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This Statement of Additional Information (“SAI”) is not a prospectus.  It should be read in 

conjunction with the prospectus dated January 21, 2026, as it may be revised from time to time 

(the “Prospectus”), for the fund set forth above (the “Fund”), a series of the REX ETF Trust (the 

“Trust”).  Capitalized terms used herein that are not defined have the same meanings as in the 

Prospectus, unless otherwise noted.  A copy of the Prospectus may be obtained without charge by 

writing to the Trust at REX ETF Trust, 777 Brickell Avenue, Suite 500, Miami, Florida 33131, or 

by calling toll-free at 1-800-617-0004. You may also obtain a Prospectus by visiting the Fund’s 

website at www.rexshares.com. 

References to the Investment Company Act of 1940, as amended (the “1940 Act”), or other 

applicable law, will include any rules promulgated thereunder and any guidance, interpretations or 

modifications by the Securities and Exchange Commission (the “SEC”), SEC staff or other 

authority with appropriate jurisdiction, including court interpretations, and exemptive, no action 

or other relief or permission from the SEC, SEC staff or other authority. 
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GENERAL DESCRIPTION OF THE TRUST AND THE FUND 

The Trust was organized as a Delaware statutory trust on October 24, 2024, and is authorized to 

issue an unlimited number of shares in one or more series.  The Trust is an open-end management 

investment company, registered under the 1940 Act.  This SAI relates solely to the Fund, which is 

“non-diversified” as that term is defined in the 1940 Act. The Fund, as a series of the Trust, 

represents a beneficial interest in a separate portfolio of securities and other assets, with its own 

objective and policies. 

REX Advisers, LLC serves as the Fund’s investment adviser (“REX Advisers” or the “Adviser”). 

Tuttle Capital Management, LLC serves as the Fund’s investment sub-adviser (the “Sub-

Adviser”). Foreside Fund Services, LLC serves as the Fund’s distributor (the “Distributor”). 

The Board of Trustees of the Trust (the “Board of Trustees” or the “Trustees”) has the right to 

establish additional series in the future, to determine the preferences, voting powers, rights and 

privileges thereof and to modify such preferences, voting powers, rights and privileges without 

shareholder approval.  Shares of any series may also be divided into one or more classes at the 

discretion of the Trustees. The Trust or any series or class thereof may be terminated at any time 

by the Board of Trustees upon written notice to the shareholders. Subject to the requirements set 

forth in Section 3816 of the Delaware Statutory Trust Act, a shareholder of the Fund may bring a 

derivative action on behalf of the Trust only if the shareholder first makes a pre-suit demand upon 

the Board of Trustees to bring the subject action unless an effort to cause the Board of Trustees to 

bring such action is excused. A demand on the Board of Trustees shall only be excused if a majority 

of the Board of Trustees, or a majority of any committee established to consider the merits of such 

action, has a material personal financial interest in the action at issue. A Trustee shall not be 

deemed to have a material personal financial interest in an action or otherwise be disqualified from 

ruling on a shareholder demand by virtue of the fact that such Trustee receives remuneration from 

his or her service on the Board of Trustees or on the boards of one or more investment companies 

with the same or an affiliated investment adviser or underwriter. 

The Fund’s shares (“Fund Shares”) list and principally trade on Cboe BZX Exchange, Inc. 

(the “Exchange”). Fund Shares trade on the Exchange at market prices that may be below, at or 

above the Fund’s net asset value (“NAV”). ETFs, such as the Fund, do not sell or redeem individual 

Fund Shares. Instead, the Fund offers, issues and redeems Fund Shares at NAV only in 

aggregations of a specified number of Fund Shares (each a “Creation Unit”). Financial entities 

known as “authorized participants” (which are discussed in greater detail below) have contractual 

arrangements with the Fund or the Distributor to purchase and redeem the Fund’s Shares directly 

with the Fund in Creation Units in exchange for the securities comprising the Fund and/or cash, or 

some combination thereof. Fund Shares are traded in the secondary market and elsewhere at 

market prices that may be at, above, or below the Fund’s NAV. Fund Shares are only redeemable 

in Creation Units by authorized participants. An authorized participant that purchases a Creation 

Unit of Fund Shares deposits with the Fund a “basket” of securities and/or other assets identified 

by the Fund that day, and then receives the Creation Unit of Fund Shares in return for those assets. 

The redemption process is the reverse of the purchase process: the authorized participant redeems 

a Creation Unit of Fund Shares for a basket of securities and other assets. The basket is generally 

representative of the Fund’s portfolio, and together with a cash balancing amount, it is equal to the 
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NAV of the Fund Shares comprising the Creation Unit. Pursuant to Rule 6c-11 of the 1940 Act, 

the Fund may utilize baskets that are not representative of the Fund’s portfolio. Such “custom 

baskets” are discussed in the section entitled “Creations and Redemptions of Creation Units.”  

Transaction fees and other costs associated with creations or redemptions that include cash may 

be higher than the transaction fees and other costs associated with in-kind creations or redemptions. 

In all cases, conditions with respect to creations and redemptions of shares and fees will be limited 

in accordance with the requirements of SEC rules and regulations applicable to management 

investment companies offering redeemable securities. 

EXCHANGE LISTING AND TRADING 

Fund Shares are listed for trading, and trade throughout the day, on the Exchange and in other 

secondary markets. There can be no assurance that the requirements of the Exchange necessary to 

maintain the listing of Fund Shares will continue to be met. The Exchange may, but is not required 

to, remove Fund Shares from listing if, among other things: (i) following the initial 12-month 

period beginning upon the commencement of trading of Fund Shares, there are fewer than 50 

record and/or beneficial owners of Fund Shares; (ii) the Fund is no longer eligible to operate in 

reliance on Rule 6c-11 of the 1940 Act; (iii) any of the other listing requirements are not 

continuously maintained; or (iv) any event shall occur or condition shall exist that, in the opinion 

of the Exchange, makes further dealings on the Exchange inadvisable. The Exchange will also 

remove Fund Shares from listing and trading upon termination of the Fund. 

As in the case of other stocks traded on the Exchange, brokers’ commissions on transactions will 

be based on negotiated commission rates at customary levels. 

The Trust reserves the right to adjust the price levels of Fund Shares in the future to help maintain 

convenient trading ranges for investors. Any adjustments would be accomplished through stock 

splits or reverse stock splits, which would have no effect on the net assets of the Fund. 

INVESTMENT OBJECTIVE AND POLICIES 

The Prospectus describes the investment objective and certain policies of the Fund. The following 

supplements the information contained in the Prospectus concerning the investment objective and 

policies of the Fund. 

The Fund is subject to the following fundamental policies, which may not be changed without 

approval of the holders of a majority of the outstanding voting securities (as such term is defined 

in the 1940 Act) of the Fund: 

(1) The Fund may not issue senior securities, except as permitted under the 1940 Act 

(2) The Fund may not borrow money, except as permitted under the 1940 Act. 

(3) The Fund will not underwrite the securities of other issuers except to the extent the 

Fund may be considered an underwriter under the Securities Act of 1933 in connection 

with the purchase and sale of portfolio securities. 
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(4) The Fund will not purchase or sell real estate or interests therein, unless acquired as a 

result of ownership of securities or other instruments (but this shall not prohibit the 

Fund from purchasing or selling securities or other instruments backed by real estate 

or of issuers engaged in real estate activities). 

(5) The Fund may not make loans, except as permitted under the 1940 Act and exemptive 

orders granted thereunder. 

(6) The Fund may not purchase or sell physical commodities unless acquired as a result of 

ownership of securities or other instruments (but this shall not prevent the Fund from 

purchasing or selling options, futures contracts, forward contracts or other derivative 

instruments, or from investing in securities or other instruments backed by physical 

commodities). 

(7) The Fund may not invest 25% or more of the value of its total assets in securities of 

issuers in any one industry or group of industries. This restriction does not apply to 

obligations issued or guaranteed by the U.S. government, its agencies or 

instrumentalities. 

For purposes of these limitations, securities of the U.S. government (including its agencies and 

instrumentalities), repurchase agreements collateralized by U.S. government securities, and 

securities of state or municipal governments and their political subdivisions are not considered to 

be issued by members of any industry. 

For purposes of applying restriction (1) above, under the 1940 Act as currently in effect, the Fund 

is not permitted to issue senior securities, except that the Fund may borrow from any bank if 

immediately after such borrowing the value of the Fund’s total assets is at least 300% of the 

principal amount of all of the Fund’s borrowings (i.e., the principal amount of the borrowings may 

not exceed 33 1/3% of the Fund’s total assets).  In the event that such asset coverage shall at any 

time fall below 300%, the Fund shall, within three days thereafter (not including Sundays and 

holidays), reduce the amount of its borrowings to an extent that the asset coverage of such 

borrowings shall be at least 300%. The fundamental investment limitations set forth above limit 

the Fund’s ability to engage in certain investment practices and purchase securities or other 

instruments to the extent permitted by, or consistent with, applicable law. As such, these 

limitations will change as the statute, rules, regulations or orders (or, if applicable, interpretations) 

change, and no shareholder vote will be required or sought. 

Except for restriction (2), if a percentage restriction is adhered to at the time of investment, a later 

increase in percentage resulting from a change in market value of the investment or the total assets 

will not constitute a violation of that restriction. With respect to restriction (2), if the limitations 

are exceeded as a result of a change in market value then the Fund will reduce the amount of 

borrowings within three days thereafter to the extent necessary to comply with the limitations (not 

including Sundays and holidays). 

For purposes of applying restriction (5) above, the Fund may not make loans to other persons, 

except through (i) the purchase of debt securities permissible under the Fund’s investment policies, 

(ii) repurchase agreements, or (iii) the lending of portfolio securities, provided that no such loan 
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of portfolio securities may be made by the Fund if, as a result, the aggregate of such loans would 

exceed 33-1/3% of the value of the Fund’s total assets. 

With respect to the fundamental policies relating to concentration set forth in restriction (7) above, 

the 1940 Act does not define what constitutes “concentration” in an industry. The SEC staff has 

taken the position that investment of 25% or more of a fund’s total assets in one or more issuers 

conducting their principal activities in the same industry or group of industries constitutes 

concentration. It is possible that interpretations of concentration could change in the future. The 

policy in restriction (7) above will be interpreted to refer to concentration as that term may be 

interpreted from time to time. The policy also will be interpreted to permit investment without 

limit in the following: securities of the U.S. government and its agencies or instrumentalities; 

securities of state, territory, possession or municipal governments and their authorities, agencies, 

instrumentalities or political subdivisions; and repurchase agreements collateralized by any such 

obligations. Accordingly, issuers of the foregoing securities will not be considered to be members 

of any industry. There also will be no limit on investment in issuers domiciled in a single 

jurisdiction or country. Finance companies will be considered to be in the industries of their parents 

if their activities are primarily related to financing the activities of the parents. Each foreign 

government will be considered to be a member of a separate industry. With respect to the Fund’s 

industry classifications, the Fund currently utilizes any one or more of the industry sub-

classifications used by one or more widely recognized market indexes or rating group indexes, 

and/or as defined by the Fund’s management. The policy also will be interpreted to give broad 

authority to the Fund as to how to classify issuers within or among industries. 

The foregoing fundamental policies of the Fund may not be changed without the affirmative vote 

of the majority of the outstanding voting securities of the Fund. The 1940 Act defines a majority 

vote as the vote of the lesser of (i) 67% or more of the voting securities represented at a meeting 

at which more than 50% of the outstanding securities are represented; or (ii) more than 50% of the 

outstanding voting securities. With respect to the submission of a change in an investment policy 

to the holders of outstanding voting securities of the Fund, such matter shall be deemed to have 

been effectively acted upon with respect to the Fund if a majority of the outstanding voting 

securities of the Fund vote for the approval of such matter, notwithstanding that such matter has 

not been approved by the holders of a majority of the outstanding voting securities of any other 

series of the Trust affected by such matter. 

The Fund has adopted a non-fundamental investment policy pursuant to Rule 35d-1 under the 1940 

Act (the “Name Policy”), whereby the Fund, under normal market conditions, will invest at least 

80% of its net assets (plus any borrowings for investment purposes) in U.S. Treasury Bills (“T-

Bills”) with remaining maturities of six months or less. The Name Policy may be changed by the 

Board without shareholder approval upon 60 days’ prior written notice. 

In addition to the foregoing fundamental policies, the Fund is also subject to strategies and policies 

discussed herein which, unless otherwise noted, are non-fundamental policies and may be changed 

by the Board of Trustees. 
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INVESTMENT STRATEGIES 

The following information supplements the discussion of the Fund’s investment objective, policies 

and strategies that appear in the Prospectus. 

The Fund seeks current income, consistent with preservation of capital and daily liquidity by 

investing in T-Bills with remaining maturities of six months or less. The Fund may also invest in 

cash, cash equivalents, and money market instruments that utilize T-Bills as the underlying 

securities.  

TYPES OF INVESTMENTS 

Corporate Bonds. Corporate bonds, also known as fixed-income securities, are debt obligations 

issued by corporations. Corporate bonds are generally used by corporations to borrow money from 

investors. Corporate bonds may be either secured or unsecured. Collateral used for secured debt 

includes, but is not limited to, real property, machinery, equipment, accounts receivable, stocks, 

bonds or notes. If a corporate bond is unsecured, it is known as a debenture. Holders of corporate 

bonds, as creditors, have a prior legal claim over common and preferred stockholders as to both 

income and assets of the issuer for the principal and interest due them and may have a prior claim 

over other creditors if liens or mortgages are involved. Interest on corporate bonds may be fixed 

or floating, or the securities may be zero coupon fixed-income securities which pay no interest. 

Interest on corporate bonds is typically paid semi-annually and is fully taxable to the holder of the 

bonds. Corporate bonds contain elements of both interest rate risk and credit risk. The market value 

of a corporate bond generally may be expected to rise and fall inversely with changes in interest 

rates and may also be affected by the credit rating of the issuer, the issuer’s performance and 

perceptions of the issuer in the marketplace. Corporate bonds usually yield more than government 

or agency bonds due to the presence of credit risk.  

Credit Linked Notes. Credit linked notes are structured securities typically issued by banks whose 

principal and interest payments are contingent on the performance of a reference issuer. Credit 

linked notes are created by embedding a credit default swap in a funded asset to form an investment 

whose credit risk and cash flow characteristics resemble those of a bond or loan. These credit 

linked notes pay an enhanced coupon to the investor for taking on the added credit risk of the 

reference issuer.  

Delayed-Delivery Transactions. The Fund may from time to time purchase securities on a “when-

issued” or other delayed-delivery basis. The price of securities purchased in such transactions is 

fixed at the time the commitment to purchase is made, but delivery and payment for the securities 

take place at a later date. During the period between the purchase and settlement, the Fund does 

not remit payment to the issuer, no interest is accrued on debt securities and dividend income is 

not earned on equity securities. Delayed-delivery commitments involve a risk of loss if the value 

of the security to be purchased declines prior to the settlement date, which risk is in addition to the 

risk of a decline in value of the Fund’s other assets. While securities purchased in delayed-delivery 

transactions may be sold prior to the settlement date, the Fund intends to purchase such securities 

with the purpose of actually acquiring them. At the time the Fund makes the commitment to 
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purchase a security in a delayed-delivery transaction, it will record the transaction and reflect the 

value of the security in determining its net asset value.  

Fixed Income Investments and Cash Equivalents. Normally, the Fund invests substantially all of 

its assets to meet its investment objectives and consequently may invest significantly in fixed 

income securities and cash equivalents; however, for temporary or defensive purposes, the Fund 

may also invest in other fixed income investments and cash equivalents in order to provide income, 

liquidity and preserve capital.  

Fixed income investments and cash equivalents held by the Fund may include, without limitation, 

the types of investments set forth below:  

(1) The Fund may invest in U.S. government securities, including bills, notes and bonds 

differing as to maturity and rates of interest, which are either issued or guaranteed by the 

U.S. Treasury or by U.S. government agencies or instrumentalities. U.S. government 

securities include securities that are issued or guaranteed by the U.S. Treasury, by various 

agencies of the U.S. government, or by various instrumentalities that have been established 

or sponsored by the U.S. government. U.S. Treasury securities are backed by the “full faith 

and credit” of the United States. Securities issued or guaranteed by federal agencies and 

U.S. government-sponsored instrumentalities may or may not be backed by the full faith 

and credit of the United States. Some of the U.S. government agencies that issue or 

guarantee securities include the Export-Import Bank of the United States, the Farmers 

Home Administration, the Federal Housing Administration, the Maritime Administration, 

the Small Business Administration and The Tennessee Valley Authority. An 

instrumentality of the U.S. government is a government agency organized under federal 

charter with government supervision. Instrumentalities issuing or guaranteeing securities 

include, among others, the Federal Home Loan Banks, the Federal Land Banks, the Central 

Bank for Cooperatives, Federal Intermediate Credit Banks and the FNMA. In the case of 

those U.S. government securities not backed by the full faith and credit of the United States, 

the investor must look principally to the agency or instrumentality issuing or guaranteeing 

the security for ultimate repayment and may not be able to assert a claim against the United 

States itself in the event that the agency or instrumentality does not meet its commitment. 

