80203. The Distributor is a broker-dealer registered under the
1934 Act and amember of FINRA.

Shares are continuously offered for sale by the Trust through the Distributor only in Creation Units, as described in this SAl. The
Distributor acts as an agent for the Trust. The Distributor will deliver a Prospectus to persons purchasing Sharesin Creation Units and
will maintain records of both orders placed with it and confirmations of acceptance furnished by it. The Distributor has no rolein
determining the investments or investment policies of the ETFs.

The Board has adopted a Distribution and Service Plan pursuant to Rule 12b-1 under the Investment Company Act (“Plan”). In
accordance with its Plan, each ETF is authorized to pay an amount up to 0.25% of its average daily net assets each year for certain
distribution-related activities. In addition, if the payment of management fees by an ETF is deemed to be indirect financing by the
ETF of the distribution of its shares, such payment is authorized by the Plan. The Plan specifically recognizes that the Manager and
other persons, including RP and Wedgewood, may use management fee revenue, as well as past profits or other resources, to pay for
expenses incurred in connection with providing services intended to result in the sale of Shares. The Manager and such other persons,
aswell astheir affiliates, may pay amounts to third parties for distribution or marketing services on behalf of the ETFs. The Manager
may also make payments to certain market makersin the ETFS' Shares for providing bona fide consulting and educational services
regarding the ETFs. The making of the types of payments described in this paragraph could create a conflict of interest for the party
receiving such payments.

The Plan was adopted in order to permit the implementation of an ETF s method of distribution. No fees are currently paid by any
ETF under a Plan, however; and there are no current plans to impose such fees. In the event such fees were to be charged, over time
they would increase the cost of an investment in an ETF.

Under each Plan, the Trustees would receive and review at the end of each quarter awritten report provided by the Distributor of the
amounts expended under the Plan and the purpose for which such expenditures were made.
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ACCOUNTING AND LEGAL SERVICE PROVIDERS

Independent Registered Public Accounting Firm

KPMG LLP, located at 1601 Market Street, Philadel phia, Pennsylvania 19103, serves as the independent registered public accounting
firmto the ETFs. KPMG LLP provides audit services, tax return preparation and assistance and consultation in connection with
certain SEC filings.

Legal Counsel

K&L GatesLLP, located at 1601 K Street NW, Washington, DC 20006, serves as legal counsel to the ETFs.

ADDITIONAL INFORMATION CONCERNING SHARES

Organization and Description of Shares of Beneficial I nterest

The Trust is a Delaware statutory trust and registered open-end investment company. The Trust was organized on December 7, 2007
and has authorized capital of unlimited Shares of beneficial interest of no par value which may be issued in more than one class or
series. Currently, the Trust consists of eight actively managed series, although one series has not been opened for investment. The
Board may designate additional series and classify Shares of a particular series into one or more classes of that series.

Under Delaware law, the Trust is not required to hold an annual shareholders meeting if the Investment Company Act does not require
such ameeting. Generally, there will not be annual meetings of Trust shareholders. If requested by shareholders of at least 10% of
the outstanding Shares of the Trust, the Trust will call a meeting of shareholders for the purpose of voting upon the question of
removal of a Trustee and will assist in communications with other Trust shareholders. Shareholders holding two-thirds of Shares
outstanding of all ETFs may remove Trustees from office by votes cast at a meeting of Trust shareholders or by written consent.

All Shares are freely transferable. Shares will not have preemptive rights or cumulative voting rights, and none of the Shares will
have any preference to conversion, exchange, dividends, retirements, liquidation, redemption, or any other feature. Shares have equal
voting rights, except that in a matter affecting only a particular ETF, only Shares of that ETF may be entitled to vote on the matter.
The Trust Instrument confers upon the Board the power, by resolution, to alter the number of Shares constituting a Creation Unit or to
specify that Shares of an ETF may be individually redeemable. The Trust reserves the right to adjust the stock prices of Sharesto
maintain convenient trading ranges for investors. Any such adjustments would be accomplished through stock splits or reverse stock
splits which would have no effect on the NAV of an ETF.

The Trust Instrument of the Trust disclaims liability of the shareholders or the officers of the Trust for acts or obligations of the Trust
which are binding only on the assets and property of the Trust. The Trust Instrument provides for indemnification out of an ETF's
property for all loss and expense of an ETF's sharehol ders being held personally liable solely by reason of his or her being or having
been a shareholder and not because of his or her acts or omissions or for some other reason. The risk of a Trust shareholder incurring
financial loss on account of shareholder liability islimited to circumstancesin which an ETF itself would not be able to meet the
Trust’s obligations and this risk should be considered remote.

If an ETF does not grow to a size to permit it to be economically viable, the ETF may cease operations. In such an event, shareholders
may be required to liquidate or transfer their Shares at an inopportune time and shareholders may lose money on their investment.
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Book Entry Only System

DTC acts as securities depositary for Shares. Shares are registered in the name of the DTC or its nominee, Cede & Co., and deposited
with, or on behalf of, DTC. Certificates generally will not be issued for Shares.

DTC has advised the Trust as follows: it is alimited-purpose trust company organized under the laws of the State of New York, a
member of the Federal Reserve System, a“clearing corporation” within the meaning of the New Y ork Uniform Commercial Code,
and a“ clearing agency” registered pursuant to the provisions of Section 17A of the 1934 Act. DTC was created to hold securities of
its participants and to facilitate the clearance and settlement of securities transactions among the DTC Participantsin such securities
through electronic book-entry changes in accounts of the DTC Participants, thereby eliminating the need for physical movement of
securities certificates. DTC Participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations, some of whom (and/or their representatives) own DTC. More specifically, DTC is owned by a number of
its DTC Participants and by the NY SE, and FINRA. Accessto the DTC system is also available to “Indirect Participants’ such as
banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with aDTC Participant, either
directly or indirectly. DTC agrees with and representsto DTC Participants that it will administer its book-entry system in accordance
with its rules and by-laws and requirements of law. Beneficial ownership of Sharesislimited to DTC Participants, Indirect
Participants and persons holding interests through DTC Participants and Indirect Participants. Ownership of beneficial interestsin
Shares is shown on, and the transfer of ownership is effected only through, records maintained by DTC (with respect to DTC
Participants) and on the records of DTC Participants (with respect to Indirect Participants and beneficial ownersthat are not DTC
Participants). Beneficial ownerswill receive from or through the DTC Participant awritten confirmation relating to their purchase of
Shares. The laws of some jurisdictions may require that certain purchasers of securities take physical delivery of such securitiesin
definitive form. Such laws may impair the ability of certain investors to acquire beneficial interests in Shares.

Beneficial owners are not entitled to have Shares registered in their names, will not receive or be entitled to receive physical delivery
of certificates in definitive form and are not considered the registered holder thereof. Accordingly, each beneficial owner must rely on
the procedures of DTC, the DTC Participant and any Indirect Participant through which such beneficial owner holds itsinterests, to
exercise any rights as a holder of Shares. The Trust understands that under existing industry practice, in the event the Trust requests
any action of holders of Shares, or abeneficial owner desires to take any action that DTC, as the record owner of all outstanding
Shares, is entitled to take, DTC would authorize the DTC Participants to take such action and that the DTC Participants would
authorize the Indirect Participants and beneficial owners (acting through such DTC Participants) to take such action and would
otherwise act upon the instructions of beneficial owners owning through them.

