
 
 

INVESTMENT MANAGERS SERIES TRUST II 

Cannabis Growth Fund 

 

August 5, 2021 

Dear Shareholder: 

I am writing to inform you about a transaction that will affect your investment in the Cannabis Growth Fund (the 
“Target Fund”). We are planning on converting this Fund into an exchange traded fund, commonly referred to as 
an “ETF”. The Target Fund will be converted into a newly-created ETF, which is referred to as the “Conversion”. 
We are excited about the Conversion and believe that the Target Fund and its shareholders will benefit from the 
Target Fund’s Conversion. This document explains the details and the reasons for the Conversion. The information 
presented in this document is important and we encourage you to read it.  

The Target Fund is a series of the Investment Managers Series Trust II (the “Trust”), a Delaware statutory trust. As 
provided in the Agreement and Plan of Reorganization, the Target Fund will be converted into a new series of the 
Trust (the “Acquiring ETF”), which will be advised by Foothill Capital Management, LLC (“FCM” or the 
“Adviser”), the investment adviser to the Target Fund.  The Conversion will transform the Target Fund from an 
open-end mutual fund into an open-end ETF. The Conversion is expected to take place on September 24, 2021. 

As a result of the Target Fund’s Conversion, you will receive shares of the Acquiring ETF with the same aggregate 
net asset value as the shares of the Target Fund you own immediately prior to the Conversion. Direct shareholders 
may not be able to receive fractional shares; if this is the case, shareholders will receive cash compensation for any 
fractional shares of the Target Fund that they hold as such fractional shares will be redeemed by the Target Fund 
prior to the Conversion.  Shareholders that invest through a financial intermediary may receive fractional shares 
from the Target Fund depending upon the financial intermediary’s policy on holding fractional shares of ETFs.     

The Conversion is taking place because the Board of Trustees of the Trust believes that it is in the best interests of 
the Target Fund and its shareholders to convert into the Acquiring ETF, which is managed the same as the Target 
Fund but is offered as an ETF.  The Conversion  is expected to permit the Fund to operate at lower overall costs 
and to potentially achieve further reduced operating costs through the benefits of economies of scale as the 
Acquiring ETF increases in size (although cost reduction is not guaranteed). The Board of Trustees believes that 
shareholders of the Target Fund will benefit from the Conversion, and that some of these benefits come with 
additional or different risks:  

(i)  The Acquiring ETF will have a lower management fee and is expected to operate at lower overall 
cost (before and after waivers) than the Target Fund. The Adviser has entered into an expense 
limitation agreement (which will run through May 31, 2031) with the Acquiring ETF so that after 
the Conversion, the Acquiring ETF will operate with a lower net total expense ratio than the Target 
Fund. If the expense limitation agreement is not extended after 2031, costs would be higher. We 
provide more details on the cost savings later in this document. 

(ii) Shares of the Acquiring ETF can be purchased and sold throughout the trading day at the then-
prevailing market price on the exchange. Buying or selling shares of the Acquiring ETF may 
involve paying a brokerage commission. Additionally, prices on the exchange may be higher or 
lower than the Acquiring ETF’s net asset value. Shareholders will no longer redeem their shares 
for cash at a value determined at the close of the market. 
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(iii) The Conversion is structured to qualify as a “reorganization” for U.S. federal income tax purposes 
and, accordingly, is not generally expected to result in the recognition of gain or loss by the Target 
Fund or its shareholders for U.S. federal income tax purposes (except with respect to cash received 
by shareholders in lieu of fractional shares, if any).  

After the Conversion, former Target Fund shareholders will still be invested in a diversified, open-end fund that 
pursues the identical investment objective, applies the same investment policies and uses the same principal 
investment strategies, as the Target Fund, but they will hold shares of the Acquiring ETF, which will be an ETF. 

This document is provided for information only, because shareholder approval is not required to effectuate 
the Conversion for the Target Fund under the Trust’s operative documents, and applicable Delaware state 
and U.S. federal law (including the Investment Company Act of 1940, as amended). The Trust’s operative 
documents provide the Board of Trustees with power to convert the Target Fund into the Acquiring ETF without 
shareholder approval. In addition, rules under the Investment Company Act of 1940 permit a merger of affiliated 
funds without obtaining shareholder approval if certain conditions are met. 

You have two options as a shareholder of the Target Fund: 

 Option 1 – Accept the Conversion Option 2 – Redeem Your Shares 

For shareholders that 
own shares in a 
brokerage account 

If you hold your shares in a brokerage 
account, you do not need to take any 
action. Your shares of the Acquiring ETF 
will be deposited to your account. 

 

If you do not wish for your shares to be 
converted to the Acquiring ETF, you will 
need to redeem your shares of the Target 
Fund. You can redeem your shares by 
calling your broker. 

For shareholders that 
own shares directly  

If you hold your shares directly with the 
Target Fund, you must take additional 
action before receiving your Acquiring 
ETF shares.   