The U.S. government, its agencies and instrumentalities do not guarantee the market value 

of their securities; consequently, the value of such securities may fluctuate. In addition, the 

Fund may invest in sovereign debt obligations of non-U.S. countries. A sovereign debtor’s 

willingness or ability to repay principal and interest in a timely manner may be affected by 

a number of factors, including its cash flow situation, the extent of its non-U.S. reserves, 

the availability of sufficient non-U.S. exchange on the date a payment is due, the relative 

size of the debt service burden to the economy as a whole, the sovereign debtor’s policy 

toward principal international lenders and the political constraints to which it may be 

subject.  

(2) The Fund may invest in certificates of deposit issued against funds deposited in a bank or 

savings and loan association. Such certificates are for a definite period of time, earn a 

specified rate of return and are normally negotiable. If such certificates of deposit are non-

negotiable, they will be considered illiquid investments and be subject to the Fund's 15% 
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restriction on investments in illiquid investments. Pursuant to the certificate of deposit, the 

issuer agrees to pay the amount deposited plus interest to the bearer of the certificate on 

the date specified thereon. Under current FDIC regulations, the maximum insurance 

payable as to any one certificate of deposit is $250,000; therefore, certificates of deposit 

purchased by the Fund may not be fully insured. The Fund may only invest in certificates 

of deposit issued by U.S. banks with at least $1 billion in assets.  

(3) The Fund may invest in bankers’ acceptances, which are short-term credit instruments used 

to finance commercial transactions. Generally, an acceptance is a time draft drawn on a 

bank by an exporter or an importer to obtain a stated amount of funds to pay for specific 

merchandise. The draft is then “accepted” by a bank that, in effect, unconditionally 

guarantees to pay the face value of the instrument on its maturity date. The acceptance may 

then be held by the accepting bank as an asset or it may be sold in the secondary market at 

the going rate of interest for a specific maturity.  

(4) The Fund may invest in repurchase agreements, which involve purchases of debt securities 

with counterparties that are deemed by the Advisor to present acceptable credit risks. In 

such an action, at the time the Fund purchases the security, it simultaneously agrees to 

resell and redeliver the security to the seller, who also simultaneously agrees to buy back 

the security at a fixed price and time. This assures a predetermined yield for the Fund 

during its holding period since the resale price is always greater than the purchase price 

and reflects an agreed-upon market rate. Such actions afford an opportunity for the Fund 

to invest temporarily available cash. The Fund may enter into repurchase agreements only 

with respect to obligations of the U.S. government, its agencies or instrumentalities, 

certificates of deposit or bankers’ acceptances in which the Fund may invest. Repurchase 

agreements may be considered loans to the seller, collateralized by the underlying 

securities. The risk to the Fund is limited to the ability of the seller to pay the agreed-upon 

sum on the repurchase date; in the event of default, the repurchase agreement provides that 

the Fund is entitled to sell the underlying collateral. If the value of the collateral declines 

after the agreement is entered into, however, and if the seller defaults under a repurchase 

agreement when the value of the underlying collateral is less than the repurchase price, the 

Fund could incur a loss of both principal and interest. The portfolio managers monitor the 

value of the collateral at the time the action is entered into and at all times during the term 

of the repurchase agreement. The portfolio managers do so in an effort to determine that 

the value of the collateral always equals or exceeds the agreed-upon repurchase price to be 

paid to the Fund. If the seller were to be subject to a federal bankruptcy proceeding, the 

ability of the Fund to liquidate the collateral could be delayed or impaired because of 

certain provisions of the bankruptcy laws.  

(5) The Fund may invest in bank time deposits, which are monies kept on deposit with banks 

or savings and loan associations for a stated period of time at a fixed rate of interest. There 

may be penalties for the early withdrawal of such time deposits, in which case the yields 

of these investments will be reduced.  

(6) The Fund may invest in commercial paper, which are short-term unsecured promissory 

notes, including variable rate master demand notes issued by corporations to finance their 
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current operations. Master demand notes are direct lending arrangements between the Fund 

and a corporation. There is no secondary market for the notes. However, they are 

redeemable by the Fund at any time. The Fund’s portfolio managers will consider the 

financial condition of the corporation (e.g., earning power, cash flow and other liquidity 

ratios) and will regularly monitor the corporation’s ability to meet all of its financial 

obligations, because the Fund's liquidity might be impaired if the corporation were unable 

to pay principal and interest on demand. The Fund may invest in commercial paper only if 

it has received the highest rating from at least one nationally recognized statistical rating 

organization or, if unrated, judged by the Adviser to be of comparable quality.  

(7) The Fund may invest in shares of money market funds, as consistent with its investment 

objective and policies. Shares of money market funds are subject to management fees and 

other expenses of those funds. Therefore, investments in money market funds will cause 

the Fund to bear proportionately the costs incurred by the money market funds’ operations. 

At the same time, the Fund will continue to pay its own management fees and expenses 

with respect to all of its assets, including any portion invested in the shares of other 

investment companies. It is possible for the Fund to lose money by investing in money 

market funds.  

High Yield Securities. The Fund may invest in securities that are rated below investment grade, 

commonly referred to as “junk” bonds, at the time of purchase. The ratings of a rating agency 

represent its opinion as to the quality of securities it undertakes to rate. Ratings are not absolute 

standards of quality; consequently, securities with the same maturity, duration, coupon and rating 

may have different yields. For purposes of determining whether a security is below investment 

grade, the lowest available rating will be considered. If a security owned by the Fund is 

subsequently downgraded, the Fund will not be required to dispose of such security. If a 

downgrade occurs, the Advisor will consider what action, including the sale of such security, is in 

the best interests of the Fund.  

Because the risk of default is higher for below investment grade securities than for investment 

grade securities, the Advisor’s research and credit analysis will be an especially important part of 

managing securities of this type. The Advisor will attempt to identify those issuers of below 

investment grade securities whose financial condition the Advisor believes are adequate to meet 

future obligations or who have improved or are expected to improve in the future. The Advisor’s 

analysis focuses on relative values based on such factors as interest or dividend coverage, asset 

coverage, earnings prospects and the experience and managerial strength of the issuer.  

Illiquid Investments. Pursuant to Rule 22e-4 under the 1940 Act, the Fund may not acquire any 

“illiquid investment” if, immediately after the acquisition, the Fund would have invested more 

than 15% of its net assets in illiquid investments that are assets. An “illiquid investment” is any 

investment that the Fund reasonably expects cannot be sold or disposed of in current market 

conditions in seven calendar days or less without the sale or disposition significantly changing the 

market value of the investment. Illiquid investments include repurchase agreements with a notice 

or demand period of more than seven days, certain stripped mortgage-backed securities, certain 

municipal leases, certain over-the-counter derivative instruments, securities and other financial 

instruments that are not readily marketable, and restricted securities unless, based upon a review 
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of the relevant market, trading and investment-specific considerations, those investments are 

determined not to be illiquid. The Trust has implemented a liquidity risk management program 

and related procedures to identify illiquid investments pursuant to Rule 22e-4, and the Board of 

Trustees has approved the designation of the certain officers of the Trust to administer the Trust’s 

liquidity risk management program and related procedures. In determining whether an investment 

is an illiquid investment, the designated officers of the Trust will take into account actual or 

estimated daily transaction volume of an investment, group of related investments or asset class 

and other relevant market, trading, and investment-specific considerations. In addition, in 

determining the liquidity of an investment, the designated officers of the Trust must determine 

whether trading varying portions of a position in a particular portfolio investment or asset class, in 

sizes that the Fund would reasonably anticipate trading, is reasonably expected to significantly 

affect its liquidity, and if so, the Fund must take this determination into account when classifying 

the liquidity of that investment or asset class. 

In addition to actual or estimated daily transaction volume of an investment, group of related 

investments or asset class and other relevant market, trading, and investment-specific 

considerations, the following factors, among others, will generally impact the classification of an 

investment as an “illiquid investment”: (i) any investment that is placed on the Adviser’s restricted 

trading list; and (ii) any investment that is delisted or for which there is a trading halt at the close 

of the trading day on the primary listing exchange at the time of classification (and in respect of 

which no active secondary market exists). Investments purchased by the Fund that are liquid at the 

time of purchase may subsequently become illiquid due to these and other events and 

circumstances. If one or more investments in the Fund’s portfolio become illiquid, the Fund may 

exceed the 15% limitation in illiquid investments. In the event that changes in the portfolio or other 

external events cause the Fund to exceed this limit, the Fund must take steps to bring its illiquid 

investments that are assets to or below 15% of its net assets within a reasonable period of time. 

This requirement would not force the Fund to liquidate any portfolio instrument where the Fund 

would suffer a loss on the sale of that instrument. 

Investment Companies and Other Pooled Investment Vehicles.  The Fund may invest in other 

pooled investment vehicles, including open-end or closed-end investment companies, other 

exchange-traded funds (“ETFs”) and business development companies that invest primarily in 

securities of the types in which the Fund may invest directly. An ETF is a fund that holds a portfolio 

of securities and trades on a securities exchange and its shares may, at times, trade at a premium 

or discount to its net asset value. As a shareholder in a pooled investment vehicle, the Fund will 

bear its ratable share of that vehicle’s expenses, and would remain subject to payment of the Fund’s 

management fees with respect to assets so invested. Shareholders would therefore be subject to 

duplicative expenses to the extent the Fund invests in other pooled investment vehicles. In 

addition, the Fund will incur brokerage costs when purchasing and selling shares of ETFs and 

closed-end funds. Other pooled investment vehicles may be leveraged, and the net asset value and 

market value of their securities will therefore be more volatile and the yield to shareholders will 

tend to fluctuate more than the yield of unleveraged pooled investment vehicles.  

Loans. The Fund may invest in fixed and floating rate loans (“Loans”). Loans may include senior 

floating rate loans (“Senior Loans”) and secured and unsecured loans, second lien or more junior 

loans and bridge loans (“Junior Loans”). Loans are typically arranged through private negotiations 
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between borrowers in the United States or in foreign or emerging markets which are generally 

corporate issuers or issuers of sovereign debt obligations (“Obligors”) and one or more financial 

institutions and other lenders (“Lenders”). The Fund may invest in Loans by purchasing 

assignments of all or a portion of Loans (“Assignments”) or Loan participations (“Participations”) 

from third parties.  

The Fund has direct rights against the Obligor on the Loan when it purchases an Assignment. 

Assignments are arranged through private negotiations between potential assignees and potential 

assignors. With respect to Participations, typically, the Fund will have a contractual relationship 

only with the Lender and not with the Obligor. The agreement governing Participations may limit 

the rights of the Fund to vote on certain changes which may be made to the Loan agreement, such 

as waiving a breach of a covenant. However, the holder of a Participation will generally have the 

right to vote on certain fundamental issues such as changes in principal amount, payment dates 

and interest rate. Participations may entail certain risks relating to the creditworthiness of the 

parties from which the participations are obtained.  

A Loan is typically originated, negotiated and structured by a U.S. or foreign commercial bank, 

insurance company, finance company or other financial institution (the “Agent”) for a group of 

Loan investors. The Agent typically administers and enforces the Loan on behalf of the other Loan 

investors in the syndicate. The Agent’s duties may include responsibility for the collection of 

principal and interest payments from the Obligor and the apportionment of these payments to the 

credit of all Loan investors. The Agent is also typically responsible for monitoring compliance 

with the covenants contained in the Loan agreement based upon reports prepared by the Obligor. 

In addition, an institution, typically but not always the Agent, holds any collateral on behalf of the 

Loan investors. In the event of a default by the Obligor, it is possible, though unlikely, that the 

Fund could receive a portion of the borrower’s collateral. If the Fund receives collateral other than 

cash, any proceeds received from liquidation of such collateral will be available for investment as 

part of the Fund’s portfolio.  

In the process of buying, selling and holding Senior Loans, the Fund may receive and/or pay certain 

fees. These fees are in addition to interest payments received and may include facility fees, 

commitment fees, commissions and prepayment penalty fees. When the Fund buys or sells a Loan 

it may pay a fee. In certain circumstances, the Fund may receive a prepayment penalty fee upon 

prepayment of a Loan.  

There may be instances in which the Fund is required to vote upon amendments to certain of the 

Loans in which it invests. In these cases, the Fund will attempt to ensure that such amendments 

are voted consistently and solely in the best interests of the Fund.  

Money Market Funds. The Fund may invest in shares of money market funds to the extent 

permitted by the 1940 Act.  

Mortgage-Backed Securities. The Fund normally expects to invest in mortgage-backed securities 

tied to residential and commercial mortgages, including, among other things, RMBS and CMBS. 

Mortgage-backed securities represent an interest in a pool of mortgage loans made by banks and 

other financial institutions to finance purchases of homes, commercial buildings and other real 

estate. The individual mortgage loans are packaged or “pooled” together for sale to investors. As 
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the underlying mortgage loans are paid off, investors receive principal and interest payments. 

Mortgage-backed securities may be fixed-rate or adjustable-rate mortgage-backed securities 

(“ARMS”). Certain mortgage-backed securities (including RMBS and CMBS), where mortgage 

payments are divided up between paying the loan’s principal and paying the loan’s interest, are 

referred to as stripped mortgage-backed securities (“SMBS”). Further, mortgage-backed securities 

can also be categorized as collateralized mortgage obligations (“CMOs”) or real estate mortgage 

investment conduits (“REMICs”) where they are divided into multiple classes with each class 

being entitled to a different share of the principal and/or interest payments received from the pool 

of underlying assets.  

The mortgage-backed securities in which the Fund will invest may be, but are not required to be, 

issued or guaranteed by the U.S. government or its agencies or instrumentalities, such as 

Government National Mortgage Association (“Ginnie Mae”), and U.S. government-sponsored 

entities, such as that Federal National Mortgage Association (“Fannie Mae”), and the Federal 

Home Loan Mortgage Corporation (“Freddie Mac”). The Fund may invest in callable agency 

securities, which give the issuer (the U.S. government agency) the right to redeem the security 

prior to maturity. Government agency or instrumentality securities have different levels of credit 

support. For example, Ginnie Mae securities carry a guarantee as to the timely repayment of 

principal and interest that is backed by the full faith and credit of the U.S. government. However, 

the full faith and credit guarantee does not apply to the market prices and yields of the Ginnie Mae 

securities or to the net asset value, trading price or performance of the Fund, which will vary with 

changes in interest rates and other market conditions. Fannie Mae and Freddie Mac pass-through 

mortgage certificates are backed by the credit of the respective instrumentality and are not 

guaranteed by the U.S. government. Other securities issued by government agencies or 

instrumentalities, including government-sponsored entities, may only be backed by the 

creditworthiness of the issuing institution, not the U.S. government, or the issuers may have the 

right to borrow from the U.S. Treasury to meet their obligations. Many mortgage-backed securities 

are pass-through securities, which means they provide investors with monthly payments consisting 

of a pro rata share of both regular interest and principal payments as well as unscheduled 

prepayments on the underlying mortgage loans. Because prepayment rates of individual mortgage 

pools vary widely, the average life of a particular pool cannot be predicted accurately. Adjustable-

rate mortgage-backed securities include ARMS and other mortgage-backed securities with interest 

rates that adjust periodically to reflect prevailing market rates.  

Municipal Bonds. The two general classifications of municipal bonds are “general obligation” 

bonds and “revenue” bonds. General obligation bonds are secured by the governmental issuer’s 

pledge of its faith, credit and taxing power for the payment of principal and interest upon a default 

by the issuer of its principal and interest payment obligations. They are usually paid from general 

revenues of the issuing governmental entity. Revenue bonds, on the other hand, are usually payable 

only out of a specific revenue source rather than from general revenues. Revenue bonds ordinarily 

are not backed by the faith, credit or general taxing power of the issuing governmental entity. The 

principal and interest on revenue bonds for private facilities are typically paid out of rents or other 

specified payments made to the issuing governmental entity by a private company which uses or 

operates the facilities. Examples of these types of obligations are industrial revenue bond and 

pollution control revenue bonds. Industrial revenue bonds are issued by governmental entities to 

provide financing aid to community facilities such as hospitals, hotels, business or residential 
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complexes, convention halls and sport complexes. Pollution control revenue bonds are issued to 

finance air, water and solids pollution control systems for privately operated industrial or 

commercial facilities.  

Municipal Bonds and Other Municipal Obligations. The Fund invests in municipal bonds and 

other municipal obligations. These bonds and other obligations are issued by the states and by their 

local and special-purpose political subdivisions. The term “municipal bond” includes short-term 

municipal notes issued by the states and their political subdivisions, including, but not limited to, 

tax anticipation notes (“TANs”), bond anticipation notes (“BANs”), revenue anticipation notes 

(“RANs”), construction loan notes, tax free commercial paper, and tax free participation 

certificates. In general, municipal obligations include debt obligations issued by states, cities and 

local authorities to obtain funds for various public purposes, including construction of a wide range 

of public facilities such as airports, bridges, highways, hospitals, housing, mass transportation, 

schools, streets and water and sewer works. Industrial development bonds and pollution control 

bonds that are issued by or on behalf of public authorities to finance various privately-rated 

facilities are included within the term municipal obligations if the interest paid thereon is exempt 

from federal income tax.  