Conveyance of al notices, statements and other communications to beneficial ownersis effected asfollows. Pursuant to the
Depositary Agreement between the Trust and DTC, DTC isrequired to make available to the Trust, upon request and for afeeto be
charged to the Trugt, alisting of Share holdings of each DTC Participant. The Trust shall inquire of each such DTC Participant asto
the number of beneficial owners holding Shares, directly or indirectly, through such DTC Participant. The Trust shall provide each
such DTC Participant with copies of such notice, statement or other communication, in such form, number and at such place as such
DTC Participant may reasonably request, in order that such notice, statement or communication may be transmitted by such DTC
Participant, directly or indirectly, to such beneficial owners. In addition, the Trust shall pay to each such DTC Participant afair and
reasonable amount as reimbursement for the expenses attendant to such transmittal, all subject to applicable statutory and regulatory
requirements.
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Distributions of Shares shall be madeto DTC or its nominee, Cede & Co., asthe registered holder of al Shares. DTC or the nominee,
upon receipt of any such distributions, shall credit immediately DTC Participants' accounts with payments in amounts proportionate to
their respective beneficial interests in Shares as shown on the records of DTC or the nominee. Payments by DTC Participants to
Indirect Participants and beneficial owners of Shares (held through DTC Participants) are governed by standing instructions and
customary practices, asisnow the case with securities held for the accounts of customersin bearer form or registered in a*“ street
name,” and will be the responsibility of such DTC Participants. The Trust has no responsibility or liability for any aspects of the
records relating to or notices to beneficial owners, or payments made on account of beneficial ownership interestsin such Shares, or
for maintaining, supervising or reviewing any records relating to such beneficial ownership interests or for any other aspect of the
relationship between DTC and the DTC Participants or the relationship between such DTC Participants and the Indirect Participants
and beneficial owners owning through such DTC Participants.

The Trust will not make the DTC book-entry Dividend Reinvestment Service available for use by beneficial owners for reinvestment
of their cash proceeds but certain brokers may make a dividend reinvestment service available to their clients. Brokers offering such
services may require investors to adhere to specific procedures and timetables in order to participate. Investorsinterested in such a
service should contact their broker for availability and other necessary details. DTC may determine to discontinue providing its
service with respect to Shares at any time by giving reasonable notice to the Trust and discharging its responsibilities with respect
thereto under applicable law. Under such circumstances, the Trust shall take action either to find a replacement for DTC to perform
the functions described or make other arrangements to represent Share ownership satisfactory to the Exchange.

TRANSACTIONSIN CREATION UNITS

Each ETF sells and redeems Shares in Creation Units on a continuous basis through the Distributor, without a sales load, at the NAV
next determined after receipt of an order in proper form on any Business Day. No ETF will issue fractional Creation Units.

To purchase or redeem any Creation Units from an ETF, you must be, or transact through, an Authorized Participant. In order to be an
Authorized Participant, you must be either a broker-dealer or other participant (“ Participating Party”) in the Continuous Net
Settlement System (“ Clearing Process’) of the National Securities Clearing Corporation (“NSCC”) or a participant in DTC with
accessto the DTC system (“DTC Participant”), and you must execute an agreement (“ Participant Agreement”) with the Distributor
that governs transactionsin the ETF's Creation Units.

Transactions by an Authorized Participant that is a Participating Party using the NSCC system are referred to as transactions “through
the Clearing Process.” Transactions by an Authorized Participant that is a DTC Participant using the DTC system are referred to as
transactions “outside the Clearing Process.”

Investors who are not Authorized Participants but want to transact in Creation Units may contact the Distributor for the names of
Authorized Participants. Investors should be aware that their broker may not be an Authorized Participant and, therefore, may need to
place any order to purchase or redeem Creation Units through another broker or person that isan Authorized Participant, which may
result in additional charges.

Orders must be transmitted by an Authorized Participant by telephone or other transmission method acceptabl e to the Distributor
pursuant to procedures set forth in the Participant Agreement. Market disruptions and telephone or other communication failures may
impede the transmission of orders.
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Non-custom orders must be received by the Distributor by the “Closing Time” of the regular trading session on the Exchange
(currently 4:00 p.m. Eastern time) on the Business Day such order is placed to be effectuated based on the ETF’s NAV that day.
Orders effectuated outside the Clearing Process are likely to require transmittal earlier on the relevant Business Day than orders
effectuated through the Clearing Process. Thus, persons placing or effectuating orders outside the Clearing Process should be mindful
of time deadlines imposed by intermediaries, such as DTC and/or the Federal Reserve Bank wire system, which may impact the
successful processing of such orders.

Custom orders typically clear outside the Clearing Process and, therefore, like other orders outside the Clearing Process, may need to
be transmitted early on the relevant Business Day to be effectuated at that day’s NAV. Custom orders may be required to be received
by the Distributor by 3:00 p.m. Eastern time to be effectuated based on the ETF’s NAV on that Business Day. A custom order may be
placed when, for example, an Authorized Participant cannot transact in a security in the In-Kind Creation or Redemption Basket and
therefore has additional cash included in a Fund Deposit or Fund Redemption in lieu of such security. Persons placing or effectuating
custom orders should be mindful of time deadlines imposed by intermediaries, which may impact the successful processing of such
orders.

Transaction Fees

To compensate the Trust for costs incurred in connection with creation and redemption transactions, investors may be required to pay
a Transaction Fee. The “Creation Transaction Fee” and “Redemption Transaction Fee” are fixed for, respectively, all creation and
redemption transactions through the Clearing Process on a Business Day, regardless of the number of transactions effectuated that
day. A charge of up to four (4) times the fixed fee may be imposed as part of the Transaction Fee for (i) transactions outside the
Clearing Process and (ii) transactions effectuated wholly or partly in cash, including custom orders, to offset brokerage and other
transaction costs thereby imposed on the Trust. The Manager, subject to the approval of the Board, may adjust or waive the
Transaction Fee from time to time. Investors will also be responsible for the costs associated with transferring the securities in the In-
Kind Creation and Redemption Baskets, respectively, to and from the account of the Trust. Further, investors who, directly or
indirectly, use the services of a broker or other intermediary to compose a Creation Unit in addition to an Authorized Participant to
effect a transaction in Creation Units may be charged an additional fee for such services.

The Standard Creation/Redemption Transaction Fee for each of the RP Growth ETF, RP Focused Large Cap Growth ETF, RP
Technology ETF and RP Financials ETF is $500 and the Maximum Creation/Redemption Transaction Fee for each such ETF is
$2,000.

Purchasing Creation Units

Fund Deposit. The consideration for a Creation Unit of an ETF is the Fund Deposit. The Fund Deposit will consist of the In-Kind
Creation Basket and Cash Component, or a Cash Component that includes an all cash payment.

The Balancing Amount reflects the difference, if any, between the NAV of a Creation Unit and the market value of the securities in
the In-Kind Creation Basket. If the NAV per Creation Unit exceeds the market value of the securities in the In-Kind Creation Basket,
the purchaser pays the Balancing Amount to the ETF. By contrast, if the NAV per Creation Unit is less than the market value of the
securities in the In-Kind Creation Basket, the ETF pays the Balancing Amount to the purchaser.

BNY Mellon, in a portfolio composition file sent via the NSCC, makes available on each Business Day, immediately prior to the
opening of business on the Exchange (currently 9:30 a.m., Eastern time), a list of the names and the required number of shares of each
security in the In-Kind Creation Basket to be
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included in the current Fund Deposit for each ETF (based on information about the ETF’s portfolio at the end of the previous Business
Day). BNY Mellon, through the NSCC, also makes available on each Business Day, the estimated Cash Component, effective
through and including the previous Business Day.

The Fund Deposit is applicable for purchases of Creation Units of the ETF until such time as the next-announced Fund Deposit is
made available. Each ETF reserves the right to accept a nonconforming (i.e., custom) Fund Deposit. In addition, the composition of
the Fund Deposit may change as, among other things, corporate actions and investment decisions by RP and/or Wedgewood are
implemented for the ETF’s portfolio. All questions as to the composition of the In-Kind Creation Basket and the validity, form,
eligibility, and acceptance for deposit of any securities shall be determined by the ETF, and the ETF’s determination shall be final and
binding.

Placement of Creation Orders Using Clearing Process. In connection with creation orders made through the Clearing Process, the
Distributor transmits on behalf of the Authorized Participant, such trade instructions as are necessary to effect the creation order.
Pursuant to such trade instructions, the Authorized Participant agrees to deliver the requisite Fund Deposit to the Trust, together with
such additional information as may be required by the Distributor. An order to create Creation Units through the Clearing Process is
deemed received by the Distributor on the Business Day the order is placed (“Transmittal Date”) if (i) such order is received by the
Distributor by the Closing Time on such Transmittal Date and (ii) all other procedures set forth in the Participant Agreement are
properly followed.

Placement of Creation Orders Outside Clearing Process. Fund Deposits made outside the Clearing Process must state that the
DTC Participant is not using the Clearing Process and that the creation of Creation Units will instead be effected through a transfer of
securities and cash directly through DTC. With respect to such orders, the Fund Deposit transfer must be ordered by the DTC
Participant on the Transmittal Date in a timely fashion so as to ensure the delivery of the requisite number of securities in the In-Kind
Creation Basket through DTC to the relevant Trust account by 11:00 a.m., Eastern time, (the “DTC Cut-Off Time”) of the Business
Day immediately following the Transmittal Date. The amount of cash equal to the Cash Component must be transferred directly to
the Custodian through the Federal Reserve Bank wire transfer system in a timely manner so as to be received by the Custodian no later
than 12:00 p.m., Eastern time, on the Business Day immediately following the Transmittal Date.

An order to create Creation Units outside the Clearing Process is deemed received by the Distributor on the Transmittal Date if

(1) such order is received by the Distributor by the Closing Time on such Transmittal Date and (ii) all other procedures set forth in the
Participant Agreement are properly followed. However, if the Custodian does not receive both the required In-Kind Creation Basket
by the DTC Cut-Off Time and the Cash Component by 2:00 p.m., Eastern time on the Business Day immediately following the
Transmittal Date, such order will be canceled. Upon written notice to the Distributor, such canceled order may be resubmitted the
following Business Day using a Fund Deposit as newly constituted to reflect the then-current In-Kind Creation Basket and Cash
Component. The delivery of Creation Units so created will occur no later than the third (3rd) Business Day following the day on
which the order is deemed received by the Distributor.

Creation Units may be created in advance of receipt by the Trust of all or a portion of the applicable In-Kind Creation Basket,
provided the purchaser tenders an initial deposit consisting of any available securities in the In-Kind Creation Basket and cash equal to
the sum of the Cash Component and at least 105% of the market value of the In-Kind Creation Basket securities not delivered
(“Additional Cash Deposit™). Such initial deposit will have a value greater than the NAV of the Creation Unit on the date the order is
placed. The order shall be deemed to be received on the Transmittal Date provided that it is placed in proper form prior to 4:00 p.m.,
Eastern time, on such date, and federal funds in the appropriate
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amount are deposited with the Custodian by the DTC Cut-Off Time the following Business Day. If the order is not placed in proper
form by 4:00 p.m. or federal funds in the appropriate amount are not received by the DTC Cut-Off Time the next Business Day, then
the order will be canceled or deemed unreceived and the Authorized Participant effectuating such transaction will be liable to the ETF
for any losses resulting therefrom.

To the extent securities in the In-Kind Creation Basket remain undelivered, pending delivery of such securities additional cash will be
required to be deposited with the Trust as necessary to maintain an Additional Cash Deposit equal to at least 105% of the daily
marked to market value of the missing securities. To the extent that either such securities are still not received by 1:00 p.m., Eastern
time, on the third Business Day following the day on which the purchase order is deemed received by the Distributor or a marked-to-
market payment is not made within one Business Day following notification to the purchaser and/or Authorized Participant that such a
payment is required, the Trust may use the cash on deposit to purchase the missing securities, and the Authorized Participant
effectuating such transaction will be liable to the ETF for any costs incurred therein or losses resulting therefrom, including any
Transaction Fee, any amount by which the actual purchase price of the missing securities exceeds the Additional Cash Deposit or the
market value of such securities on the day the purchase order was deemed received by the Distributor, as well as brokerage and related
transaction costs. The Trust will return any unused portion of the Additional Cash Deposit once all of the missing securities have been
received by the Trust. The delivery of Creation Units so created will occur no later than the third Business Day following the day on
which the purchase order is deemed received by the Distributor.

Acceptance of Orders for Creation Units. The Trust reserves the absolute right to reject a creation order transmitted to it by the
Transfer Agent in respect of an ETF if: (i) the order is not in proper form; (ii) the investor(s), upon obtaining the Shares, would own
80% or more of the currently outstanding Shares of an ETF; (iii) the securities delivered do not conform to the In-Kind Creation
Basket for the relevant date; (iv) acceptance of the In-Kind Creation Basket would have adverse tax consequences to the ETF;

(v) acceptance of the Fund Deposit would, in the opinion of counsel, be unlawful; (vi) acceptance of the Fund Deposit would
otherwise in the discretion of the Trust or the Manager have an adverse effect on the Trust or the rights of beneficial owners; or (vii) in
the event that circumstances that are outside the control of the Trust, Custodian, Distributor and Manager make it practically
impossible to process creation orders. Examples of such circumstances include acts of God, public service or utility problems such as
fires, floods, extreme weather conditions and power outages resulting in telephone, telecopy and computer failures; market conditions
or activities causing trading halts; systems failures involving computer or other information systems affecting the Trust, the Manager,
the Distributor, DTC, NSCC, the Custodian or sub-custodian or any other participant in the creation process, and similar extraordinary
events.

Redeeming Creation Units

Fund Redemptions. ETF Shares may be redeemed only in Creation Units at their NAV next determined after receipt of a redemption
request in proper form by an ETF through the Transfer Agent and only on a Business Day. The redemption proceeds for a Creation
Unit will consist of the In-Kind Redemption Basket and a Cash Redemption Amount, or a Cash Redemption Amount that includes an

all cash payment. In addition, investors may incur brokerage and other costs in connection with assembling a Creation Unit.

The redemption proceeds for a Creation Unit generally consist of the In-Kind Redemption Basket and a Cash Redemption Amount,
which consists of a Balancing Amount and a Transaction Fee.