Obligations of issuers of municipal obligations are subject to the provisions of bankruptcy, 

insolvency and other laws affecting the rights and remedies of creditors. In addition, the 

obligations of such issuers may become subject to the laws enacted in the future by Congress, state 

legislatures or referenda extending the time for payment of principal and/or interest, or imposing 

other constraints upon enforcement of such obligations or upon municipalities to levy taxes. There 

is also the possibility that, as a result of legislation or other conditions, the power or ability of any 

issuer to pay, when due, the principal of and interest on its municipal obligations may be materially 

affected.  

Non-U.S. Investments. Non-U.S. securities include securities issued or guaranteed by companies 

organized under the laws of countries other than the United States (including emerging markets), 

securities issued or guaranteed by foreign, national, provincial, state, municipal or other 

governments with taxing authority or by their agencies or instrumentalities and debt obligations of 

supra-national governmental entities such as the World Bank or European Union. Non-U.S. 

securities may also include U.S. dollar denominated debt obligations, such as “Yankee Dollar” 

obligations, of foreign issuers and of supra-national government entities. Yankee Dollar 

obligations are U.S. dollar-denominated obligations issued in the U.S. capital markets by foreign 

corporations, banks and governments. Foreign securities also may be traded on foreign securities 

exchanges or in over-the-counter (“OTC”) capital markets.  

Certain of the Fund’s investment in foreign securities may be denominated in currencies other than 

the U.S. dollar. To the extent the Fund invests in such instruments, the value of the assets of the 

Fund as measured in U.S. dollars will be affected by changes in exchange rates. Generally, the 

Fund’s currency exchange transactions will be conducted on a spot (i.e., cash) basis at the spot rate 

prevailing in the currency exchange market. The cost of the Fund’s currency exchange transactions 

will generally be the difference between the bid and offer spot rate of the currency being purchased 

or sold. In order to protect against uncertainty in the level of future currency exchange rates, the 

Fund is authorized to enter into various currency exchange transactions.  
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Other Loans. The Fund may invest in secured loans that are not first lien and loans that are 

unsecured. These loans have the same characteristics as Senior Loans except that such loans are 

not first in priority of repayment and/or are not secured by collateral. Accordingly, the risks 

associated with these loans are higher than the risks for loans with first priority over the collateral. 

Because these loans are lower in priority and/or unsecured, they are subject to the additional risk 

that the cash flow of the borrower may be insufficient to meet scheduled payments after giving 

effect to the secured obligations of the borrower. In the event of default on such a loan, the first 

priority lien holder has first claim to the underlying collateral of the loan. It is possible that no 

value would remain for the holders of secured loans that are not first lien and loans that are 

unsecured and therefore result in a loss of investment to the Fund.  

Secured loans that are not first lien and loans that are unsecured generally have greater price 

volatility than Senior Loans and may be less liquid. Secured loans that are not first lien and loans 

that are unsecured share the same risks as other below investment grade instruments.  

Additional Information Concerning Senior Loans. Senior Loans typically hold the most senior 

position in the capital structure of the Obligor, are typically secured with specific collateral and 

have a claim on the assets and/or stock of the Obligor that is senior to that held by subordinated 

debtholders and shareholders of the Obligor. Collateral for Senior Loans may include (i) working 

capital assets, such as accounts receivable and inventory; (ii) tangible fixed assets, such as real 

property, buildings and equipment; (iii) intangible assets, such as trademarks and patent rights; 

and/or (iv) security interests in shares of stock of subsidiaries or affiliates.  

Additional Information Concerning Synthetic Letters of Credit. Loans may include synthetic letters 

of credit. In a synthetic letter of credit transaction, the lender typically creates a special purpose 

entity or a credit-linked deposit account for the purpose of funding a letter of credit to the borrower. 

When the Fund invests in a synthetic letter of credit, the Fund is typically paid a rate based on the 

lender’s borrowing costs and the terms of a synthetic letter of credit. Synthetic letters of credit are 

typically structured as assignments with the Fund acquiring direct rights against the Obligor.  

Additional Information Concerning Unfunded Commitments. Unfunded commitments are 

contractual obligations pursuant to which the Fund agrees to invest in a loan at a future date. 

Typically, the Fund receives a commitment fee for entering into the unfunded commitment.  

PORTFOLIO TURNOVER 

The Fund buys and sells portfolio securities in the normal course of its investment activities. The 

proportion of the Fund’s investment portfolio that is bought and sold during a year is known as the 

Fund’s portfolio turnover rate. A turnover rate of 100% would occur, for example, if the Fund 

bought and sold securities valued at 100% of its net assets within one year. A high portfolio 

turnover rate could result in the payment by the Fund of increased brokerage costs, expenses and 

taxes.   

As of the date of this SAI, the Fund has not yet commenced operations and therefore does not have 

any portfolio turnover information available. 
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INVESTMENT RISKS 

Overview 

An investment in the Fund should be made with an understanding of the risks that an investment 

in the Fund’s Shares entails, including the risk that the financial condition of the issuers of the 

equity securities or the general condition of the securities market may worsen and the value of the 

securities and therefore the value of the Fund may decline. The Fund may not be an appropriate 

investment for those who are unable or unwilling to assume the risks involved generally with such 

an investment. The past market and earnings performance of any of the securities included in the 

Fund is not predictive of their future performance. 

Agency Mortgage-Related Securities Risk 

Agency mortgage-related securities are instruments that are guaranteed by the U.S. government 

through agencies such as Ginnie Mae, and are backed by the full faith and credit of the U.S. 

government. Other agency mortgage-related securities are guaranteed by government-related 

agencies, such as Fannie Mae, but are not backed by the full faith and credit of the U.S. 

government. On September 6, 2008, Fannie Mae and Freddie Mac were placed in conservatorship 

under the Federal Housing Finance Agency (“FHFA”). FHFA has all rights, titles, powers and 

privileges of Fannie Mae and Freddie Mac and their assets. In addition, the U.S. Treasury entered 

into a Senior Preferred Stock Purchase Agreement with Fannie Mae and Freddie Mac. In 

connection with the Senior Preferred Stock Purchase Agreement, Fannie Mae and Freddie Mac 

are required to submit an annual risk management plan to the U.S. Treasury. Both Fannie Mae and 

Freddie Mac continue to operate under the conservatorship of FHFA and the funding from the 

Senior Preferred Stock Purchase Agreement to meet their obligations. As conservator, FHFA has 

the authority to, among other things, repudiate contracts and sell assets or liabilities of Fannie Mae 

and Freddie Mac without prior approval or consent. Parties holding Fannie Mae or Freddie Mac 

mortgage-backed securities would have to rely on the satisfaction of those loans and would be 

exposed to the counterparty’s credit risk in the event FHFA repudiates such a contract or sells the 

assets or liabilities of such a contract.  

Agent Risk 

Selling lenders, Agents and other entities that may be positioned between the Fund and the 

Obligor will likely conduct their principal business activities in the banking, finance and 

financial services industries. Investments in loans may be more impacted by a single economic, 

political or regulatory occurrence affecting such industries than other types of investments. 

Entities engaged in such industries may be more susceptible to, among other things, fluctuations 

in interest rates, changes in the Federal Open Market Committee’s monetary policy, government 

regulations concerning such industries and concerning capital raising activities generally and 

fluctuations in the financial markets generally. An Agent, lender or other entity positioned 

between the Fund and the Obligor may become insolvent or enter FDIC receivership or 

bankruptcy. The Fund might incur certain costs and delays in realizing payment on a loan or 

suffer a loss of principal and/or interest if assets or interests held by the Agent, lender or other 
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party positioned between the Fund and the Obligor are determined to be subject to the claims of 

the Agent’s, lender’s or such other party’s creditors.  

Collateral, Subordination and Litigation Risk 

With respect to loans that are secured, the Fund is subject to the risk that collateral securing the 

loan will decline in value or have no value or that the Fund’s lien is or will become junior in 

payment to other liens. A decline in value, whether as a result of bankruptcy proceedings or 

otherwise, could cause the loan to be under-collateralized or unsecured. There may be no formal 

requirement for the Obligor to pledge additional collateral. In addition, collateral may consist of 

assets that may not be readily liquidated, and there is no assurance that the liquidation of such 

assets would satisfy an Obligor’s obligation on a loan.  

If an Obligor becomes involved in bankruptcy proceedings, a court may invalidate the loan or the 

Fund's security interest in loan collateral or subordinate the Fund’s rights under a Senior Loan or 

Junior Loan to the interest of the Obligor’s other creditors, including unsecured creditors, or cause 

interest or principal previously paid to be refunded to the Obligor. If a court required interest or 

principal to be refunded, it could negatively affect Fund performance. Such action by a court could 

be based, for example, on a “fraudulent conveyance” claim to the effect that the Obligor did not 

receive fair consideration for granting the security interest in the loan collateral to the Fund. For 

Senior Loans made in connection with a highly leveraged transaction, consideration for granting 

a security interest may be deemed inadequate if the proceeds of the loan were not received or 

retained by the Obligor, but were instead paid to other persons (such as shareholders of the 

Obligor) in an amount which left the Obligor insolvent or without sufficient working capital. There 

are also other events, such as the failure to perfect a security interest due to faulty documentation 

or faulty official filings, which could lead to the invalidation of the Fund’s security interest in loan 

collateral. If the Fund’s security interest in loan collateral is invalidated or the Senior Loan is 

subordinated to other debt of an Obligor in bankruptcy or other proceedings, the Fund would have 

substantially lower recovery, and perhaps no recovery on the full amount of the principal and 

interest due on the loan, or the Fund could have to refund interest.  

Lenders and investors in Loans can be sued by other creditors and shareholders of the Obligors. 

Losses can be greater than the original Loan amount and occur years after the principal and interest 

on the Loan have been repaid.  

Credit Rating Agency Risk 

Credit ratings are determined by credit rating agencies such as Standard & Poor’s, Moody’s 

Investors Service, Inc. and Fitch Ratings, and are only the opinions of such entities. Ratings 

assigned by a rating agency are not absolute standards of credit quality and do not evaluate market 

risk or the liquidity of securities. The Adviser makes no warranty whatsoever regarding the ability 

of such ratings to accurately reflect the credit worthiness of an issuer. Any shortcomings, changes 

to or inefficiencies in credit rating agencies’ processes for determining credit ratings may adversely 

affect the credit ratings of securities held by the Fund or securities in which the Fund would 

otherwise invest and, as a result, may adversely affect those securities’ perceived or actual credit 

risk, as well as the Fund’s performance.  
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Cybersecurity Risk 

The Fund is susceptible to potential operational risks through breaches in cybersecurity.  A breach 

in cybersecurity refers to both intentional and unintentional events that may cause the Fund to lose 

proprietary information, suffer data corruption or lose operational capacity.  Such events could 

cause the Fund to incur regulatory penalties, reputational damage, additional compliance costs 

associated with corrective measures and/or financial loss.  Cybersecurity breaches may involve 

unauthorized access to the Fund’s digital information systems through “hacking” or malicious 

software coding, but may also result from outside attacks such as denial-of-service attacks through 

efforts to make network services unavailable to intended users.  In addition, cybersecurity breaches 

of the Fund’s third party service providers, such as its administrator, transfer agent, custodian, or 

sub-adviser, as applicable, or issuers in which the Fund invests, can also subject the Fund to many 

of the same risks associated with direct cybersecurity breaches. The Fund has established risk 

management systems designed to reduce the risks associated with cybersecurity. However, there 

is no guarantee that such efforts will succeed, especially because the Fund does not directly control 

the cybersecurity systems of issuers or third party service providers. 

Debt Securities Risk 

The risks of investing in debt securities include (without limitation): (i) credit risk, e.g., the issuer 

or guarantor of a debt security may be unable or unwilling (or be perceived as unable or unwilling) 

to make timely principal and/or interest payments or otherwise honor its obligations; (ii) interest 

rate risk, e.g., when interest rates go up, the value of a debt security generally goes down, and 

when interest rates go down, the value of a debt security generally goes up; (iii) liquidity risk and 

valuation risk, e.g., debt securities generally do not trade on a securities exchange, making them 

generally less liquid and more difficult to value than common stock; (iv) call risk and income risk, 

e.g., during a period of falling interest rates, the issuer may redeem a security by repaying it early, 

which may reduce the Fund’s income if the proceeds are reinvested at lower interest rates; and (v) 

extension risk, e.g., if interest rates rise, repayments of debt securities may occur more slowly than 

anticipated by the market, which may drive the prices of these securities down because their 

interest rates are lower than the current interest rate and the securities remain outstanding longer. 

Debt securities most frequently trade in institutional round lot size transactions. If the Fund 

purchases bonds in amounts less than the institutional round lot size, which are frequently referred 

to as “odd” lots, the odd lot size positions may have more price volatility than institutional round 

lot size positions.  

Information Risk 

There is typically less publicly available information concerning Loans than other types of fixed 

income investments. As a result, the Fund generally will be dependent on reports and other 

information provided by the Obligor, either directly or through an Agent, to evaluate the Obligor’s 

creditworthiness or to determine the Obligor’s compliance with the covenants and other terms of 

the Loan Agreement. Such reliance may make investments in Loans more susceptible to fraud than 

other types of investments. In addition, because the Advisor may wish to invest in the publicly 

traded securities of an Obligor, they may not have access to material non-public information 

regarding the Obligor to which other Loan investors have access.  
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Liquidity Risk 

The Fund may have investments that they may not be able to dispose of or close out readily 

at a favorable time or price (or at all), or at a price approximating the Fund’s valuation of the 

investment. For example, certain investments may be subject to restrictions on resale, may trade 

over-the-counter or in limited volume, or may not have an active trading market. Illiquid securities 

may trade at a discount from comparable, more liquid investments and may be subject to wide 

fluctuations in market value. It may be difficult for the Fund to value illiquid securities accurately. 

The market for certain investments may become illiquid under adverse market or economic 

conditions independent of any specific adverse changes in the conditions of a particular issuer. If 

the Fund needed to sell a large block of illiquid securities to meet shareholder redemption request 

or to raise cash, these sales could further reduce the securities’ prices and adversely affect 

performance of the Fund.  Disposal of illiquid securities may entail registration expenses and other 

transaction costs that are higher than those for liquid securities.  

Non-U.S. Securities Risk 

An investment in non-U.S. securities involves risks in addition to the usual risks inherent in 

domestic investments, including currency risk. The value of a non-U.S. security in U.S. dollars 

tends to decrease when the value of the U.S. dollar rises against the non-U.S. currency in which 

the security is denominated and tends to increase when the value of the U.S. dollar falls against 

such currency. Non-U.S. securities are affected by the fact that in many countries there is less 

publicly available information about issuers than is available in the reports and ratings published 

about companies in the United States and companies may not be subject to uniform accounting, 

auditing and financial reporting standards. Other risks inherent in non-U.S. investments may 

include expropriation; confiscatory taxation; withholding taxes on dividends and interest; less 

extensive regulation of non-U.S. brokers, securities markets and issuers; diplomatic developments; 

and political or social instability. Non-U.S. economies may differ favorably or unfavorably from 

the U.S. economy in various respects, and many non-U.S. securities are less liquid and their prices 

tend to be more volatile than comparable U.S. securities. From time to time, non-U.S. securities 

may be difficult to liquidate rapidly without adverse price effects. 

 Regulatory Changes 

To the extent that legislation or state or federal regulators that regulate certain financial 

institutions impose additional requirements or restrictions with respect to the ability of such 

institutions to make loans, particularly in connection with highly leveraged transactions, the 

availability of loans for investment may be adversely affected. Furthermore, such legislation or 

regulation could depress the market value of loans held by the Fund.  

Risk Factors of Loan Assignments and Participations 

Loans are subject to the risks associated with debt obligations in general including interest 

rate risk, credit risk and market risk. When a loan is acquired from a lender, the risk includes the 

credit risk associated with the obligor of the underlying loan. The Fund may incur additional credit 

risk when the Fund acquires a participation in a loan from another lender because the Fund must 
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assume the risk of insolvency or bankruptcy of the other lender from which the loan was acquired. 

To the extent that loans involve obligors in foreign or emerging markets, such loans are subject to 

the risks associated with foreign investments or investments in emerging markets in general.  

MANAGEMENT OF THE FUND 

TRUSTEES AND OFFICERS 

The general supervision of the duties performed for the Fund under the Investment Management 

Agreement (as defined below) is the responsibility of the Board of Trustees.  There are four 

Trustees of the Trust, one of whom is an “interested person” (as the term is defined in the 1940 

Act) (the “Interested Trustee”) and three of whom are Trustees who are not officers or employees 

of REX Advisers or any of its affiliates (each an “Independent Trustee” and collectively the 

“Independent Trustees”).  The Trustees serve for indefinite terms until their resignation, death or 

removal.  The Trust has not established a lead Independent Trustee position.  The Trustees set 

broad policies for the Fund, choose the Trust’s officers and hired the Fund’s investment adviser.  