The Balancing Amount reflects the difference, if any, between the NAV of a Creation Unit and the market value of the securities in
the In-Kind Redemption Basket. If the NAV per Creation Unit exceeds
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the market value of the securities in the In-Kind Redemption Basket, the ETF pays the Balancing Amount to the redeeming investor.
By contrast, if the NAV per Creation Unit is less than the market value of the securities in the In-Kind Redemption Basket, the
redeeming investor pays the Balancing Amount to the ETF.

BNY Mellon, in a portfolio composition file sent via the NSCC, makes available prior to the opening of business on the Exchange
(currently 9:30 a.m., Eastern time) on each Business Day, the identity of the portfolio securities in the current In-Kind Redemption
Basket (subject to possible amendment or correction). The In-Kind Redemption Basket on a particular Business Day may not be
identical to the In-Kind Creation Basket for that day.

The right of redemption may be suspended or the date of payment postponed: (i) for any period during which the NYSE is closed
(other than customary weekend and holiday closings); (ii) for any period during which trading on the NYSE is suspended or restricted;
(iii) for any period during which an emergency exists as a result of which disposal of the Shares or determination of the ETF’s NAV is
not reasonably practicable; or (iv) in such other circumstances as permitted by the SEC, including as described below.

Placement of Redemption Orders Using Clearing Process. Orders to redeem Creation Units through the Clearing Process are
deemed received by the Trust on the Transmittal Date if (i) such order is received by the Transfer Agent not later than 4:00 p.m.,
Eastern time, on such Transmittal Date, and (ii) all other procedures set forth in the Participant Agreement are properly followed.
Orders deemed received will be effectuated based on the NAV of the ETF as next determined. An order to redeem Creation Units
using the Clearing Process made in proper form but received by the Trust after 4:00 p.m. Eastern time, will be deemed received on the
next Business Day and will be effected at the NAV next determined on such next Business Day. The applicable In-Kind Redemption
Basket and the Cash Redemption Amount will be transferred to the investor by the third NSCC business day following the date on
which such request for redemption is deemed received.

Placement of Redemption Orders Outside Clearing Process. Orders to redeem Creation Units outside the Clearing Process must
state that the DTC Participant is not using the Clearing Process and that redemption of Creation Units will instead be effected through
transfer of ETF Shares directly through DTC. Such orders are deemed received by the Trust on the Transmittal Date if: (i) such order
is received by the Transfer Agent not later than 4:00 p.m., Eastern time on the Transmittal Date; (ii) such order is accompanied or
followed by the delivery of both (a) the Creation Unit(s), which delivery must be made through DTC to the Custodian no later than the
DTC Cut-Off Time on the Business Day immediately following the Transmittal Date and (b) the Cash Redemption Amount by

12:00 p.m., Eastern time on the Business Day immediately following the Transmittal Date; and (iii) all other procedures set forth in
the Participant Agreement are properly followed. After the Trust has deemed such an order received, the Trust will initiate procedures
to transfer, and expect to deliver, the requisite In-Kind Redemption Basket and any Cash Redemption Amount owed to the redeeming
party by the third Business Day following the Transmittal Date on which such redemption order is deemed received by the Trust.

In the event that the Authorized Participant has submitted a redemption request in proper form but is unable to transfer all or part of
the Creation Units to be redeemed to the Transfer Agent, the Distributor will nonetheless accept the redemption request in reliance on
the undertaking by the Authorized Participant to deliver the missing Shares as soon as possible. Such undertaking shall be secured by
the Authorized Participant’s delivery and maintenance of collateral consisting of cash having a value (marked-to-market daily) at least
equal to 105% of the value of the missing Shares, which the Manager may change from time to time.
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The current procedures for collateralization of missing Shares require, among other things, that any cash collateral shall be in the form
of U.S. dollars in immediately-available funds and shall be held by the Custodian and marked-to-market daily, and that the fees of the
Custodian and any relevant sub-custodians in respect of the delivery, maintenance and redelivery of the cash collateral shall be
payable by the Authorized Participant. The Authorized Participant’s agreement will permit the Trust, on behalf of the relevant ETF,
to purchase the missing Shares at any time and will subject the Authorized Participant to liability for any shortfall between the cost to
the Trust of purchasing such Shares and the value of the collateral.

The calculation of the value of the In-Kind Redemption Basket and the Cash Redemption Amount to be delivered/received upon
redemption will be made by the Custodian computed on the Business Day on which a redemption order is deemed received by the
Trust. Therefore, if a redemption order in proper form is submitted to the Transfer Agent by a DTC Participant or an Authorized
Participant with the ability to transact through the Federal Reserve System, as applicable, not later than Closing Time on the
Transmittal Date, and the requisite number of Shares of the ETF are delivered to the Custodian prior to the DTC Cut-Off-Time, then
the value of the In-Kind Redemption Basket and the Cash Redemption Amount to be delivered/received will be determined by the
Custodian on such Transmittal Date. If, however, either: (i) the requisite number of Shares of the relevant ETF are not delivered by
the DTC Cut-Off-Time, as described above, or (ii) the redemption order is not submitted in proper form, then the redemption order
will not be deemed received as of the Transmittal Date. In such case, the value of the In-Kind Redemption Basket and the Cash
Redemption Amount to be delivered/received will be computed on the Business Day following the Transmittal Date provided that the
ETF Shares of the relevant ETF are delivered through DTC to the Custodian by 11:00 a.m. the following Business Day pursuant to a
properly submitted redemption order.

If it is not possible to effect deliveries of the securities in the In-Kind Redemption Basket, the Trust may in its discretion exercise its
option to redeem such ETF Shares in cash, and the redeeming beneficial owner will be required to receive its redemption proceeds in
cash. In addition, an investor may request a redemption in cash that an ETF may, in its sole discretion, permit. In either case, the
investor will receive a cash payment equal to the NAV of its ETF Shares based on the NAV of Shares of the relevant ETF next
determined after the redemption request is received in proper form (minus a redemption transaction fee and additional charge for
requested cash redemptions specified above, to offset the ETF’s brokerage and other transaction costs associated with the disposition
of securities in the In-Kind Redemption Basket). An ETF may also, in its sole discretion, upon request of a shareholder, provide such
redeemer a portfolio of securities that differs from the exact composition of the In-Kind Redemption Basket, or cash in lieu of some
securities added to the Cash Component, but in no event will the total value of the securities delivered and the cash transmitted differ
from the NAV. Redemptions of ETF Shares for the In-Kind Redemption Basket will be subject to compliance with applicable federal
and state securities laws and the ETF (whether or not it otherwise permits cash redemptions) reserves the right to redeem Creation
Units for cash to the extent that the Trust could not lawfully deliver specific securities in the In-Kind Redemption Basket upon
redemptions or could not do so without first registering the securities in the In-Kind Redemption Basket under such laws. An
Authorized Participant or an investor for which it is acting subject to a legal restriction with respect to a particular security included in
the In-Kind Redemption Basket applicable to the redemption of a Creation Unit may be paid an equivalent amount of cash. The
Authorized Participant may request the redeeming beneficial owner of the ETF Shares to complete an order form or to enter into
agreements with respect to such matters as compensating cash payment, beneficial ownership of shares or delivery instructions.
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DETERMINATION OF NET ASSET VALUE

The net asset value, or NAV, of Shares is calculated each business day as of the close of regular trading on the NYSE, generally
4:00 p.m. Eastern time. An ETF’s NAV per Share is computed by dividing the net assets by the number of Shares outstanding.

TAXATION
The following supplements the tax information contained in the Prospectus.

For federal income tax purposes, each ETF is treated as a separate corporate entity and has elected and intends to continue to qualify
as a regulated investment company under Subchapter M of the Code. Such qualification generally relieves each ETF of liability for
federal income taxes to the extent its earnings are distributed in accordance with applicable requirements. If, for any reason, an ETF
does not qualify for a taxable year for the special federal tax treatment afforded regulated investment companies, the ETF would be
subject to federal tax on all of its taxable income at regular corporate rates, without any deduction for dividends to shareholders. In
such event, dividend distributions would be taxable as ordinary income to shareholders to the extent of such ETF’s current and
accumulated earnings and profits and would be eligible for taxation at reduced rates through 2010 for non-corporate sharcholders and
for the dividends received deduction available in some circumstances to corporate shareholders. Moreover, if an ETF were to fail to
make sufficient distributions in a year, the ETF would be subject to corporate income taxes and/or excise taxes in respect of the
shortfall or, if the shortfall is large enough, the ETF could be disqualified as a regulated investment company.

A 4% non-deductible excise tax is imposed on regulated investment companies that fail to distribute currently an amount equal to at
least 98% of their ordinary taxable income and capital gain net income (excess of capital gains over capital losses), if any. Each ETF
intends to make sufficient distributions or deemed distributions of its ordinary taxable income and any capital gain net income prior to
the end of each calendar year to avoid liability for this excise tax.

Dividends declared in October, November or December of any year payable to shareholders of record on a specified date in such
months will be deemed to have been received by shareholders and paid by the TF on December 31 of such year if such dividends are
actually paid during January of the following year.

The tax principles applicable to transactions in financial instruments and futures contacts and options that may be engaged in by the
ETF and investments in passive foreign investment companies (“PFICs”) are complex and, in some cases, uncertain. Such
transactions and investments may cause the ETF to recognize taxable income prior to the receipt of cash, thereby requiring the ETF to
liquidate other positions or to borrow money so as to make sufficient distributions to shareholders to avoid corporate-level tax.
Moreover, some or all of the taxable income recognized may be ordinary income or short-term capital gain, so that the distributions
may be taxable to shareholders as ordinary income. In addition, in the case of any shares of a PFIC in which the ETF invests, the ETF
may be liable for corporate-level tax on any ultimate gain or distributions on the shares if the ETF fails to make an election to
recognize income annually during the period of its ownership of the PFIC shares.

Special rules govern the federal income tax treatment of certain transactions denominated in a currency other than the U.S. dollar or
determined by reference to the value of one or more currencies other than the U.S. dollar. The types of transactions covered by the
special rules include the following: (1) the acquisition of, or becoming the obligor under, a bond or other debt instrument (including,
to the extent provided in Treasury regulations, preferred stock); (2) the accruing of certain trade receivables and payables; and (3) the
entering into or acquisition of any forward contract, futures contract, option, or similar financial instrument if such instrument is not
marked to market. The disposition of a currency other than the U.S. dollar by a taxpayer whose functional currency is the U.S. dollar
is also treated as a
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transaction subject to the special currency rules. However, foreign currency-related regulated futures contracts and non-equity options
are generally not subject to the special currency rules if they are or would be treated as sold for their fair market value at year-end
under the marking-to-market rules applicable to other futures contracts unless an election is made to have such currency rules apply.
With respect to transactions covered by the special rules, foreign currency gain or loss is calculated separately from any gain or loss
on the underlying transaction and is normally taxable as ordinary income or loss. A taxpayer may elect to treat as capital gain or loss
foreign currency gain or loss arising from certain identified forward contracts, futures contracts, and options that are capital assets in
the hands of the taxpayer and which are not part of a straddle. The Treasury Department issued regulations under which certain
transactions subject to the special currency rules that are part of a “Section 988 hedging transaction” will be integrated and treated as a
single transaction or otherwise treated consistently for purposes of the Code. Any gain or loss attributable to the foreign currency
component of a transaction engaged in by the ETF which is not subject to the special currency rules (such as foreign equity
investments other than certain preferred stocks) will be treated as capital gain or loss and will not be segregated from the gain or loss
on the underlying transaction.

Dividends and interest received, and gains realized, by an ETF on foreign securities may give rise to withholding and other taxes
imposed by foreign countries. Tax conventions between certain countries and the United States may reduce or eliminate such taxes,
however, and many foreign countries do not impose taxes on capital gains in respect of investments by foreign investors.

The ETF will be required in certain cases to impose “backup withholding” on taxable dividends or gross proceeds realized upon sale
paid to shareholders who have failed to provide a correct tax identification number in the manner required, who are subject to
withholding by the Internal Revenue Service for failure properly to include on their return payments of taxable interest or dividends,
or who have failed to certify to the ETF when required to do so either that they are not subject to backup withholding or that they are
“exempt recipients.” Backup withholding is not an additional tax and any amounts withheld may be credited against a shareholder’s
ultimate federal income tax liability if proper documentation is provided.

As a result of tax requirements, the Trust on behalf of each ETF has the right to reject an order to purchase Shares if the purchaser (or
group of purchasers) would, upon obtaining the Shares so ordered, own 80% or more of the outstanding Shares of the ETF and if,
pursuant to section 351 of the Code, the ETF would have a basis in the transferred securities different from the market value of such
securities on the date of deposit. The Trust also has the right to require information necessary to determine beneficial Share ownership
for purposes of the 80% determination.

Except as described below, dividends paid by an ETF to non-U.S. Shareholders are generally subject to withholding tax at a 30% rate
or a reduced rate specified by an applicable income tax treaty to the extent derived from investment income and net short-term capital
gains. In order to obtain a reduced rate of withholding, a non-U.S. Shareholder will be required to provide an IRS Form W-8BEN
certifying its entitlement to benefits under a treaty. The withholding tax does not apply to regular dividends paid to a non-U.S.
Shareholder who provides a Form W-8ECI, certifying that the dividends are effectively connected with the non-U.S. Shareholder’s
conduct of a trade or business within the United States. Instead, the effectively connected dividends will be subject to regular U.S.
income tax as if the non-U.S. Shareholder were a U.S. Shareholder. A non-U.S. corporation receiving effectively connected dividends
may also be subject to additional “branch profits tax” imposed at a rate of 30% (or lower treaty rate). A non-U.S. Shareholder who
fails to provide an IRS Form W-8BEN or other applicable form may be subject to backup withholding at the appropriate rate.

In general, withholding tax will not apply to any distributions to a non-U.S. Shareholder of net long-term capital gains over net short-
term capital loss, or, through December 31, 2010, “interest-related dividends” and “short-term capital gain” dividends, or upon such a
shareholder’s sale or other disposition of Shares.

48




Income and Gains from Investments in REITs. Dividends an ETF receives from REITs are “qualified dividend income” (as described
in the Prospectus) only in limited circumstances.