Each Trustee, except for Greg King, is an Independent Trustee.  Greg King is deemed an Interested 

Trustee of the Trust.  The officers of the Trust manage its day-to-day operations, are responsible 

to the Board of Trustees and serve indefinite terms.  The following is a list of the Trustees and 

executive officers of the Trust and a statement of their present positions and principal occupations 

during the past five years, the number of portfolios each Trustee oversees and the other 

directorships they have held during the past five years, if applicable. 

Name and Year of Birth 

Position(s) 

Held with the 

Trust 

Length of 

Time Served 

Principal Occupation(s) 

During Past 5 Years 

Number of 

Portfolios in 

Fund 

Complex 

Overseen by 

Trustee or 

Officer 

Other Directorships 

Held by Trustee or 

Officer in the Past Five 

Years 

INTERESTED TRUSTEE
(1) 

Greg King 

Year of Birth: 1974 

Interested 

Trustee 

Since 2025 Chief Executive Officer, 

REX Shares, LLC (2015-

present); Chief Executive 

Officer, REX Financial LLC 

(2015-present); Chief 
Executive Officer, Osprey 

Funds, LLC (2019-present) 

42 None. 

INDEPENDENT TRUSTEES 

Jason Lu 

Year of Birth: 1987 

Trustee Since 2025 Chief Operating Officer, 

Ransky Capital LLC (2023-

present); Chief Investment 
Officer, Komodo Bay 

Capital Management Inc. 

(2020-present); Trader, 

4170 Trading (2018-2020)  

42 Director, Athena Bitcoin 

Global (2020-2023, 2024-

present); Director, 
GlobalStake, LLC (2022-

present); Director, AK 

Hospitality Group, LLC 

(2023-2024); Director, 

Vaultminer Technology 
Corp. (2021-2024);  
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Name and Year of Birth 

Position(s) 

Held with the 

Trust 

Length of 

Time Served 

Principal Occupation(s) 

During Past 5 Years 

Number of 

Portfolios in 

Fund 

Complex 

Overseen by 

Trustee or 

Officer 

Other Directorships 

Held by Trustee or 

Officer in the Past Five 

Years 

Ian Merrill 

Year of Birth: 1970 

Trustee Since 2025 Chief Revenue Officer, 

MerQube, Inc. (2024-

present); Senior Business 

Advisor, PEO Partners, 

LLC (2023-present); 
President, SCG Asset 

Management LLC (2022-

2024); Global Head of 

Equities Structuring and 

Managing Director, 
Barclays Corporate & 

Investment Bank (2006-

2023) 

42 Director, Simon 

Investments LLC (2019-

2022) 

Richard Shorten 

Year of Birth: 1967 

Trustee Since 2025 Founder and Managing 

Member, Silvermine Capital 
Advisors, LLC (2020-

present); Chief Executive 

Officer and Manager, 

GlobalStake, LLC (2020-

present); Managing 
Member, Lucky Friday 

Labs, LLC (2020-present) 

42 Director, ePublishing, 

LLC (2020-present); 
Director, BeaconLive, 

LLC (2020-present) 

OFFICERS 

Greg King 

Year of Birth: 1974 

Chief Executive 

Officer; 

President  

Since 2025 Chief Executive Officer, 

REX Shares, LLC (2015-

present); Chief Executive 

Officer, REX Financial LLC 
(2015-present); Chief 

Executive Officer, Osprey 

Funds, LLC (2019-present) 

42 None.  

Robert Rokose 

Year of Birth: 1970 

Chief Financial 

Officer; 
Chief 

Accounting 

Officer;  

Treasurer 

Since 2025 Chief Financial Officer, 

Osprey Funds, LLC (2020-
present); Chief Financial 

Officer, REX Shares, LLC 

(2020-present) 

42 None.  

Greg Collett 
Year of Birth: 1971 

Secretary Since 2025 General Counsel, REX 
Financial LLC (2024-

present); General Counsel, 

SwapGlobal (2022-2024); 

President, BlockFi (2021-

2022); Head of Investment 
Products, BlockFi (2021); 

Director, World Gold 

Council (2014-2020) 

42 None. 

Soth Chin  

Year of Birth: 1966 

Chief 

Compliance 
Officer 

Since 2025 Managing Member, Fit 

Compliance, LLC (financial 
services compliance and 

consulting firm) (2016-

present) 

42 None. 

(1) Greg King is deemed an “interested person” of the Trust, as defined by the 1940 Act, due to his position at REX Financial, Inc., the 

parent company of the Adviser. 

UNITARY BOARD LEADERSHIP STRUCTURE 

It is anticipated that each Trustee will serve as a trustee of all funds in the REX Fund Complex (as 

defined below), which is known as a “unitary” board leadership structure.  Each Trustee currently 

serves as a trustee of the Fund and is anticipated to serve as a trustee for future funds issued by the 
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Trust (each, a “REX Fund” and collectively, the “REX Fund Complex”).  None of the Trustees 

who are not “interested persons” of the Trust, nor any of their immediate family members, have 

ever been a director, officer or employee of, or consultant to, REX Advisers or any of its affiliates.  

Greg King, an Interested Trustee, serves as the Chairman of the Board of Trustees for each fund 

in the REX Fund Complex. 

The same four persons serve as Trustees on the Board of Trustees and are anticipated to serve on 

the Board of Trustees of all other funds in the REX Fund Complex.  The unitary board structure 

was adopted for the REX Fund Complex because of the efficiencies it achieves with respect to the 

governance and oversight of the REX Funds.  Each REX Fund is subject to the rules and 

regulations of the 1940 Act (and other applicable securities laws), which means that many of the 

REX Funds face similar issues with respect to certain of their fundamental activities, including 

risk management, portfolio liquidity, portfolio valuation and financial reporting.  Because of the 

similar and often overlapping issues facing the REX Funds, including among any such exchange-

traded funds, the Board of Trustees of the REX Funds believes that maintaining a unitary board 

structure promotes efficiency and consistency in the governance and oversight of all REX Funds 

and reduces the costs, administrative burdens and possible conflicts that may result from having 

multiple boards.  In adopting a unitary board structure, the Trustees seek to provide effective 

governance through establishing a board the overall composition of which, as a body, possesses 

the appropriate skills, diversity, independence and experience to oversee the Fund’s business. 

Annually, the Board of Trustees will review its governance structure and the committee structures, 

its performance and functions and any processes that would enhance board governance over the 

business of the REX Funds. The Board of Trustees has determined that its leadership structure, 

including the unitary board and committee structure, is appropriate based on the characteristics of 

the funds it serves and the characteristics of the REX Fund Complex as a whole. 

The Board of Trustees has established two standing committees (as described below) and has 

delegated certain of its responsibilities to those committees.  The Board of Trustees and its 

committees meet frequently throughout the year to oversee the activities of the Fund, review 

contractual arrangements with and the performance of service providers, oversee compliance with 

regulatory requirements and review the Fund’s performance. Generally, the Board of Trustees acts 

by majority vote of the Trustees present at a meeting, assuming a quorum is present, unless 

otherwise required by applicable law. 

The two standing committees of the Board of Trustees are the Nominating Committee and the 

Audit Committee. 

The Nominating Committee is responsible for appointing and nominating non-interested persons 

to the Board of Trustees.  Jason Lu, Ian Merrill and Richard Shorten are members of the 

Nominating Committee.  If there is no vacancy on the Board of Trustees, the Board of Trustees 

will not actively seek recommendations from other parties, including shareholders.  When a 

vacancy on the Board of Trustees occurs and nominations are sought to fill such vacancy, the 

Nominating Committee may seek nominations from those sources it deems appropriate in its 

discretion, including shareholders of the Fund.  To submit a recommendation for nomination as a 

candidate for a position on the Board of Trustees, shareholders of the Fund should mail such 

recommendation to REX ETF Trust, 777 Brickell Avenue, Suite 500, Miami, Florida 33131. Such 
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recommendation shall include the following information: (i) a statement in writing setting forth 

(A) the name, age, date of birth, business address, residence address and nationality of the person 

or persons to be nominated; (B) the class or series and number of all Fund Shares owned of record 

or beneficially by each such person or persons, as reported to such shareholder by such nominee(s); 

(C) any other information regarding each such person required by paragraphs (a), (d), (e) and (f) 

of Item 401 of Regulation S-K or paragraph (b) of Item 22 of Rule 14a-101 (Schedule 14A) under 

the Exchange Act of 1934 (the “1934 Act”); (D) any other information regarding the person or 

persons to be nominated that would be required to be disclosed in a proxy statement or other filings 

required to be made in connection with solicitation of proxies for election of trustees or directors 

pursuant to Section 14 of the 1934 Act and the rules and regulations promulgated thereunder; and 

(E) whether such shareholder believes any nominee is or will be an “interested person” of the Fund 

(as defined in the 1940 Act) and, if not an “interested person,” information regarding each nominee 

that will be sufficient for the Fund to make such determination; and (ii) the written and signed 

consent of any person to be nominated to be named as a nominee and to serve as a trustee if elected.  

In addition, the Trustees may require any proposed nominee to furnish such other information as 

they may reasonably require or deem necessary to determine the eligibility of such proposed 

nominee to serve as a Trustee.   

The Audit Committee is responsible for overseeing the Fund’s accounting and financial reporting 

process, the system of internal controls and audit process and for evaluating and appointing 

independent auditors (subject also to approval of the Board of Trustees).  Jason Lu, Ian Merrill 

and Richard Shorten serve on the Audit Committee. 

RISK OVERSIGHT 

As part of the general oversight of the Fund, the Board of Trustees is involved in the risk oversight 

of the Fund.  The Board of Trustees has adopted and periodically reviews policies and procedures 

designed to address the Fund’s risks.  Oversight of investment and compliance risk, including, if 

applicable, oversight of any sub-adviser, if applicable, is performed primarily at the Board of 

Trustees level in conjunction with the Trust’s Chief Compliance Officer (“CCO”) and Anti-Money 

Laundering Officer.  

The Board of Trustees has appointed a CCO who oversees the implementation and evaluation of 

the Fund’s compliance program. Soth Chin of Fit Compliance, LLC serves as CCO and Anti-

Money Laundering Officer of the Trust. In a joint effort between the Trust and Fit Compliance, 

LLC to ensure the Trust complies with Rule 38a-1 under the 1940 Act, Fit Compliance, LLC has 

agreed to render services to the Trust by entering into a Chief Compliance Officer Support 

Agreement (the “CCO Support Agreement”) with the Trust. Pursuant to the CCO Support 

Agreement, Fit Compliance, LLC designates, subject to the Trust’s approval, one of its own 

employees to serve as CCO of the Trust within the meaning of Rule 38a-1. Soth Chin currently 

serves in such capacity under the terms of the CCO Support Agreement. 

Oversight of other risks also occurs at the committee level.  The Adviser’s investment oversight 

group reports to the Board of Trustees at quarterly meetings regarding, among other things, Fund 

performance and the various drivers of such performance as well as information related to the 

Adviser and its operations and processes.  The Board of Trustees reviews reports on the Fund’s 
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and the service providers’ compliance policies and procedures at each quarterly Board of Trustees 

meeting and receives an annual report from the CCO regarding the operations of the Fund’s and 

the service providers’ compliance programs.  In addition, the Independent Trustees meet privately 

each quarter with the CCO.  The Audit Committee reviews with the Adviser the Fund’s major 

financial risk exposures and the steps the Adviser has taken to monitor and control these exposures, 

including the Fund’s risk assessment and risk management policies and guidelines.  The Audit 

Committee also, as appropriate, reviews in a general manner the processes other Board committees 

have in place with respect to risk assessment and risk management.  The Nominating Committee 

monitors all matters related to the corporate governance of the Trust. 

Not all risks that may affect the Fund can be identified nor can controls be developed to eliminate 

or mitigate their occurrence or effects.  It may not be practical or cost effective to eliminate or 

mitigate certain risks, the processes and controls employed to address certain risks may be limited 

in their effectiveness, and some risks are simply beyond the reasonable control of the Fund or the 

Adviser or other service providers.  Moreover, it is necessary to bear certain risks (such as 

investment-related risks) to achieve the Fund’s goals.  As a result of the foregoing and other 

factors, the Fund’s ability to manage risk is subject to substantial limitations. 

BOARD DIVERSIFICATION AND TRUSTEE QUALIFICATIONS 

As described above, the Nominating Committee of the Board of Trustees oversees matters related 

to the nomination of Trustees.  The Nominating Committee seeks to establish an effective Board 

of Trustees with an appropriate range of skills and diversity, including, as appropriate, differences 

in background, professional experience, education, vocations, and other individual characteristics 

and traits in the aggregate.  Each Trustee must meet certain basic requirements, including relevant 

skills and experience, time availability and, if qualifying as an Independent Trustee, independence 

from the Adviser, underwriters or other service providers, including any affiliates of these entities. 

Listed below for each current Trustee are the experiences, qualifications and attributes that led to 

the conclusion, as of the date of this SAI, that each current Trustee should serve as a Trustee in 

light of the Trust’s business and structure. 

Interested Trustee.  

Mr. King is the founder and Chief Executive Officer of REX Financial LLC. Mr. King is also the 

Chief Executive Officer of REX Shares, LLC and Osprey Funds, LLC, and was previously the 

Chief Executive Officer and co-founder of VelocityShares. As the creator of several industry 

innovations, including filing a patent for the first exchange-traded note in 2006 for Barclays, Mr. 

King has created and launched over 100 exchange-traded funds and exchange-traded notes for 

Barclays, Credit Suisse, Global X Funds. He has an M.B.A. from University of California, Davis 

and is a CFA Charterholder. 

Independent Trustees.  

Mr. Lu has several years of experience in trading and investing in various asset classes, including 

crypto, commodities, and fixed income. He is currently the Chief Investment Officer of Komodo 

Bay Capital Management Inc., a private investment advisory firm based in Miami, and the Chief 
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Operating Officer and Partner of Ransky Capital LLC, a proprietary trading firm with locations in 

Chicago, Miami, and Spain. He is also a board member of GlobalStake, LLC, a blockchain 

technology company, and Athena Bitcoin Global, a crypto ATM network. He previously served 

on the board of directors of Vaultminer Technology Corp, a crypto mining company, and AK 

Hospitality Group, LLC, a restaurant and hotel operator. He was formerly a trader at 4170 Trading, 

a crypto and traditional financial products trading firm, Old Mission Capital, LLC and Old Mission 

Markets LLC, a broker dealer and market maker, and MSR Investments, a commodity trading 

advisor. He graduated from the University of Illinois Urbana-Champaign in 2008 with a dual 

degree in Electrical Engineering and Economics. 

Mr. Merrill is the Chief Revenue Officer of MerQube, Inc., a FinTech company that provides data 

and analytics solutions for the financial services industry. He is also a Senior Business Advisor to 

PEO Partners, LLC, a professional employer organization that offers human resources and payroll 

services to small and medium-sized businesses. From February 2022 to September 2024, he was 

the President of SCG Asset Management LLC, a registered investment adviser that specialized in 

alternative investments and private equity. Prior to that, he spent over 16 years at Barclays New 

York, where he held various senior roles in the markets division, including managing director and 

head of the U.S. structured products group. He also served as a member of the board of directors 

of Simon Investments LLC, a digital platform for alternative investments, until its sale to iCapital 

in August 2022. Mr. Merrill is a lawyer in good standing in the State of New York since April 

2001 and has experience in corporate and derivatives law. He is also a registered representative 

with FINRA and holds Series 7, 63 and 24 licenses. Mr. Merrill earned a J.D. from Harvard Law 

School and a B.A. in Economics from Yale University. 

Mr. Shorten has over 25 years of experience in the fields of investment management, blockchain 

technology, digital media and corporate law. He is the founder and managing member of 

Silvermine Capital Advisors, LLC, which manages several private funds and accounts focused on 

blockchain and digital assets. He is also the Chief Executive Officer and manager of GlobalStake, 

LLC, a blockchain and AI infrastructure provider, and the managing member of Lucky Friday 

Labs, LLC, a blockchain development company. In addition, he is a co-owner and director of 

ePublishing, LLC, a digital publishing enablement company, and a director of BeaconLive, LLC, 

a continuing legal education and webinar services company. Prior to founding Silvermine Capital 

Advisors in 2017, he served on the board of directors of five public companies. He began his career 

as a corporate finance and mergers and acquisitions attorney at Cravath Swaine and Moore, where 

he worked from 1992 to 1996. He holds a J.D. from Rutgers Law School and a B.A. in Economics 

and French from Colgate University.  

Each Independent Trustee is paid a fixed annual retainer of $12,000. These fees will be allocated 

equally among each fund in the REX Fund Complex. Trustees are also reimbursed for travel and 

out-of-pocket expenses incurred in connection with all meetings. 

The following table sets forth the estimated compensation to be earned by each Independent 

Trustee (including reimbursement for travel and out-of-pocket expenses) for services to the Fund 

and the estimated aggregate compensation to be paid to them for services to the REX Fund 

Complex for the fiscal year ended December 31, 2026.  The Trust has no retirement or pension 

plans.  The officers and Trustees who are “interested persons” as designated above serve without 
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any compensation from the Trust.  The Trust has no employees.  Its officers are compensated by 

REX Advisers. 

NAME OF TRUSTEE 

 

ESTIMATED 

COMPENSATION FROM THE FUND 

ESTIMATED TOTAL COMPENSATION 

FROM THE REX FUND COMPLEX 

Jason Lu $286 $12,000 
Ian Merrill  $286 $12,000 
Richard Shorten $286 $12,000 

The following table sets forth the dollar range of equity securities beneficially owned by the 

Interested and Independent Trustees in the Fund and all funds overseen by the Trustees in the REX 

Fund Complex as of January 21, 2026: 

NAME OF TRUSTEE 

DOLLAR RANGE OF 
EQUITY SECURITIES 

IN THE FUND 

AGGREGATE DOLLAR RANGE OF 

EQUITY SECURITIES IN ALL 

REGISTERED INVESTMENT 

COMPANIES OVERSEEN BY TRUSTEE 

IN THE REX FUND COMPLEX 

Interested Trustee   

Greg King N/A N/A 
Independent Trustees   

Jason Lu N/A N/A 
Ian Merrill  N/A N/A 
Richard Shorten N/A N/A 

Greg King, the Chief Executive Officer of REX Shares, LLC and REX Financial LLC, both of 

which are entities under common control with the Adviser, served as a board member to 

GlobalStake, LLC from August 2022 to his resignation in May 2025.  Richard Shorten, an 

Independent Trustee of the Trust, serves as the Chief Executive Officer and Manager of 

GlobalStake, LLC. 

As of January 21, 2026, the Independent Trustees of the Trust and immediate family members did 

not own beneficially or of record any class of securities of an investment adviser or principal 

underwriter of the Fund or any person directly or indirectly controlling, controlled by, or under 

common control with an investment adviser or principal underwriter of the Fund. 

As of January 21, 2026, the officers of the Trust and Trustees, in the aggregate, owned less than 

1% of the shares of the Fund. 

CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES 

A principal shareholder is any person who owns (either of record or beneficially) 5% or more of 

the outstanding shares of a fund.  A control person is one who owns, either directly or indirectly, 

more than 25% of the voting securities of a company or acknowledges the existence of control.  
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INVESTMENT ADVISER AND OTHER SERVICE PROVIDERS 

Investment Adviser. REX Advisers, LLC (“REX Advisers” or the “Adviser”), 1241 Post Road, 

Second Floor, Fairfield, Connecticut 06824, is the investment adviser for the Fund. The Adviser 

is registered as an investment adviser under the Investment Advisers Act of 1940, as amended. 

The Adviser is a Delaware limited liability company and was organized in 2023. 

Pursuant to an investment management agreement between the Adviser and the Trust, on behalf 

of the Fund (the “Investment Management Agreement”), the Adviser oversees the investment of 

the Fund’s assets by the Sub-Adviser and is responsible for paying all expenses of the Fund, 

excluding the fee payments under the Investment Management Agreement, interest charges on any 

borrowings (including net interest expenses incurred in connection with an investment in reverse 

repurchase agreements or futures contracts), dividends and other expenses on securities sold short, 

taxes (of any kind or nature, including, but not limited to, income, excise, transfer and withholding 

taxes), brokerage commissions and other expenses incurred in placing orders for the purchase and 

sale of securities and other investment instruments (including any net account or similar fees 

charged by futures commission merchants) or in connection with creation and redemption 

transactions (including without limitation any fees, charges, taxes, levies or expenses related to the 

purchase or sale of an amount of any currency, or the patriation or repatriation of any security or 

other asset, related to the execution of portfolio transactions or any creation or redemption 

transactions), acquired fund fees and expenses, accrued deferred tax liability, fees and expenses 

payable related to the provision of securities lending services, legal fees or expenses in connection 

with any arbitration, litigation or pending or threatened arbitration or litigation, including any 

settlements in connection therewith, extraordinary expenses, and distribution fees and expenses 

paid by the Trust under any distribution plan adopted pursuant to Rule 12b-1 under the 1940 Act.  

The Fund has agreed to pay the Adviser an annual management fee equal to a percentage of its 

daily net assets, as detailed in the below table. 
Fund Management Fee 

The Laddered T-Bill ETF 0.20% 

Under the Investment Management Agreement, the Adviser shall not be liable for any loss 

sustained by reason of the purchase, sale or retention of any security, whether or not such purchase, 

sale or retention shall have been based upon the investigation and research made by any other 

individual, firm or corporation, if such recommendation shall have been selected with due care 

and in good faith, except loss resulting from willful misfeasance, bad faith, or gross negligence on 

the part of the Adviser in the performance of its obligations and duties, or by reason of its reckless 

disregard of its obligations and duties.  The Investment Management Agreement is in place for the 

original initial two-year term, and thereafter only if approved annually by the Board of Trustees, 

including a majority of the Independent Trustees.  The Investment Management Agreement 

terminates automatically upon assignment and is terminable at any time without penalty as to the 

Fund by the Board of Trustees, including a majority of the Independent Trustees, or by vote of the 

holders of a majority of the Fund’s outstanding voting securities on 60 days’ written notice to the 

Adviser, or by the Adviser on 60 days’ written notice to the Fund. 

The Adviser and the Trust have received an exemptive order from the SEC which exempts the 

Adviser and the Trust from certain of the shareholder approval requirements of Section 15(a) of 
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the 1940 Act and allowed the Board, subject to certain conditions, to appoint a new, unaffiliated 

sub-adviser and approve a new investment sub-advisory agreement on behalf of the Trust without 

shareholder approval. 

Investment Sub-Adviser. The Adviser has retained Tuttle Capital Management, LLC (the “Sub-

Adviser”), an investment adviser registered with the SEC, to provide sub-advisory services for the 

Fund. The Sub-Adviser is organized as an Delaware limited liability company, with its principal 

offices located at 155 Lockwood Road, Riverside, Connecticut 06878. The Sub-Adviser was 

formed in 2012 and provides investment advisory services to exchange-traded funds. 

Pursuant to the Sub-Advisory Agreement, the Adviser has agreed to pay for the services provided 

by the Sub-Adviser through sub-advisory fees. The Adviser is responsible for paying the entire 

amount of the Sub-Adviser’s fee for the Fund. The Fund does not directly pay the Sub-Adviser. 

Portfolio Manager. Matthew Tuttle serves as the Fund’s portfolio manager and is primarily 

responsible for the day-to-day management of the Fund. Mr. Tuttle founded the Sub-Adviser in 

2012 and serves as its Chief Executive Officer. Mr. Tuttle holds an MBA in Finance from Boston 

University. 

Portfolio Manager Compensation.  The portfolio manager is compensated by the Sub-Adviser. 

The portfolio manager receives a fixed base salary and discretionary bonus that is not tied to the 

performance of the Fund. 

Portfolio Manager Ownership of the Fund’s Shares.  As of January 21, 2026, the portfolio 

manager does not beneficially own the Fund’s Shares. 

Other Accounts Managed by the Portfolio Manager. In addition to the Fund, the portfolio manager 

is responsible for the day-to-day management of certain other accounts, as listed below. None of 

the accounts managed by the portfolio manager listed below are subject to performance based 

advisory fees. The information below is provided as of January 12, 2026. 

Conflicts of Interest.  The portfolio manager’s management of “other accounts” may give rise to 

potential conflicts of interest in connection with his management of the Fund’s investments, on 

the one hand, and the investments of the other accounts, on the other. The other accounts may have 

the same investment objective as the Fund. Therefore, a potential conflict of interest may arise as 

a result of the identical investment objectives, whereby the portfolio manager could favor one 

account over another. Another potential conflict could include the portfolio manager’s knowledge 

about the size, timing and possible market impact of Fund trades, whereby the portfolio manager 

could use this information to the advantage of other accounts and to the disadvantage of the Fund. 

However, the Adviser and the Sub-Adviser have established policies and procedures to ensure that 

the purchase and sale of securities among all accounts it manages are fairly and equitably allocated. 

Portfolio Manager 

Other 

Registered 

Investment 

Company 

Accounts 

Assets 

Managed  

($ billions) 

Other Pooled 

Investment 

Vehicle 

Accounts 

Assets 

Managed  

($ billions) 

Other 

Accounts 

Assets 

Managed  

($ billions) 

Matthew Tuttle 63 $4.4 0 $0 0 $4.4 
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Transfer Agent, Administrator and Fund Accountant.  U.S. Bancorp Fund Services, LLC, d/b/a 

U.S. Bank Global Fund Services (“USBGFS” or the “Transfer Agent”), located at 615 East 

Michigan Street, Milwaukee, Wisconsin 53202, serves as the Fund’s transfer agent, administrator 

and fund accountant. 

Pursuant to a fund administration servicing agreement, transfer agent servicing agreement and 

fund accounting servicing agreement between the Trust and USBGFS, USBGFS provides the Trust 

with administrative and management services (other than investment advisory services) and 

accounting services, including portfolio accounting services, tax accounting services, and 

furnishing financial reports. In this capacity, USBGFS does not have any responsibility or 

authority for the management of the Fund, the determination of investment policy, or for any 

matter pertaining to the distribution of the Fund’s Shares. As compensation for the administration, 

accounting and management services, the Adviser pays USBGFS a fee based on the Fund’s 

average daily net assets, subject to a minimum annual fee. USBGFS also is entitled to certain out-

of-pocket expenses for the services mentioned above, including pricing expenses. 

Custodian. Pursuant to a custody agreement between the Trust and U.S. Bank National 

Association (“U.S. Bank” or the “Custodian”) (the “Custody Agreement”), U.S. Bank, located at 

1555 North Rivercenter Drive, Milwaukee, Wisconsin 53212, serves as the custodian of the Fund’s 

assets. U.S. Bank holds and administers the assets in the Fund’s portfolio. Pursuant to the Custody 

Agreement, U.S. Bank receives an annual fee from the Adviser based on the Trust’s total average 

daily net assets, subject to a minimum annual fee, and certain settlement charges. U.S. Bank also 

is entitled to certain out-of-pocket expenses. 

The net proceeds that the Fund receives pursuant to its short sale of options contracts (if any) may 

be retained by the Fund’s prime broker(s) (or by the Fund’s custodian in a special custody account), 

to the extent necessary to meet margin requirements, until the short position is closed out. 

Distributor. The Trust and Foreside Fund Services, LLC (the “Distributor”) are parties to a 

distribution agreement (the “Distribution Agreement”), whereby the Distributor acts as principal 

underwriter for the Trust and distributes the Fund’s Shares. Fund Shares are continuously offered 

for sale by the Distributor only in Creation Units. The Distributor will not distribute Fund Shares 

in amounts less than a Creation Unit and does not maintain a secondary market in Fund Shares. 

The principal business address of the Distributor is Three Canal Plaza, Suite 100, Portland, Maine 

04101. 

Under the Distribution Agreement, the Distributor, as agent for the Trust, will receive orders for 

the purchase and redemption of Creation Units, provided that any subscriptions and orders will not 

be binding on the Trust until accepted by the Trust. The Distributor is a broker-dealer registered 

under the 1934 Act and a member of FINRA. 

The Distributor also may enter into agreements with securities dealers (“Soliciting Dealers”) who 

will solicit purchases of Creation Units of Fund Shares. Such Soliciting Dealers also may be 

Authorized Participants (as discussed in the section entitled “Creation and Redemption of Creation 

Units”) or DTC participants (as defined below). 
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The Distribution Agreement will continue for two years from its effective date and is renewable 

annually thereafter. The continuance of the Distribution Agreement must be specifically approved 

at least annually (i) by the vote of the Trustees or by a vote of the shareholders of the Fund and (ii) 

by the vote of a majority of the Independent Trustees who have no direct or indirect financial 

interest in the operations of the Distribution Agreement or any related agreement, cast in person at 

a meeting called for the purpose of voting on such approval. The Distribution Agreement is 

terminable without penalty by the Trust on 60 days’ written notice when authorized either by 

majority vote of its outstanding voting Fund Shares or by a vote of a majority of its Board of 

Trustees (including a majority of the Independent Trustees), or by the Distributor on 60 days’ 

written notice, and will automatically terminate in the event of its assignment. The Distribution 

Agreement provides that in the absence of willful misfeasance, bad faith or gross negligence on 

the part of the Distributor, or reckless disregard by it of its obligations thereunder, the Distributor 

shall not be liable for any action or failure to act in accordance with its duties thereunder. 

Since the inception of the Fund, there has been no underwriting commissions with respect to the 

sale of Fund Shares, and the Distributor did not receive compensation on redemptions for the Fund 

for that period. 

Intermediary Compensation. The Adviser, the Sub-Adviser, or their affiliates, out of their own 

resources and not out of Fund assets (i.e., without additional cost to the Fund or its shareholders), 

may pay certain broker dealers, banks and other financial intermediaries (“Intermediaries”) for 

certain activities related to the Fund, including participation in activities that are designed to make 

Intermediaries more knowledgeable about exchange traded products, including the Fund, or for 

other activities, such as marketing and educational training or support. These arrangements are not 

financed by the Fund and, thus, do not result in increased the Fund’s expenses. They are not 

reflected in the fees and expenses listed in the fees and expenses sections of the Fund’s Prospectus 

and they do not change the price paid by investors for the purchase of the Fund’s Shares or the 

amount received by a shareholder as proceeds from the redemption of the Fund’s Shares. 

Such compensation may be paid to Intermediaries that provide services to the Fund, including 

marketing and education support (such as through conferences, webinars and printed 

communications). The Adviser will periodically assess the advisability of continuing to make these 

payments. Payments to an Intermediary may be significant to the Intermediary, and amounts that 

Intermediaries pay to your adviser, broker or other investment professional, if any, also may be 

significant to such adviser, broker or investment professional. Because an Intermediary may make 

decisions about what investment options it will make available or recommend, and what services 

to provide in connection with various products, based on payments it receives or is eligible to 

receive, such payments create conflicts of interest between the Intermediary and its clients. For 

example, these financial incentives may cause the Intermediary to recommend the Fund rather than 

other investments. The same conflict of interest exists with respect to your financial adviser, broker 

or investment professional if he or she receives similar payments from his or her Intermediary 

firm. 

Intermediary information is current only as of the date of this SAI. Please contact your adviser, 

broker, or other investment professional for more information regarding any payments his or her 

Intermediary firm may receive. Any payments made by the Adviser, the Sub-Adviser, or their 
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affiliates, to an Intermediary may create the incentive for an Intermediary to encourage customers 

to buy the Fund’s Shares. 

Distribution and Service Plan. The Board of Trustees has adopted a Distribution and Service Plan 

(the “Plan”) in accordance with the provisions of Rule 12b-1 under the 1940 Act, which regulates 

circumstances under which an investment company may directly or indirectly bear expenses 

relating to the distribution of its shares. No payments pursuant to the Plan are expected to be made 

during the twelve (12) month period from the date of this SAI. Rule 12b-1 fees to be paid by the 

Fund under the Plan may only be imposed after approval by the Board of Trustees. 

Continuance of the Plan must be approved annually by a majority of the Trustees of the Trust and 

by a majority of the Trustees who are not interested persons (as defined in the 1940 Act) of the 

Trust and have no direct or indirect financial interest in the Plan or in any agreements related to 

the Plan (“Qualified Trustees”). The Plan requires that quarterly written reports of amounts spent 

under the Plan and the purposes of such expenditures be furnished to and reviewed by the Trustees. 

The Plan may not be amended to increase materially the amount that may be spent thereunder 

without approval by a majority of the outstanding Fund Shares. All material amendments of the 

Plan will require approval by a majority of the Trustees of the Trust and of the Qualified Trustees. 

The Plan provides that the Fund pays the Distributor an annual fee of up to a maximum of 0.25% 

of the average daily net assets of Fund Shares. Under the Plan, the Distributor may make payments 

pursuant to written agreements to financial institutions and intermediaries such as banks, savings 

and loan associations and insurance companies including, without limit, investment counselors, 

broker-dealers and the Distributor’s affiliates and subsidiaries (collectively, “Agents”) as 

compensation for services and reimbursement of expenses incurred in connection with distribution 

assistance. The Plan is characterized as a compensation plan since the distribution fee will be paid 

to the Distributor without regard to the distribution expenses incurred by the Distributor or the 

amount of payments made to other financial institutions and intermediaries. The Trust intends to 

operate the Plan in accordance with its terms and with FINRA’s rules concerning sales charges. 

Under the Plan, subject to the limitations of applicable law and regulations, the Fund is authorized 

to compensate the Distributor up to the maximum amount to finance any activity primarily 

intended to result in the sale of Creation Units of the Fund or for providing or arranging for others 

to provide shareholder services and for the maintenance of shareholder accounts. Such activities 

may include, but are not limited to: (i) delivering copies of the Fund’s then current reports, 

prospectuses, notices, and similar materials, to prospective purchasers of Creation Units; (ii) 

marketing and promotional services, including advertising; (iii) paying the costs of and 

compensating others, including Authorized Participants with whom the Distributor has entered 

into written Authorized Participant Agreements, for performing shareholder servicing on behalf of 

the Fund; (iv) compensating certain Authorized Participants for providing assistance in distributing 

the Creation Units of the Fund, including the travel and communication expenses and salaries 

and/or commissions of sales personnel in connection with the distribution of the Creation Units of 

the Fund; (v) payments to financial institutions and intermediaries such as banks, savings and loan 

associations, insurance companies and investment counselors, broker-dealers, mutual fund 

supermarkets and the affiliates and subsidiaries of the Trust’s service providers as compensation 

for services or reimbursement of expenses incurred in connection with distribution assistance; 
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(vi) facilitating communications with beneficial owners of Fund Shares, including the cost of 

providing (or paying others to provide) services to beneficial owners of Fund Shares, including, 

but not limited to, assistance in answering inquiries related to shareholder accounts; and (vii) such 

other services and obligations as are set forth in the Distribution Agreement. 