An ETF may invest in REITs that (1) hold residual interests in real estate mortgage investment conduits (“REMICs”) or (2) engage in
mortgage securitization transactions that cause the REITs to be taxable mortgage pools (“TMPs”) or have a qualified REIT subsidiary
that is a TMP. A portion of the net income allocable to REMIC residual interest holders may be an “excess inclusion.” The Code
authorizes the issuance of regulations dealing with the taxation and reporting of excess inclusion income of REITs and regulated
investment companies that hold residual REMIC interests and of REITs, or qualified REIT subsidiaries, that are TMPs. Although
those regulations have not yet been issued, in 2006 the Treasury Department and the Internal Revenue Service (“IRS”) issued a notice
(“Notice”) announcing that, pending the issuance of further guidance, the IRS would apply the principles in the following paragraphs
to all excess inclusion income, whether from REMIC residual interests or TMPs.

The Notice provides that a REIT must (1) determine whether it or its qualified REIT subsidiary (or a part of either) is a TMP and, if
so, calculate the TMP’s excess inclusion income under a “reasonable method,” (2) allocate its excess inclusion income to its
shareholders generally in proportion to dividends paid, (3) inform shareholders that are not “disqualified organizations” (i.e.,
governmental units and tax-exempt entities that are not subject to the unrelated business income tax) of the amount and character of
the excess inclusion income allocated thereto, (4) pay tax (at the highest federal income tax rate imposed on corporations) on the
excess inclusion income allocated to its disqualified organization shareholders, and (5) apply the withholding tax provisions with
respect to the excess inclusion part of dividends paid to foreign persons without regard to any treaty exception or reduction in tax rate.
Excess inclusion income allocated to certain tax-exempt entities (including qualified retirement plans, individual retirement accounts,
and public charities) constitutes unrelated business taxable income to them.

A regulated investment company with excess inclusion income is subject to rules identical to those in clauses (2) through

(5) (substituting “that are nominees” for “that are not ‘disqualified organizations’” in clause (3) and inserting “record shareholders that
are” after “its” in clause (4)). The Notice further provides that a regulated investment company is not required to report the amount
and character of the excess inclusion income allocated to its shareholders that are not nominees, except that, (1) a regulated investment
company with excess inclusion income from all sources that exceeds 1% of its gross income must do so and (2) any other regulated
investment company must do so by taking into account only excess inclusion income allocated to the regulated investment company
from REITs the excess inclusion income of which exceeded 3% of its dividends. An ETF will not invest directly in REMIC residual
interests and does not intend to invest in REITS that, to its knowledge, invest in those interests or are TMPs or have a qualified REIT
subsidiary that is a TMP.

After calendar year-end, REITs can and often do change the category (e.g., ordinary income dividend, capital gain distribution, or
return of capital) of the distributions they have made during that year, which would result at that time in an ETF’s also having to re-
categorize some of the distributions it made to its shareholders. These changes would be reflected in your annual IRS Form 1099,
together with other tax information. Those forms generally will be distributed to you in February of each year, although an ETF may,
in one or more years, request from the IRS an extension of time to distribute those forms until mid-March to enable it to receive the
latest information it can from the REITs in which it invests and thereby accurately report that information to you on a single form
(rather than having to send you an amended form).

The foregoing discussion is based on federal tax law and regulations that are in effect on the date of this SAI; such law and regulations
may be changed by legislative or administrative action, possibly retroactively. Shareholders are advised to consult their tax advisers
concerning their specific situations and the application of state, local and foreign taxes.
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FINANCIAL STATEMENTS

The Financial Statements for the RP Growth ETF, RP Focused Large Cap Growth ETF, RP Technology ETF and RP Financials ETF
for the fiscal year ended October 31, 2009 are incorporated by reference to the Annual Report to Shareholders of the ETFs for the
period ended October 31, 2009. Such Financial Statements have been incorporated herein in reliance upon such reports and on the
authority of KMPG LLP as experts in accounting and auditing. The Annual Report is available upon request without charge by
contacting the ETFs at the address or telephone number set forth on the cover page of this SAI or at www.grailadvisors.com.
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Appendix A

Proxy Voting Policies and Procedures for the Trust

GRAIL ADVISORS ETF TRUST
Proxy Voting Policies and Procedures

Grail Advisors ETF Trust (the “Trust”) has adopted these Proxy Voting Policies and Procedures (the “Trust Policy”), as set forth
below, in recognition of the fact that proxy voting is an important component of investment management and must be performed in a
dutiful and purposeful fashion in order to advance the best interests of shareholders of the series of the Trust (“Funds”).

The Funds are managed by Grail Advisors, LLC (“Manager”). The Manager may retain a proxy voting service (“Proxy Voting
Service”) to provide assistance regarding the objective review and voting of proxies on any assets held by the Funds that invest
primarily in the securities of domestic issuers consistent with these Policies.

Shareholders of the Funds expect the Trust to vote proxies received from issuers whose voting securities are held by a Fund. The
Trust exercises its voting responsibilities as a fiduciary, with the goal of maximizing the value of the Trust’s and its shareholders’
investments. For all of the Funds, the Manager seeks to ensure that proxies are voted in the best interests of the Trust, Fund and Fund
shareholders.

L Delegation of Proxy Voting to Sub-advisers

Each of the Funds whose portfolio is managed by a sub-adviser (“Sub-Adviser”) shall vote all proxies relating to securities held by the
Fund and, in that connection subject to any further policies and procedures contained herein, shall use proxy voting policies and
procedures adopted by the Sub-Adviser in conformance with Rule 206(4)-6 under the Investment Advisers Act of 1940, as amended
(“Advisers Act”). For securities in the portfolio of a Fund that is managed by more than one Sub-Adviser, each Sub-Adviser shall
make voting decisions pursuant to their own proxy voting policies and procedures, as adopted in conformance with the Advisers Act
for their respective portions of the Fund’s portfolio, except that, to the extent such a Fund has a primary Sub-Adviser (“Primary Sub-
Adpviser,” and with respect to each Fund a subset of the Fund’s Sub-Advisers), the securities of the Fund may be voted pursuant to the
policies and procedures adopted by the Primary Sub-Adviser in conformance with the Advisers Act or, with respect to the various
Sub-Advisers’ portions of the Fund’s portfolio, pursuant to each Sub-Adviser’s proxy voting policies and procedures, as adopted in
conformance with the Advisers Act.

Except as noted below, the Trust Policy with respect to a Fund shall be the same as that adopted by the Primary Sub-Adviser or Sub-
Adpviser, as applicable, with respect to voting proxies held by its clients (the “Sub-Adviser Policy”). Each Sub-Adviser Policy, as it
may be amended from time to time, is hereby incorporated by reference into the Trust Policy.

1I. Material Conflicts of Interest

If (i) a Sub-Adviser knows that a vote presents a material conflict between the interests of: (a) shareholders of the Fund and (b) the
Fund’s investment advisers (including Sub-Advisers), principal underwriter, or any of their affiliated persons, and (ii) the Sub-Adviser
does not propose to vote on the particular issue in the manner prescribed by its Sub-Adviser Policy, then the Sub-Adviser will follow
the material conflict of interest procedures set forth in its Sub-Adviser Policy when voting such proxies.
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If a Sub-Adviser Policy provides that in the case of a material conflict of interest between Fund shareholders and another party, the
Sub-Adviser will ask the Board of Trustees of the Trust (“Board”) to provide voting instructions, the Sub-Adviser, in its discretion,
shall vote the proxies as recommended by an independent third party or according to its own proxy voting policy, or the Sub-Adviser
shall abstain from voting the proxies altogether.