Aggregations.  Fund Shares in amounts less than Creation Units are not distributed by the 

Distributor.  The Distributor will deliver the Prospectus and, upon request, this SAI to Authorized 

Participants purchasing Creation Units and will maintain records of both orders placed with it and 

confirmations of acceptance furnished by it.  The Distributor is a broker-dealer registered under 

the 1934 Act and a member of the Financial Industry Regulatory Authority (“FINRA”). 

The Distribution Agreement provides that it may be terminated at any time, without the payment 

of any penalty, on at least 60 days’ written notice by the Trust to the Distributor (i) by vote of a 

majority of the Independent Trustees; or (ii) by vote of a majority of the outstanding voting 

securities (as defined in the 1940 Act) of the Fund.  The Distribution Agreement will terminate 

automatically in the event of its assignment (as defined in the 1940 Act). 

The Distributor may also enter into agreements with participants that utilize the facilities of the 

Depository Trust Company (the “DTC Participants”), which have international, operational, 

capabilities and place orders for Creation Units of the Fund’s Shares.  Participating Parties (as 

defined in “Procedures for Creation of Creation Units” below) shall be DTC Participants (as 

defined in “DTC Acts as Securities Depository for Fund Shares” below). 

BROKERAGE ALLOCATIONS 

The Sub-Adviser is responsible for decisions to buy and sell securities for the Fund and for the 

placement of the Fund’s securities business, the negotiation of the commissions to be paid on 

brokered transactions, the prices for principal trades in securities, and the allocation of portfolio 

brokerage and principal business. 

The Sub-Adviser owes a fiduciary duty to its clients (including the Fund) to seek to provide best 

execution on trades effected. In selecting a broker/dealer for each specific transaction, the Sub-

Adviser chooses the broker/dealer deemed most capable of providing the services necessary to 

obtain the most favorable execution. “Best execution” is generally understood to mean the most 

favorable cost or net proceeds reasonably obtainable under the circumstances. The full range of 

brokerage services applicable to a particular transaction may be considered when making this 

judgment, which may include, but is not limited to: liquidity, price, commission, timing, 

aggregated trades, capable floor brokers or traders, competent block trading coverage, ability to 

position, capital strength and stability, reliable and accurate communications and settlement 

processing, use of automation, knowledge of other buyers or sellers, arbitrage skills, administrative 

ability, underwriting and provision of information on a particular security or market in which the 

transaction is to occur. The specific criteria will vary depending upon the nature of the transaction, 

the market in which it is executed, and the extent to which it is possible to select from among 

multiple broker/dealers. The Sub-Adviser also will use electronic crossing networks (“ECNs”) 

when appropriate. 
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Subject to the foregoing policies, brokers or dealers selected to execute the Fund’s portfolio 

transactions may include the Fund’s Authorized Participants or their affiliates. An Authorized 

Participant or its affiliates may be selected to execute the Fund’s portfolio transactions in 

conjunction with an all-cash creation unit order or an order including “cash-in-lieu,” so long as 

such selection is in keeping with the foregoing policies. The Fund may determine to not charge a 

variable fee on certain orders when the Sub-Adviser has determined that doing so is in the best 

interests of the Fund’s shareholders, e.g., for creation orders that facilitate the rebalance of the 

Fund’s portfolio in a more tax efficient manner than could be achieved without such order, even if 

the decision to not charge a variable fee could be viewed as benefiting the Authorized Participant 

or its affiliate selected to execute the Fund’s portfolio transactions in connection with such orders. 

The Sub-Adviser may use the Fund’s assets for, or participate in, third-party soft dollar 

arrangements, in addition to receiving proprietary research from various full-service brokers, the 

cost of which is bundled with the cost of the broker’s execution services. The Sub-Adviser does 

not “pay up” for the value of any such proprietary research. Section 28(e) of the 1934 Act permits 

the Sub-Adviser, under certain circumstances, to cause the Fund to pay a broker or dealer a 

commission for effecting a transaction in excess of the amount of commission another broker or 

dealer would have charged for effecting the transaction in recognition of the value of brokerage 

and research services provided by the broker or dealer. The Sub-Adviser may receive a variety of 

research services and information on many topics, which it can use in connection with its 

management responsibilities with respect to the various accounts over which it exercises 

investment discretion or otherwise provides investment advice. The research services may include 

qualifying order management systems, portfolio attribution and monitoring services and computer 

software and access charges which are directly related to investment research. Accordingly, the 

Fund may pay a broker commission higher than the lowest available in recognition of the broker’s 

provision of such services to the Sub-Adviser, but only if the Sub-Adviser determines the total 

commission (including the soft dollar benefit) is comparable to the best commission rate that could 

be expected to be received from other brokers. The amount of soft dollar benefits received depends 

on the amount of brokerage transactions effected with the brokers. A conflict of interest exists 

because there is an incentive to: (i) cause clients to pay a higher commission than the firm might 

otherwise be able to negotiate; (ii) cause clients to engage in more securities transactions than 

would otherwise be optimal; and (iii) only recommend brokers that provide soft dollar benefits. 

The Sub-Adviser faces a potential conflict of interest when it uses client trades to obtain brokerage 

or research services. This conflict exists because the Sub-Adviser can use the brokerage or research 

services to manage client accounts without paying cash for such services, which reduces the Sub-

Adviser’s expenses to the extent that the Sub-Adviser would have purchased such products had 

they not been provided by brokers. Section 28(e) permits the Sub-Adviser to use brokerage or 

research services for the benefit of any account it manages. Certain accounts managed by the Sub-

Adviser may generate soft dollars used to purchase brokerage or research services that ultimately 

benefit other accounts managed by the Sub-Adviser, effectively cross subsidizing the other 

accounts managed by the Sub-Adviser that benefit directly from the product. The Sub-Adviser 

may not necessarily use all of the brokerage or research services in connection with managing the 

Fund whose trades generated the soft dollars used to purchase such products. 
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If purchases or sales of portfolio securities of the Fund and one or more other investment 

companies or clients supervised by the Sub-Adviser are considered at or about the same time, 

transactions in such securities are allocated among the several investment companies and clients 

in a manner deemed equitable and consistent with its fiduciary obligations to all by the Sub-

Adviser. In some cases, this procedure could have a detrimental effect on the price or volume of 

the security so far as the Fund is concerned. However, in other cases, it is possible that the ability 

to participate in volume transactions and to negotiate lower brokerage commissions will be 

beneficial to the Fund. The primary consideration is prompt execution of orders at the most 

favorable net price. 

ADDITIONAL INFORMATION 

Book Entry Only System.  The following information supplements and should be read in 

conjunction with the Prospectus. 

DTC Acts as Securities Depository for Fund Shares. Fund Shares are represented by securities 

registered in the name of The Depository Trust Company (“DTC”) or its nominee, Cede & Co., 

and deposited with, or on behalf of, DTC. 

DTC, a limited-purpose trust company, was created to hold securities of its participants (the “DTC 

Participants”) and to facilitate the clearance and settlement of securities transactions among the 

DTC Participants in 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 New York Stock 

Exchange (the “NYSE”) and FINRA.  Access to the DTC system is also available to others such 

as banks, brokers, dealers and trust companies that clear through or maintain a custodial 

relationship with a DTC Participant, either directly or indirectly (the “Indirect Participants”). 

Beneficial ownership of Fund Shares is limited to DTC Participants, Indirect Participants and 

persons holding interests through DTC Participants and Indirect Participants.  Ownership of 

beneficial interests in Fund Shares (owners of such beneficial interests are referred to herein as 

“Beneficial Owners”) 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 Owners that are not DTC Participants).  

Beneficial Owners will receive from or through the DTC Participant a written confirmation 

relating to their purchase and sale of Fund Shares. 

Conveyance of all notices, statements and other communications to Beneficial Owners is effected 

as follows.  Pursuant to a letter agreement between DTC and the Trust, DTC is required to make 

available to the Trust upon request and for a fee to be charged to the Trust a listing of Fund Shares 

held by each DTC Participant.  The Trust shall inquire of each such DTC Participant as to 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 
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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 Participants a fair and reasonable amount as reimbursement for the expenses 

attendant to such transmittal, all subject to applicable statutory and regulatory requirements. 

Fund distributions shall be made to DTC or its nominee, as the registered holder of all of Fund 

Shares.  DTC or its nominee, upon receipt of any such distributions, shall immediately credit DTC 

Participants’ accounts with payments in amounts proportionate to their respective beneficial 

interests in the Fund’s Shares as shown on the records of DTC or its nominee.  Payments by DTC 

Participants to Indirect Participants and Beneficial Owners of Fund Shares held through such DTC 

Participants will be governed by standing instructions and customary practices, as is now the case 

with securities held for the accounts of customers in 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 aspect of the records relating to or notices to 

Beneficial Owners, or payments made on account of beneficial ownership interests in the Fund 

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. 

DTC may decide 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 to find a replacement for 

DTC to perform its functions at a comparable cost. 

Policy Regarding Disclosure of Portfolio Holdings.  The Trust has adopted a policy regarding the 

disclosure of information about the Fund’s portfolio holdings. The Board of Trustees must approve 

all material amendments to this policy.  The Fund’s portfolio holdings are publicly disseminated 

each day the Fund is open for business through financial reporting and news services, including 

publicly accessible Internet websites.  In addition, a basket composition file, which includes the 

security names and share quantities to deliver in exchange for the Fund’s Shares, together with 

estimates and actual cash components, is publicly disseminated each day the NYSE is open for 

trading via the National Securities Clearing Corporation (“NSCC”).  The basket represents one 

Creation Unit of the Fund. The Fund’s portfolio holdings are also available on its website at 

www.rexshares.com.  The Trust, the Adviser, the Sub-Adviser and the Distributor will not 

disseminate non-public information concerning the Trust. 

Quarterly Portfolio Schedule.  The Trust is required to disclose, on a quarterly basis, the complete 

schedule of the Fund’s portfolio holdings with the SEC on Form N-PORT.  The Trust discloses 

the complete schedule of the Fund’s portfolio holdings on Form N-CSR after its second and fourth 

quarters. Form N-PORT and Form N-CSR for the Trust is available on the SEC’s website at 

https://www.sec.gov.  The Fund’s Form N-PORT and Form N-CSR may also be reviewed and 

copied at the SEC’s Public Reference Room in Washington, D.C. and information on the operation 

of the Public Reference Room may be obtained by calling 1-800-SEC-0330.  The Trust’s Form N-

PORT and Form N-CSR are available without charge, upon request, by calling 1-800-617-0004 or 

by writing to REX ETF Trust, 777 Brickell Avenue, Suite 500, Miami, Florida 33131. 
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Codes of Ethics.  In order to mitigate the possibility that the Fund will be adversely affected by 

personal trading, the Trust, the Adviser, the Sub-Adviser and the Distributor have adopted Codes 

of Ethics under Rule 17j-1 of the 1940 Act.  These Codes of Ethics contain policies restricting 

securities trading in personal accounts access persons, Trustees and others who normally come 

into possession of information on portfolio transactions.  Personnel subject to the Codes of Ethics 

may invest in securities that may be purchased or held by the Fund; however, the Codes of Ethics 

require that each transaction in such securities be reviewed by the Compliance Department.  These 

Codes of Ethics are on public file with, and are available from, the SEC. 

PROXY VOTING POLICIES AND PROCEDURES 

The Board of Trustees has delegated responsibility for decisions regarding proxy voting for 

securities held by the Funds to the Adviser and has directed the Adviser to vote proxies consistent 

with the Funds’ best interests. The Adviser will vote such proxies in accordance with its proxy 

voting policies and procedures, which are included in Exhibit A to this SAI. The Board of Trustees 

will periodically review the Fund’s proxy voting record.  

Information regarding how the Fund voted proxies (if any) relating to portfolio securities during 

the most recent 12-month period ended June 30 is available upon request and without charge on 

its website at www.rexshares.com, by calling 1-800-617-0004 or by accessing the SEC’s website 

at https://www.sec.gov. 

CREATION AND REDEMPTION OF CREATION UNITS 

General. ETFs, such as the Fund, generally issue and redeem their shares in primary market 

transactions through a creation and redemption mechanism and do not sell or redeem individual 

shares. Instead, financial entities, known as “Authorized Participants,” have contractual 

arrangements with an ETF or one of the ETF’s service providers to purchase and redeem ETF 

shares directly with the ETF in large blocks of shares known as “Creation Units.”  Prior to start of 

trading on each business day, an ETF publishes through the NSCC the “basket” of securities, cash 

or other assets that it will accept in exchange for a Creation Unit of the ETF’s shares.  An 

Authorized Participant that wishes to effectuate a creation of an ETF’s shares deposits with the 

ETF the “basket” of securities, cash or other assets identified by the ETF that day, and then receives 

the Creation Unit of the ETF’s shares in return for those assets. After purchasing a Creation Unit, 

the Authorized Participant may continue to hold the ETF’s shares or sell them in the secondary 

market.  The redemption process is the reverse of the purchase process: the authorized participant 

redeems a Creation Unit of ETF shares for a basket of securities, cash or other assets.  The 

combination of the creation and redemption process with secondary market trading in ETF shares 

and underlying securities provides arbitrage opportunities that are designed to help keep the market 

price of ETF shares at or close to the NAV per share of the ETF. 

Each Authorized Participant is a member or participant of a clearing agency registered with the 

SEC that has a written agreement with the Fund or one of its service providers that allows the 

Authorized Participant to place orders for the purchase or redemption of Creation Units (a 

“Participant Agreement”).  Orders to purchase Creation Units must be delivered through an 
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Authorized Participant that has executed a Participant Agreement and must comply with the 

applicable provisions of such Participant Agreement. Investors wishing to purchase or sell shares 

generally do so on an exchange. Institutional investors other than Authorized Participants are 

responsible for making arrangements for a redemption request to be made through an Authorized 

Participant. 

A “Business Day” is generally any day on which the NYSE, the Exchange and the Trust are open 

for business.  The Business Day on which an order to purchase or redeem Creation Units is 

received in proper form is referred to as the “Transmittal Date.” 

Basket Composition and Custom Baskets.  Rule 6c-11(c)(3) under of the 1940 Act requires an ETF 

relying on the exemptions offered by Rule 6c-11 to adopt and implement written policies and 

procedures governing the construction of baskets and the process that the ETF will use for the 

acceptance of baskets.  In general, in connection with the construction and acceptance of baskets, 

the Adviser may consider various factors, including, but not limited to: (1) whether the securities, 

assets and other positions comprising a basket are consistent with the ETF’s investment 

objective(s), policies and disclosure; (2) whether the securities, assets and other positions can 

legally and readily be acquired, transferred and held by the ETF and/or Authorized Participant(s), 

as applicable; (3) whether to utilize cash, either in lieu of securities or other instruments or as a 

cash balancing amount; and (4) in the case of an ETF that tracks an index, whether the securities, 

assets and other positions aid index tracking. 

The Fund may utilize a pro-rata basket or a custom basket in reliance on Rule 6c-11. A “pro-rata 

basket” is a basket that is a pro rata representation of the ETF’s portfolio holdings, except for 

minor deviations when it is not operationally feasible to include a particular instrument within the 

basket, except to the extent that the Fund utilized different baskets in transactions on the same 

Business Day.  

Rule 6c-11 defines “custom baskets” to include two categories of baskets.  First, a basket 

containing a non-representative selection of the ETF’s portfolio holdings would constitute a 

custom basket.  These types of custom baskets include, but are not limited to, baskets that do not 

reflect: (i) a pro rata representation of the Fund’s portfolio holdings; (ii) a representative sampling 

of an ETF’s portfolio holdings; or (iii) changes due to a rebalancing or reconstitution of an ETF’s 

securities market index, if applicable.  Second, if different baskets are used in transactions on the 

same Business Day, each basket after the initial basket would constitute a custom basket.  For 

example, if an ETF exchanges a basket with either the same or another Authorized Participant that 

reflects a representative sampling that differs from the initial basket, that basket (and any such 

subsequent baskets) would be a custom basket. Similarly, if an ETF substitutes cash in lieu of a 

portion of basket assets for a single Authorized Participant, that basket would be a custom basket.  

Under a variety of circumstances, an ETF and its shareholders may benefit from the flexibility 

afforded by custom baskets.  In general terms, the use of custom baskets may reduce costs, increase 

efficiency and improve trading.  Because utilizing custom baskets provides a way for an ETF to 

add, remove and re-weight portfolio securities without transacting in the market, it may help the 
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ETF to avoid transaction costs and adverse tax consequences.  Rule 6c-11 provides an ETF with 

flexibility to use “custom baskets” if the ETF has adopted written policies and procedures that: (1) 

set forth detailed parameters for the construction and acceptance of custom baskets that are in the 

best interests of the ETF and its shareholders, including the process for any revisions to, or 

deviations from, those parameters; and (2) specify the titles or roles of employees of the ETF’s 

investment adviser who are required to review each custom basket for compliance with those 

parameters. 

The use of baskets that do not correspond to pro rata to an ETF’s portfolio holdings has historically 

created concern that an Authorized Participant could take advantage of its relationship with an 

ETF and pressure the ETF to construct a basket that favors an Authorized Participant to the 

detriment of the ETF’s shareholders. For example, because ETFs rely on Authorized Participants 

to maintain the secondary market by promoting an effective arbitrage mechanism, an Authorized 

Participant holding less liquid or less desirable securities potentially could pressure an ETF into 

accepting those securities in its basket in exchange for liquid ETF shares (i.e., dumping). An 

Authorized Participant also could pressure the ETF into including in its basket certain desirable 

securities in exchange for ETF shares tendered for redemption (i.e., cherry-picking). In either case, 

the ETF’s other investors would be disadvantaged and would be left holding shares of an ETF with 

a less liquid or less desirable portfolio of securities. The Adviser has adopted policies and 

procedures designed to mitigate these concerns but there is ultimately no guarantee that such 

policies and procedures will be effective. 

Basket Dissemination.  Basket files are published for consumption through the NSCC, a 

subsidiary of Depository Trust & Clearing Corporation, and can be utilized for pricing, creations, 

redemptions, rebalancing and custom scenarios. In most instances, pro rata baskets are calculated 

and supplied by the ETF’s custodial bank based on ETF holdings, whereas non-pro-rata, custom 

and forward-looking pro rata baskets are calculated by the Adviser and disseminated by the ETF’s 

custodial bank through the NSCC process. 

Placement of Creation or Redemption Orders.  All orders to purchase or redeem Creation Units 

are to be governed according to the applicable Participant Agreement that each Authorized 

Participant has executed. In general, all orders to purchase or redeem Creation Units must be 

received by the transfer agent in the proper form required by the Participant Agreement no later 

than 2:00 p.m., Eastern Time, on each day the NYSE is open for business (the “Closing Time”) in 

order for the purchase or redemption of Creation Units to be effected based on the NAV of shares 

of the Fund as next determined on such date after receipt of the order in proper form. The Closing 

Time may be modified by the Fund from time-to-time by amendment to the Participant Agreement 

and/or applicable order form. At its discretion, the Fund may also require an Authorized Participant 

to submit orders to purchase or redeem Creation Units be placed earlier in the day (such as 

instances where an applicable market for a security comprising a creation or redemption basket 

closes earlier than usual). 

Delivery of Redemption Proceeds.  Deliveries of securities to Authorized Participants in 

connection with redemption orders are generally expected to be made within one Business Day. 
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Due to the schedule of holidays in certain countries, however, the delivery of in-kind redemption 

proceeds for the Fund may take longer than one Business Day after the day on which the 

redemption request is received in proper form. Section 22(e) of the 1940 Act generally prohibits a 

registered open-end management investment company from postponing the date of satisfaction of 

redemption requests for more than seven days after the tender of a security for redemption. This 

prohibition can cause operational difficulties for ETFs that hold foreign investments and exchange 

in-kind baskets for Creation Units. For example, local market delivery cycles for transferring 

foreign investments to redeeming investors, together with local market holiday schedules, can 

sometimes require a delivery process in excess of seven days. However, Rule 6c-11 grants relief 

from Section 22(e) to permit an ETF to delay satisfaction of a redemption request for more than 

seven days if a local market holiday, or series of consecutive holidays, or the extended delivery 

cycles for transferring foreign investments to redeeming Authorized Participants, or the 

combination thereof prevents timely delivery of the foreign investment included in the ETF’s 

basket. Under this exemption, an ETF must deliver foreign investments as soon as practicable, but 

in no event later than 15 days after the tender to the ETF. The exemption therefore will permit a 

delay only to the extent that additional time for settlement is actually required, when a local market 

holiday, or series of consecutive holidays, or the extended delivery cycles for transferring foreign 

investments to redeeming authorized participants prevents timely delivery of the foreign 

investment included in the ETF’s basket. If a foreign investment settles in less than 15 days, Rule 

6c-11 requires an ETF to deliver it pursuant to the standard settlement time of the local market 

where the investment trades. Rule 6c-11 defines “foreign investment” as any security, asset or 

other position of the ETF issued by a foreign issuer (as defined by Rule 3b-4 under the 1934 Act), 

and that is traded on a trading market outside of the United States. This definition is not limited to 

“foreign securities,” but also includes other investments that may not be considered securities. 

Although these other investments may not be securities, they may present the same challenges for 

timely settlement as foreign securities if they are transferred in kind. 

Creation Transaction Fees.  The Fund imposes fees in connection with the purchase of Creation 

Units. These fees may vary based upon various facts-based circumstances, including, but not 

limited to, the composition of the securities included in the Creation Unit or the countries in which 

the transactions are settled. The price for each Creation Unit will equal the daily NAV per share 

of the Fund times the number of shares in a Creation Unit, plus the fees described above and, if 

applicable, any operational processing and brokerage costs, transfer fees, stamp taxes and part or 

all of the spread between the expected bid and offer side of the market related to the securities 

comprising the creation basket. 

Redemption Transaction Fees.  The Fund also imposes fees in connection with the redemption of 

Creation Units. These fees may vary based upon various facts-based circumstances, including, but 

not limited to, the composition of the securities included in the Creation Unit or the countries in 

which the transactions are settled. The price received for each Creation Unit will equal the daily 

NAV per share of the Fund times the number of shares in a Creation Unit, minus the fees described 

above and, if applicable, any operational processing and brokerage costs, transfer fees, stamp taxes 

and part or all of the spread between the expected bid and offer side of the market related to the 

securities comprising the redemption basket. Investors who use the services of a broker or other 

such intermediary in addition to an Authorized Participant to effect a redemption of a Creation 
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Unit may also be assessed an amount to cover the cost of such services. The redemption fee 

charged by the Fund will comply with Rule 22c-2 of the 1940 Act which limits redemption fees to 

no more than 2% of the value of the shares redeemed. 

Suspension of Creations.  The SEC has stated its position that an ETF generally may suspend the 

issuance of Creation Units only for a limited time and only due to extraordinary circumstances, 

such as when the markets on which the ETF’s portfolio holdings are traded are closed for a limited 

period of time. The SEC has also stated that an ETF could not set transaction fees so high as to 

effectively suspend the issuance of Creation Units. Circumstances in which the Fund may suspend 

creations include, but are not limited to: (i) the order is not in proper form; (ii) the purchaser or 

group of related purchasers, upon obtaining the Creation Units of the Fund’s Shares ordered, would 

own 80% or more of the currently outstanding shares of the Fund; (iii) the required consideration 

is not delivered; (iv) the acceptance of the basket would, in the opinion of the Fund, be unlawful; 

or (v) there exist circumstances outside the control of the Fund that make it impossible to process 

purchases of Creation Units for all practical purposes. Examples of such circumstances include: 

acts of God or 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 Fund, the Adviser, the Distributor, DTC, NSCC, the transfer agent, the custodian, 

any sub-custodian or any other participant in the purchase process; and similar extraordinary 

events. The Fund reserves the right to reject a creation order transmitted to it provided that such 

action does not result in a suspension of sales of creation units in contravention of 6c-11 and the 

SEC’s positions thereunder. The Transfer Agent shall notify a prospective creator of a Creation 

Unit and/or the Authorized Participant acting on behalf of such prospective creator of the rejection 

of the order of such person. The Trust, the Fund, the transfer agent, the custodian, any sub-

custodian and the Distributor are under no duty, however, to give notification of any defects or 

irregularities in the delivery of baskets, nor shall any of them incur any liability for the failure to 

give any such notification. 

Suspension of Redemptions.  An ETF may suspend the redemption of Creation Units only in 

accordance with Section 22(e) of the 1940 Act. Section 22(e) stipulates that no registered 

investment company shall suspend the right of redemption, or postpone the date of payment or 

satisfaction upon redemption of any redeemable security in accordance with its terms for more 

than seven days after the tender of such security to the company or its agent designated for that 

purpose for redemption, except (1) for any period (A) during which the NYSE is closed other than 

customary week-end and holiday closings or (B) during which trading on the NYSE is restricted; 

(2) for any period during which an emergency exists as a result of which (A) disposal by the 

investment company of securities owned by it is not reasonably practicable or (B) it is not 

reasonably practicable for such company fairly to determine the value of its net assets; or (3) for 

such other periods as the SEC may by order permit for the protection of security holders of the 

investment company. 

Exceptions to Use of Creation Units.  Under Rule 6c-11 of the 1940 Act, ETFs are permitted to 

sell or redeem individual shares on the day of consummation of a reorganization, merger, 
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conversion, or liquidation. In these limited circumstances, an ETF may need to issue or redeem 

individual shares and may need to transact without utilizing Authorized Participants. 

FEDERAL TAX MATTERS 

This section summarizes some of the main U.S. federal income tax consequences of owning Fund 

Shares.  This section is current as of the date of this SAI.  Tax laws and interpretations change 

frequently, and these summaries do not describe all of the tax consequences to all taxpayers.  For 

example, these summaries generally do not describe your situation if you are a corporation, a non-

U.S. person, a broker-dealer, or other investor with special circumstances.  In addition, this section 

does not describe your state, local or foreign tax consequences. 

This federal income tax summary is based in part on the advice of counsel to the Fund.  The Internal 

Revenue Service could disagree with any conclusions set forth in this section.  In addition, our 

counsel may not have been asked to review, and may not have reached a conclusion with respect 

to the federal income tax treatment of the assets to be deposited in the Fund.  This may not be 

sufficient for prospective investors to use for the purpose of avoiding penalties under federal tax 

law. 

As with any investment, prospective investors should seek advice based on their individual 

circumstances from their own tax advisor. 

The Fund intends to qualify annually and to elect to be treated as a regulated investment company 

under the Internal Revenue Code of 1986, as amended (the “Code”). 

To qualify for the favorable U.S. federal income tax treatment generally accorded to regulated 

investment companies, the Fund must, among other things, (i) derive in each taxable year at least 

90% of its gross income from dividends, interest, payments with respect to securities loans and 

gains from the sale or other disposition of stock, securities or foreign currencies or other income 

derived with respect to its business of investing in such stock, securities or currencies, or net 

income derived from interests in certain publicly traded partnerships; (ii) diversify its holdings so 

that, at the end of each quarter of the taxable year, (a) at least 50% of the market value of the 

Fund’s assets is represented by cash and cash items (including receivables), U.S. government 

securities, the securities of other regulated investment companies and other securities, with such 

other securities of any one issuer generally limited for the purposes of this calculation to an amount 

not greater than 5% of the value of the Fund’s total assets and not greater than 10% of the 

outstanding voting securities of such issuer, and (b) not more than 25% of the value of its total 

assets is invested in the securities (other than U.S. government securities or the securities of other 

regulated investment companies) of any one issuer, or two or more issuers which the Fund controls 

which are engaged in the same, similar or related trades or businesses, or the securities of one or 

more of certain publicly traded partnerships; and (iii) distribute at least 90% of its investment 

company taxable income (which includes, among other items, dividends, interest and net short-

term capital gains in excess of net long-term capital losses) and at least 90% of its net tax-exempt 
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interest income each taxable year.  There are certain exceptions for failure to qualify if the failure 

is for reasonable cause or is de minimis, and certain corrective action is taken and certain tax 

payments are made by the Fund. 

As a regulated investment company, the Fund generally will not be subject to U.S. federal income 

tax on its investment company taxable income (as that term is defined in the Code, but without 

regard to the deduction for dividends paid) and net capital gain (the excess of net long-term capital 

gain over net short-term capital loss), if any, that it distributes to shareholders.  The Fund intends 

to distribute to its shareholders, at least annually, substantially all of its investment company 

taxable income and net capital gain.  If the Fund retains any net capital gain or investment company 

taxable income, it will generally be subject to federal income tax at regular corporate rates on the 

amount retained.  In addition, amounts not distributed on a timely basis in accordance with a 

calendar year distribution requirement are subject to a nondeductible 4% excise tax unless, 

generally, the Fund distributes during each calendar year an amount equal to the sum of (1) at least 

98% of its ordinary income (not taking into account any capital gains or losses) for the calendar 

year, (2) at least 98.2% of its capital gains in excess of its capital losses (adjusted for certain 

ordinary losses) for the one-year period ending October 31 of the calendar year, and (3) any 

ordinary income and capital gains for previous years that were not distributed during those years.  

In order to prevent application of the excise tax, the Fund intends to make its distributions in 

accordance with the calendar year distribution requirement.  A distribution will be treated as paid 

on December 31 of the current calendar year if it is declared by the Fund in October, November 

or December with a record date in such a month and paid by the Fund during January of the 

following calendar year.  Such distributions will be taxable to shareholders in the calendar year in 

which the distributions are declared, rather than the calendar year in which the distributions are 

received. 

Subject to certain reasonable cause and de minimis exceptions, if the Fund fails to qualify as a 

regulated investment company or fails to satisfy the 90% distribution requirement in any taxable 

year, the Fund would be taxed as an ordinary corporation on its taxable income (even if such 

income were distributed to its shareholders) and all distributions out of earnings and profits would 

be taxed to shareholders as ordinary income. 

Distributions. Dividends paid out of the Fund’s investment company taxable income are generally 

taxable to a shareholder as ordinary income to the extent of the Fund’s earnings and profits, 

whether paid in cash or reinvested in additional shares.  However, certain ordinary income 

distributions received from the Fund may be taxed at capital gains tax rates.  In particular, ordinary 

income dividends received by an individual shareholder from a regulated investment company 

such as the Fund are generally taxed at the same rates that apply to net capital gain, provided that 

certain holding period requirements are satisfied and provided the dividends are attributable to 

qualifying dividends received by the Fund itself.   

The Fund will provide notice to its shareholders of the amount of any distributions that may be 

taken into account as a dividend, which is eligible for the capital gains tax rates.  The Fund cannot 
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make any guarantees as to the amount of any distribution which will be regarded as a qualifying 

dividend. 

Income from the Fund may also be subject to a 3.8% “Medicare tax.” This tax generally applies to 

net investment income if the taxpayer’s adjusted gross income exceeds certain threshold amounts, 

which are $250,000 in the case of married couples filing joint returns and $200,000 in the case of 

single individuals. 

A corporation that owns Fund Shares generally will not be entitled to the dividends received 

deduction with respect to many dividends received from the Fund because the dividends received 

deduction is generally not available for distributions from regulated investment companies.  

However, certain ordinary income dividends on shares that are attributable to qualifying dividends 

received by the Fund from certain domestic corporations may be reported by the Fund as being 

eligible for the dividends received deduction. 

Distributions of net capital gain (the excess of net long-term capital gain over net short-term capital 

loss), if any, properly reported as capital gain dividends are taxable to a shareholder as long-term 

capital gains, regardless of how long the shareholder has held Fund Shares.  An election may be 

available to you to defer recognition of the gain attributable to a capital gain dividend if you make 

certain qualifying investments within a limited time.  You should talk to your tax advisor about 

the availability of this deferral election and its requirements.  Shareholders receiving distributions 

in the form of additional the Fund’s Shares, rather than cash, generally will have a tax basis in each 

the Fund Share equal to the value of a share of the Fund on the reinvestment date.  A distribution 

of an amount in excess of the Fund’s current and accumulated earnings and profits will be treated 

by a shareholder as a return of capital which is applied against and reduces the shareholder’s basis 

in his or her Fund Shares.  To the extent that the amount of any such distribution exceeds the 

shareholder’s basis in his or her Fund Shares, the excess will be treated by the shareholder as gain 

from a sale or exchange of the Fund Shares. 

Shareholders will be notified annually as to the U.S. federal income tax status of distributions, and 

shareholders receiving distributions in the form of additional Fund’s Shares will receive a report 

as to the value of those Fund’s Shares. 

Sale or Exchange of Fund Shares. Upon the sale or other disposition of Fund Shares, which a 

shareholder holds as a capital asset, such a shareholder may realize a capital gain or loss, which 

will be long-term or short-term, depending upon the shareholder’s holding period for Fund Shares.  

Generally, a shareholder’s gain or loss will be a long-term gain or loss if Fund Shares have been 

held for more than one year. An election may be available to you to defer recognition of capital 

gain if you make certain qualifying investments within a limited time.  You should talk to your tax 

advisor about the availability of this deferral election and its requirements. 

Any loss realized on a sale or exchange will be disallowed to the extent that shares disposed of are 

replaced (including through reinvestment of dividends) within a period of 61 days beginning 30 
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days before and ending 30 days after disposition of shares or to the extent that the shareholder, 

during such period, acquires or enters into an option or contract to acquire, substantially identical 

stock or securities.  In such a case, the basis of the Fund Shares acquired will be adjusted to reflect 

the disallowed loss.  Any loss realized by a shareholder on a disposition of Fund Shares held by 

the shareholder for six months or less will be treated as a long-term capital loss to the extent of 

any distributions of long-term capital gain received by the shareholder with respect to the Fund 

Shares. 