1. Securities Lending Program

Certain of the Funds may participate in a securities lending program through a lending agent. When a Fund’s securities are out on
loan, they are transferred into the borrower’s name and are voted by the borrower, in its discretion. Where a Sub-Adviser determines,
however, that a proxy vote may be material to the Fund or Trust, the Sub-Adviser should request that the Trust recall the security for
the purposes of the Sub-Adviser voting the security.

Iv. Disclosure of Proxy Voting Policies and Procedures in the Trust’s Statement of Additional Information (“SAI”)

The Trust shall include in its SAI a summary of the Trust Policy and of each Sub-Adviser Policy. In lieu of including a summary of
policy, the Trust may include the policies in full.

V. Disclosure of Proxy Voting Policies and Procedures in Annual and Semi-Annual Shareholder Reports

The Trust shall disclose in its annual and semi-annual shareholder reports that a description of the Trust Policy and the Trust’s proxy
voting record for the most recent 12 months ended June 30 are available on the Securities and Exchange Commission’s (“SEC”)
website, and without charge, upon request, by calling a specified toll-free telephone number. The Trust will send the foregoing
documents within three business days of receipt of a request, by first-class mail or other means designed to ensure equally prompt
delivery.

VI Filing of Proxy Voting Record on Form N-PX

The Trust will annually file its complete proxy voting record with the SEC on Form N-PX. The Form N-PX shall be filed for the
twelve months ended June 30 no later than August 31 of that year.

VIIL Manager, Sub-Adviser and Trust CCO Responsibilities

The Trust has delegated proxy voting authority with respect to Fund portfolio securities to the Fund’s Sub-Adviser(s), as set forth
above. Consistent with this delegation, each Sub-Adviser is responsible for the following:

1) Implementing written policies and procedures, in compliance with Rule 206(4)-6 under the Advisers Act, reasonably
designed to ensure that the Sub-Adviser votes portfolio securities in the best interest of shareholders of the Fund owning the
portfolio securities voted.

2) Providing the Manager, through a Primary Sub-Adviser, as applicable, with a quarterly certification indicating that the Sub-
Adpviser did vote proxies of the Fund in a manner consistent with the Sub-Adviser Policy. If the Sub-Adviser voted any
proxies in a manner inconsistent with the Sub-Adviser Policy, the Sub-Adviser will promptly provide the Manager with a
report detailing the exceptions prior to the end of the quarter in which the exceptions occurred.
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3) Providing the Manager, through a Primary Sub-Adviser, as applicable, with a copy and description of the Sub-Adviser Policy
prior to being approved by the Board as a Sub-Adviser for the Fund, accompanied by a certification that represents that the
Sub-Adviser Policy has been adopted in conformity with Rule 206(4)-6 under the Advisers Act. Thereafter, providing the
Manager with notice of any amendment or revision to the Sub-Adviser Policy or with a description thereof.

4) The Manager is required to report all material changes to a Sub-Adviser Policy quarterly to the Board.

5) The annual written compliance report of the Trust’s Chief Compliance Officer (“CCO”) to the Board will contain a summary
of the material changes to each Sub-Adviser Policy during the period covered by the report.

VIII. Review Responsibilities

The Trust may retain a proxy voting service (“Proxy Voting Service”) to coordinate, collect, and maintain all proxy-related
information, and to prepare and file the Trust’s reports on Form N-PX with the SEC.

The Manager or, where applicable, a Primary Sub-Adviser will review the Funds’ voting records maintained by the Proxy Voting
Service in accordance with the following procedures:

1) Receive a file with the proxy voting information directly from the Sub-Adviser, as applicable, on a quarterly basis.

2) Select a sample of proxy votes from the files submitted and examine them against the Proxy Voting Service files for accuracy
of the votes.

To the extent that a Primary Sub-Adviser takes responsibility for reviewing a Fund’s voting records pursuant to this paragraph, the
Primary Sub-Adviser will report the results of its review to the Manager. The Trust will deliver instructions to shareholders on how to
access proxy voting information in the Trust’s semi-annual and annual shareholder reports.

IX. Proxy Voting Service Responsibilities

Aggregation of Votes:

The Proxy Voting Service’s proxy disclosure system will collect Fund-specific voting records, including votes cast by multiple Sub-
Adpvisers or third party voting services.

Reporting:

The Proxy Voting Service’s proxy disclosure system will provide the following reporting features:
1) multiple report export options;
2) report customization by Fund, account, portfolio manager, security, etc.; and
3) account details available for vote auditing.
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X. Form N-PX Preparation and Filing

Fund Administrator will be responsible for oversight and completion of the filing of the Trust’s reports on Form N-PX with the SEC.
The Proxy Voting Service will prepare the EDGAR version of Form N-PX and will submit it to Fund Administrator for review and
approval prior to filing with the SEC; the Fund Administrator in turn will submit it to the Trust for review and approval prior to filing
with the SEC. Upon the approval of the Trust and Fund Administrator, the Proxy Voting Service will file Form N-PX for each
twelve-month period ended June 30. The filing for each year will be made with the SEC on or before August 31 of that year.

XI. Recordkeeping

Records of all votes will be maintained by Proxy Voting Service. Documentation of all votes for the Trust will be maintained by the
Manager and/or the Proxy Voting Service. Such documentation will include the recommendations of the Sub-Advisers along with
pertinent supporting comments and letters, the Trust Policy, any additional information gathered by the Manager, minutes from any

meeting at which the Board considered a proxy voting matter, the conclusion of the Board and the Trust’s final vote.

Adopted: March 18, 2009




Appendix B

Proxy Voting Policies and Procedures for RP and Wedgewood

RP Advisors, LLC - Policies and Procedures
Proxy Voting

Policy

RP Advisors, LLC (“RP”) as a matter of policy and as a fiduciary to its clients, has responsibility for voting proxies for portfolio
securities consistent with the best economic interests of its clients. RP maintains written policies and procedures as to the
handling, research, voting and reporting of proxy voting and makes appropriate disclosures about its proxy policies and practices.
RP’s policy and practice includes the responsibility to monitor corporate actions, receive and vote client proxies, maintain
relevant and required records and disclose any potential conflicts of interest as well as making information available to clients
about the voting of proxies for their portfolio securities.

Background

Proxy voting is an important right of shareholders and reasonable care and diligence must be undertaken to ensure that such rights
are properly and timely exercised.

Investment advisors registered with the SEC, and which exercise voting authority with respect to client securities, are required by
Rule 206(4)-6 under the Investment Advisors Act of 1940, as amended (“Advisors Act”) to (a) adopt and implement written
policies and procedures that are reasonably designed to ensure that client securities are voted in the best interests of clients, which
must include how an advisor addresses material conflicts that may arise between an advisor’s interests and those of its clients;

(b) to disclose to clients how they may obtain information from the advisor with respect to the voting of proxies for their
securities; (c) to describe to clients a summary of its proxy voting policies and procedures and, upon request, furnish a copy to its
clients; and (d) maintain certain records relating to the advisor’s proxy voting activities when the advisor does have proxy voting
authority.

Proxy Voting Procedures & Guidelines for Funds Directly Managed by RP

With respect to any funds directly managed by RP, RP has adopted the following procedures and guidelines to implement the
firm’s policy and reviews these procedures and guidelines to monitor and ensure that the firm’s policy is observed, implemented
properly and amended or updated, as appropriate.