Taxes on Purchase and Redemption of Creation Units. If a shareholder exchanges securities for 

Creation Units the shareholder will generally recognize a gain or a loss.  The gain or loss will be 

equal to the difference between the market value of the Creation Units at the time and the 

shareholder’s aggregate basis in the securities surrendered and the Cash Component paid.  If a 

shareholder exchanges Creation Units for securities, then the shareholder will generally recognize 

a gain or loss equal to the difference between the shareholder’s basis in the Creation Units and the 

aggregate market value of the securities received and the Cash Redemption Amount.  The Internal 

Revenue Service, however, may assert that a loss realized upon an exchange of securities for 

Creation Units or Creation Units for securities cannot be deducted currently under the rules 

governing “wash sales,” or on the basis that there has been no significant change in economic 

position. 

Nature of Fund Investments. Certain of the Fund’s investment practices are subject to special and 

complex federal income tax provisions that may, among other things, (i) disallow, suspend or 

otherwise limit the allowance of certain losses or deductions; (ii) convert lower taxed long-term 

capital gain into higher taxed short-term capital gain or ordinary income; (iii) convert an ordinary 

loss or a deduction into a capital loss (the deductibility of which is more limited); (iv) cause the 

Fund to recognize income or gain without a corresponding receipt of cash; (v) adversely affect the 

time as to when a purchase or sale of stock or securities is deemed to occur; and (vi) adversely 

alter the characterization of certain complex financial transactions. 

Backup Withholding. The Fund may be required to withhold U.S. federal income tax from all 

taxable distributions and sale proceeds payable to shareholders who fail to provide the Fund with 

their correct taxpayer identification number or fail to make required certifications, or who have 

been notified by the Internal Revenue Service that they are subject to backup withholding.  

Corporate shareholders and certain other shareholders specified in the Code generally are exempt 

from such backup withholding.  This withholding is not an additional tax.  Any amounts withheld 

may be credited against the shareholder’s U.S. federal income tax liability. 

Non-U.S. Shareholders.  U.S. taxation of a shareholder who, as to the United States, is a 

nonresident alien individual, a non-U.S. trust or estate, a non-U.S. corporation or non-U.S. 

partnership (“non-U.S. shareholder”) depends on whether the income of the Fund is “effectively 

connected” with a U.S. trade or business carried on by the shareholder. 

In addition to the rules described in this section concerning the potential imposition of withholding 

on distributions to non-U.S. persons, distributions to non-U.S. persons that are “financial 
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institutions” may be subject to a withholding tax of 30% unless an agreement is in place between 

the financial institution and the U.S. Treasury to collect and disclose information about accounts, 

equity investments, or debt interests in the financial institution held by one or more U.S. persons 

or the institution is resident in a jurisdiction that has entered into such an agreement with the U.S. 

Treasury.  For these purposes, a “financial institution” means any entity that (i) accepts deposits 

in the ordinary course of a banking or similar business; (ii) holds financial assets for the account 

of others as a substantial portion of its business; or (iii) is engaged (or holds itself out as being 

engaged) primarily in the business of investing, reinvesting or trading in securities, partnership 

interests, commodities or any interest (including a futures contract or option) in such securities, 

partnership interests or commodities.  This withholding tax is also currently scheduled to apply to 

the gross proceeds from the disposition of securities that produce U.S. source interest or dividends.  

However, proposed regulations may eliminate the requirement to withhold on payments of gross 

proceeds from dispositions.   

Distributions to non-financial non-U.S. entities (other than publicly traded non-U.S. entities, 

entities owned by residents of U.S. possessions, non-U.S. governments, international 

organizations, or non-U.S. central banks), will also be subject to a withholding tax of 30% if the 

entity does not certify that the entity does not have any substantial U.S. owners or provide the 

name, address and TIN of each substantial U.S. owner.  This withholding tax is also currently 

scheduled to apply to the gross proceeds from the disposition of securities that produce U.S. source 

interest or dividends.  However, proposed regulations may eliminate the requirement to withhold 

on payments of gross proceeds from dispositions.   

Income Not Effectively Connected.  If the income from the Fund is not “effectively connected” 

with a U.S. trade or business carried on by the non-U.S. shareholder, distributions of investment 

company taxable income will generally be subject to a U.S. tax of 30% (or lower treaty rate), which 

tax is generally withheld from such distributions. 

Distributions of capital gain dividends and any amounts retained by the Fund which are properly 

reported by the Fund as undistributed capital gains will not be subject to U.S. tax at the rate of 

30% (or lower treaty rate) unless the non-U.S. shareholder is a nonresident alien individual and is 

physically present in the United States for more than 182 days during the taxable year and meets 

certain other requirements.  However, this 30% tax on capital gains of nonresident alien individuals 

who are physically present in the United States for more than the 182 day period only applies in 

exceptional cases because any individual present in the United States for more than 182 days 

during the taxable year is generally treated as a resident for U.S. income tax purposes; in that case, 

he or she would be subject to U.S. income tax on his or her worldwide income at the graduated 

rates applicable to U.S. citizens, rather than the 30% U.S. tax.  In the case of a non-U.S. shareholder 

who is a nonresident alien individual, the Fund may be required to withhold U.S. income tax from 

distributions of net capital gain unless the non-U.S. shareholder certifies his or her non-U.S. status 

under penalties of perjury or otherwise establishes an exemption.  If a non-U.S. shareholder is a 

nonresident alien individual, any gain such shareholder realizes upon the sale or exchange of such 

shareholder’s shares in the Fund in the United States will ordinarily be exempt from U.S. tax unless 

the gain is U.S. source income and such shareholder is physically present in the United States for 

more than 182 days during the taxable year and meets certain other requirements. 
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Distributions from the Fund that are properly reported by the Fund as an interest-related dividend 

attributable to certain interest income received by the Fund or as a short-term capital gain dividend 

attributable to certain net short-term capital gain income received by the Fund may not be subject 

to U.S. federal income taxes, including withholding taxes when received by certain non-U.S. 

shareholders, provided that the Fund makes certain elections and certain other conditions are met. 

For tax years after December 31, 2022, amounts paid to or recognized by a non-U.S. affiliate that 

are excluded from tax under the portfolio interest, capital gain dividends, short-term capital gains 

or tax-exempt interest dividend exceptions or applicable treaties, may be taken into consideration 

in determining whether a corporation is an “applicable corporation” subject to a 15% minimum 

tax on adjusted financial statement income. 

In addition, capital gain distributions attributable to gains from U.S. real property interests 

(including certain U.S. real property holding corporations) will generally be subject to United 

States withholding tax and will give rise to an obligation on the part of the non-U.S. shareholder 

to file a United States tax return. 

Income Effectively Connected.  If the income from the Fund is “effectively connected” with a U.S. 

trade or business carried on by a non-U.S. shareholder, then distributions of investment company 

taxable income and capital gain dividends, any amounts retained by the Fund which are properly 

reported by the Fund as undistributed capital gains and any gains realized upon the sale or 

exchange of the Fund’s Shares will be subject to U.S. income tax at the graduated rates applicable 

to U.S. citizens, residents and domestic corporations.  Non-U.S. corporate shareholders may also 

be subject to the branch profits tax imposed by the Code.  The tax consequences to a non-U.S. 

shareholder entitled to claim the benefits of an applicable tax treaty may differ from those 

described herein.  Non-U.S. shareholders are advised to consult their own tax advisors with respect 

to the particular tax consequences to them of an investment in the Fund.  

Capital Loss Carryforward.  Net capital gains of the Fund that are available for distribution to 

shareholders will be computed by taking into account any applicable capital loss carryforward.  

Other Taxation. Fund shareholders may be subject to state, local and foreign taxes on their Fund 

distributions.  Shareholders are advised to consult their own tax advisors with respect to the 

particular tax consequences to them of an investment in the Fund. 

DETERMINATION OF NET ASSET VALUE 

The NAV per share of the Fund is computed by dividing the value of the net assets of the Fund 

(i.e., the value of its total assets less total liabilities) by the total number of the Fund’s Shares 

outstanding, rounded to the nearest cent. Expenses and fees, including the management fees, are 

accrued daily and taken into account for purposes of determining NAV. The NAV of the Fund is 

calculated and determined at the scheduled close of the regular trading session on the NYSE 

(ordinarily 4:00 p.m., Eastern time) on each day that the NYSE is open, provided that fixed-income 

assets may be valued as of the announced closing time for trading in fixed-income instruments on 
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any day that the Securities Industry and Financial Markets Association (“SIFMA”) announces an 

early closing time. 

In calculating the Fund’s NAV per Fund Share, the Fund’s investments are generally valued using 

market prices to the extent such market quotations are readily available. If market quotations are 

not readily available, including if market quotations are deemed to be unreliable by the Adviser, 

the Fund will fair value such investments and use the fair value to calculate the Fund’s NAV. 

Pursuant to Rule 2a-5 under the 1940 Act, the Board of Trustees has designated the Adviser to 

perform the fair value determinations for the Fund’s portfolio holdings subject to the Board of 

Trustee’s oversight. The Adviser’s fair value determinations will be carried out in compliance with 

Rule 2a-5 and based on fair value methodologies established and applied by the Adviser and 

periodically tested to ensure such methodologies are appropriate and accurate with respect to the 

Fund’s portfolio holdings. The Adviser’s fair value methodologies may involve obtaining inputs 

and prices from third-party pricing services. 

DIVIDENDS AND DISTRIBUTIONS 

The following information supplements and should be read in conjunction with the section in the 

Prospectus entitled “Dividends, Distributions and Taxes.” 

General Policies.  Dividends from net investment income of the Fund, if any, are declared and 

paid at least annually.  Distributions of net realized securities gains, if any, generally are declared 

and paid once a year, but the Trust may make distributions on a more frequent basis.  The Trust 

reserves the right to declare special distributions if, in its reasonable discretion, such action is 

necessary or advisable to preserve the status of the Fund as a regulated investment company or to 

avoid imposition of income or excise taxes on undistributed income. 

Dividends and other distributions of the Fund’s Shares are distributed, as described below, on a 

pro rata basis to Beneficial Owners of such shares.  Dividend payments are made through DTC 

Participants and Indirect Participants to Beneficial Owners then of record with proceeds received 

from the Fund. 

Dividend Reinvestment Service.  No reinvestment service is provided by the Trust.  Broker-dealers 

may make available the DTC book-entry Dividend Reinvestment Service for use by Beneficial 

Owners of the Fund for reinvestment of their dividend distributions.  Beneficial Owners should 

contact their brokers in order to determine the availability and costs of the service and the details 

of participation therein.  Brokers may require Beneficial Owners to adhere to specific procedures 

and timetables.  If this service is available and used, dividend distributions of both income and 

realized gains will be automatically reinvested in additional whole shares of the Fund purchased 

in the secondary market. 
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MISCELLANEOUS INFORMATION 

Legal Counsel.  Chapman and Cutler LLP, 320 South Canal Street, Chicago, Illinois 60606, is 

legal counsel to the Trust. 

Independent Registered Public Accounting Firm.  Cohen & Company, Ltd., located at 1350 Euclid 

Avenue, Suite 800, Cleveland, Ohio 44115, serves as the Fund’s independent registered public 

accounting firm.  Cohen & Company, Ltd. audits the Fund’s financial statements and performs 

other related audit services. 

PERFORMANCE INFORMATION 

To obtain the Fund’s most current performance information, please call 1-800-617-0004 or visit 

the Fund’s website at www.rexshares.com. From time to time, the Fund’s performance 

information, such as yield or total return, may be quoted in advertisements or in communications 

to present or prospective shareholders. Performance quotations represent the Fund’s past 

performance and should not be considered as representative of future results. The Fund will 

calculate its performance in accordance with the requirements of the rules and regulations under 

the 1940 Act, as they may be revised from time to time. 

FINANCIAL STATEMENTS 

The Fund has not yet commenced investment operations; therefore, financial information is not 

available at this time.
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EXHIBIT A 

PROXY VOTING POLICY AND PROCEDURES 

REX ADVISERS, LLC 

PROXY VOTING 

Background 

Proxy voting is an important right of investors and reasonable care and diligence must be 

undertaken to ensure that such rights are properly and timely exercised. SEC-registered investment 

advisers that exercise voting authority with respect to client securities, are required by Rule 206(4)-

6 of the Investment Advisers Act of 1940 (“Advisers 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 adviser addresses material conflicts that 

may arise between an adviser’s interests and those of its clients; (b) to disclose to clients how they 

may obtain information from the adviser 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 adviser’s proxy voting 

activities when the adviser does have proxy voting authority. 

Policy 

REX Advisers, LLC (“REX” or the “Advisor”), as a matter of policy and as a fiduciary obligation 

to our clients, maintains the responsibility for voting proxies for portfolio securities held by 

accounts in which it has discretionary authority. REX’s proxy voting policy must be approved by 

the Trust’s Board of Trustees in connection with registered investment companies (including REX 

Shares ETFs) it manages. 

REX has delegated proxy voting matters to its Investment Committee where obligated to exercise 

proxy voting it the best interests of its clients (including ETFs and UCITS ETFs). REX maintains 

written policies and procedures as to the handling, research, voting and reporting of proxy voting 

and makes appropriate disclosures about our proxy policies and practices. 

Procedures 

As a fundamental practice, REX shall determine how to vote proxies based on our reasonable 

judgment of that vote insofar as what is most likely to produce favorable financial results for the 

clients or shareholders. In furtherance of this practice, REX has engaged Broadridge Investor 

Communication Solutions, Inc. (“Broadridge”) to obtain research and administrative support for 

its proxy voting obligations. Broadridge furnishes Proxy Policies & Insights Service modules (the 

“PPI Services”) that include access to access to its ProxyEdge® platform (which facilitates data 

flow and automated voting of proxy issues) and corporate governance voting instructions that are 

based on a data selection facilitated by REX. Broadridge, moreover, furnishes REX with website 

access to e-ballot and meeting information via proxyedge.com. Broadridge is not a proxy advisor 
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and will not be making any recommendation as to the manner in which the Advisor should vote or 

the factors to consider when voting, on any matter, issue, candidate or ballot proposition. 

Insofar as voting guidelines are concerned, REX will typically cast proxy votes in favor of 

proposals that maintain or strengthen the shared interests of shareholders and management, 

increase shareholder value, maintain or increase shareholder influence over the issuer’s board of 

directors and management, and maintain or increase the rights of shareholders. Conversely, proxy 

votes will be cast against proposals having the opposite effect or in circumstances where (i) the 

cost of voting such proxy exceeds the expected benefit to the client; (ii) if the proxy authorizes a 

re-registration process imposing trading and transfer restrictions on the shares, commonly, referred 

to as “blocking.” 

From time to time, it is possible that REX will decide (i) to vote shares held in client accounts 

differently from the vote of another client account holding the same security. Such actions may 

result from situations where clients are permitted to place reasonable restrictions on REX’s voting 

authority in the same manner that they may place such restrictions on the actual selection of 

account securities; or (ii) to abstain from voting on behalf of client account(s) for good reason. For 

example, in the absence of specific voting guidelines from the client, REX will generally not vote 

proxies. If, however, REX elects to vote in these instances, REX’s policy is to vote all proxies 

from a specific issuer the same way for each client absent qualifying restrictions from a client. 

REX may determine to abstain from voting a proxy if, in doing so, is not in the best interest of the 

client. 

REX, in exercising its proxy voting obligations, will identify any conflicts that exist between the 

interests of the Adviser and the client by reviewing the relationship of REX with the issuer of each 

security to determine if REX or any of its Supervised Persons has any financial, business or 

personal relationship with the issuer. If a material conflict of interest exists, the Investment 

Committee will request that the Advisor’s Chief Compliance Officer (“CCO”) or General Counsel 

to advise whether it is appropriate to disclose the conflict to the affected clients, to give the clients 

an opportunity to vote the proxies themselves, or to address the voting issue through other objective 

means, such as, voting in a manner consistent with a predetermined voting guidelines (see above) 

or receiving an independent third party voting recommendation. 

Recordkeeping 

REX shall retain the following proxy voting records in a format and retention period as set forth 

in the Recordkeeping guidelines set forth in this Manual: 

• Each proxy statement (which shall be maintained on the Advisor’s website or alternatively the 

Advisor’s website shall include instructions for investors to obtain the proxy voting records) 

• Proxy Analysis Report, if applicable; 

• Record of each vote cast or abstention (or “Ballot”) in a manner prescribed by the Proxy Voting 

Form. 

• Documentation, if any, created that was material to making a decision how to vote proxies, or 

that memorializes that decision including periodic reports to the CCO, if applicable. 
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• Clerical or administrative records generated on behalf of the Advisor by the Proxy Support 

Vendor. 

• Form N-PX. 

This policy and related procedures shall be reviewed at least annually and revised accordingly to 

maintain alignment with SEC rules and REX’s practices.  
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