Voting Procedures

e All employees will forward any proxy materials received on behalf of clients to RP’s Chief Compliance Officer
(“RP’s CCO”);
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e RP’s CCO will determine how RP should vote the proxy in a timely and appropriate manner according to the below
voting guidelines;

e RP’s CCO may, in his or her discretion, employ a credible third-party service to coordinate, collect and maintain
any proxy related material and to prepare and file RP’s votes.

Voting Guidelines

¢ In the absence of specific voting guidelines or other qualifying restrictions from a client, RP will vote all proxies
from a specific issuer the same way for each client. Clients are permitted to place reasonable restrictions on RP’s
voting authority in the same manner that they may place such restrictions on the actual selection of account
securities.

e RP will generally vote in favor of routine corporate proposals including but not limited to the election of directors
and selection of auditors.

e RP will generally vote against proposals that cause board members to become entrenched or cause unequal voting
rights.

e  With respect to all other proposals, RP will consider the effect of such proposals on shareholder value and the
issuer’s business practices as well as the opinion of management and the effect on management of the proposal and
will vote, on a case-by-case basis, in a manner that RP considers consistent with the best economic interests of its
clients.

Voting Different from Proxy Guidelines

A portfolio manager or other party involved with a client’s account may conclude that the best interest of a client requires that a
proxy be voted in a manner that differs from the above Voting Guidelines. In this situation, he or she may request that RP
consider voting the proxy other than according to such Voting Guidelines. If any person, group, or entity requests that RP vote a
proxy other than according to the predetermined Voting Guidelines, that person will furnish to RP a written explanation of the
reasons for the request and a description of the person’s, group’s, or entity’s relationship, if any, with the parties proposing and/or
opposing the matter’s adoption. RP may consider such request in its determination of a given vote, subject to the conflicts of
interest procedures discussed below.

Abstaining from Voting a Proxy with respect to non-U.S. Securities

With respect to non-U.S. securites, RP may abstain from voting a client proxy for cost or other reasons. RP will weigh the costs
and benefits of voting proxy proposals relating to non-U.S. securities and will make an informed decision as to whether voting a
given proxy proposal is prudent and solely in the interests of its clients. RP’s decision in such circumstances will take into
account the effect that the proxy vote, either by itself or together with other votes, is expected to have on the value of the client’s
investment and whether this expected effect would outweigh the cost of voting.
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Delegation of Proxy Voting to Sub-Advisors of RP

With respect to funds that are managed by a sub-advisor to RP (“Sub-Advisor”), the Sub-Advisor shall make voting decisions
pursuant to their own proxy voting policies and procedures, as adopted in compliance with the Advisors Act and reasonably
designed to ensure that the Sub-Advisor votes portfolio securities in the best interest of the clients owning the portfolio securities
voted (“Sub-Advisor Policy”).

Sub-Adyvisor Responsibilities

To the extent RP has delegated proxy voting authority to a Sub-Advisor, as set forth above, the Sub-Advisor shall be responsible
for the following:

1) Implementing its Sub-Advisor Policy.

2) Providing RP with a copy and description of its Sub-Advisor Policy as accompanied by a certification that represents that
the Sub-Advisor Policy has been adopted in conformity with the Advisors Act. Thereafter, providing RP with notice of any
amendment or revision to the Sub-Advisor Policy and a description thereof.

3) Providing RP with a quarterly certification indicating that the Sub-Advisor did vote proxies in a manner consistent with
the Sub-Advisor Policy. If the Sub-Advisor voted any proxies in a manner inconsistent with the Sub-Advisor Policy, the
Sub-Advisor will promptly provide RP with a report detailing the exceptions prior to the end of the quarter in which the
exceptions occurred.

4) Providing RP a copy of each written request from a client for information on how the Sub-Advisor voted such client’s
proxies, and a copy of any written response.

Conflicts of Interest

RP will identify any conflicts that exist between its interests and those of its clients by reviewing the relationship of RP, any of
RP’s employees and any Sub-Advisors with the issuer of each security to determine if there is any material financial, business or
personal relationship with the issuer.

If a material conflict of interest exists, RP’s CCO will, in its discretion, (i) determine the most appropriate manner in which to
address the conflict in a manner consistent with the best interests of RP’s clients and in a manner not affected by the conflict of
interest including, but not limited to, voting in a manner consistent with a predetermined voting policy or receiving an
independent third party voting recommendation and (ii) maintain a record of the voting resolution of any conflict of interest.

Securities Lending Program

RP or its Sub-Advisors may, on behalf of its clients, participate in a securities lending program through a lending agent with
respect to certain of the securities in portfolios managed by RP or its Sub-Advisors. To the extent any of such securities are out
on loan, such securities would be transferred into the borrower’s name and would, in most circumstances, be voted by the
borrower, in its discretion. To the extent that RP or a Sub-Advisor determines that a proxy vote
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is, in its discretion, material, RP or the Sub-Advisor will recall the security for the purposes of voting the proxy.
Disclosure

RP will disclose a summary of its proxy voting policies and procedures including a statement that clients may request information
regarding how RP voted a client’s proxies and that clients may request a complete copy of these policies and procedures.

Client Requests for Information

All client requests for information regarding proxy votes, or policies and procedures, received by any employee will be forwarded
to RP’s CCO.

In response to any such request, RP’s CCO will prepare a written response to the client with the information requested and, as
applicable, will include the name of the issuer, the proposal voted upon, and how RP and its respective Sub-Advisors voted the
client’s proxy with respect to each proposal about which client inquired.

Recordkeeping

RP’s CCO shall retain the following proxy records in accordance with the SEC’s five-year retention requirement.

These policies and procedures and any amendments;

Proxy statements received for client securities;

Records of votes cast on behalf of clients;

Any document RP or its respective Sub-Advisors created that was material to making a decision how to vote
proxies, or that memorializes that decision; and

e A copy of each written request from a client for information on how RP or its respective Sub-Advisor(s) voted such
client’s proxies, and a copy of any written response.

Where possible RP shall rely on the SEC’s electronic EDGAR system rather than maintaining its own copies. With respect to
proxy statements and records of votes cast by RP or any Sub-Advisor, rather than maintaining its own copies, RP shall rely on
records maintained by a third party such as a proxy voting service approved by RP’s CCO, provided that RP shall obtain an
undertaking from such third party to provide a copy of these records promptly upon request.

Adopted: August 25, 2009

Wedgewood - Policies and Procedures
Proxy Voting
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Policy

Wedgewood Partners, Inc., as a matter of policy and as a fiduciary to our clients, has responsibility for voting proxies for portfolio
securities consistent with the best economic interests of third party accounts. Wedgewood/Ridge Clearing clients receive voting
proxies direct. Our firm maintains written policies and procedures as to the handling, research, voting and reporting of proxy
voting and makes appropriate disclosures about our firm’s proxy policies and practices. Our policy and practice includes the
responsibility to monitor corporate actions, receive and vote client proxies and disclose any potential conflicts of interest as well
as making information available to clients about the voting of proxies for their portfolio securities and maintaining relevant and
required records.

Background

Proxy voting is an important right of shareholders and reasonable care and diligence must be undertaken to ensure that such rights
are properly and timely exercised.

Investment advisers registered with the SEC, and which exercise voting authority with respect to client securities, are required by
Rule 206(4)-6 of the Advisers Act to (a) adopt and implement written policies and procedures that are reasonably designed to
ensure th