See below for more information 
regarding how to determine if you are a 
direct shareholder and the additional 
steps that direct shareholders need to 
take. Additionally, please see “Important 
Information for Direct Shareholders” 
following this letter. 

If you do not wish for your shares to be 
converted to the Acquiring ETF, you will 
need to redeem your shares of the Target 
Fund. You can redeem your shares by 
calling 1-888-885-0588. 

 

Additional Information for Direct Shareholders 

What is a direct shareholder? If you hold your shares directly with the Target Fund, you are a direct shareholder. 
If you hold your shares through a brokerage account, you are NOT a direct shareholder. Direct shareholders who 
wish to accept the Conversion must transfer their shares to the broker dealer of their choice. We urge you to 
begin this process immediately if this is your preferred option. This is the option that we recommend. Please see 
“Important Information for Direct Shareholders” following this letter for additional information. 
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If you are a direct shareholder and you fail to take any action your shares will be converted into shares of 
the Acquiring ETF, and held by a stock transfer agent, American Stock Transfer, waiting for your 
instructions.1 We will continue to contact you to assist you in transferring the ETF shares into a brokerage 
account. 

We encourage you to carefully review the enclosed materials, which explains the Conversion in more detail. There 
is an informative Q&A section below which should answer many of your questions. If you have any questions or 
need additional information, please contact the Fund at 1-888-885-0588. 

Sincerely, 
 
Terrance Gallagher 
 
Terrance Gallagher 
President 
 

 
1 Shares held by this stock transfer agent are held subject to applicable state and federal law concerning unclaimed property.  
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Important Information for Direct Shareholders 

Are You a Direct Shareholder?  
 
If you are a Direct Shareholder, that means that your shares are held by the Cannabis Growth Fund’s 
Transfer Agent. 
  
How do you know if you hold your shares directly? If you receive quarterly statements from the 
Cannabis Growth Fund, then you hold your shares directly. If your shares of the Cannabis Growth 
Fund are listed as a position on a statement from your brokerage firm, then you already hold your 
shares in a brokerage account. If you are uncertain please call 1-888-885-0588 and ask if you are a 
direct shareholder. Additionally, if you hold your shares directly you will receive separate 
communications from us including email, regular mail, express delivery and via telephone. 
  
As mentioned above, you have the same options to redeem your shares if you do not wish to hold 
ETF shares. To redeem, please call Cannabis Growth Fund at 1-888-885-0588. 
 
Transferring Your Direct Shares to a Brokerage Account 
 
Transferring your shares from the Transfer Agent to a brokerage account should be a simple and 
seamless process. If you have a brokerage account or a relationship with a brokerage firm, please 
talk to your Adviser/broker and inform them that you would like to transfer a mutual fund position 
that you hold directly with the fund into your brokerage account. If you don’t have a brokerage 
account or a relationship with a brokerage firm, you will need to open an account. It is possible that 
opening or maintaining a brokerage account will involve a fee, but most major brokerage firms do 
not charge a fee to open or maintain an account. 
  
We suggest you provide your broker with a copy of your Cannabis Growth Fund statement. Your 
broker will require your Cannabis Growth Fund account number, which can be found on your 
statement. Your broker will help you complete a form to initiate the transfer. Once you sign this 
form, your broker will submit the form to the Transfer Agent directly and the shares will be 
transferred into your brokerage account. 
  
The sooner you initiate the transfer, the better. If you have any questions about this process or 
need assistance, call the Cannabis Growth Fund at 1-888-885-0588. 
  
This step is only required by shareholders that hold their shares directly with the Cannabis Growth 
Fund. If you already hold your shares in a brokerage account, you can ignore this section.  
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QUESTIONS AND ANSWERS 

We recommend that you read the complete Information Statement/Prospectus. 

This section contains a brief Q&A which will help explain the Conversion, including the reasons for the Conversion. 
Following this section is a more detailed discussion. 

Q.  What is happening? Why am I receiving this document? 

A.  The Cannabis Growth Fund (the “Target Fund”) is converting from an open-end mutual fund to an exchange 
traded fund (“ETF”). We refer to this transaction as the Conversion. The Conversion will be accomplished by 
converting the Target Fund into a newly-created ETF (the “Acquiring ETF”), which will also be part of Investment 
Managers Series Trust II (the “Trust”): 

Target Fund   Acquiring ETF 

Cannabis Growth Fund → Cannabis Growth ETF 
 
The Board of Trustees of the Trust (“the “Board”) has approved the Conversion. 
 
You are receiving this document because, as of July 7, 2021, you were a shareholder in the Target Fund. 
 
After the Conversion takes place, only the Acquiring ETF will continue to operate. 
 
Q. What is this document and why did we send it to you? 
 
A. This is an Information Statement/Prospectus that provides you with information about the Conversion of 
the Target Fund. The Target Fund and the Acquiring ETF are series of the Trust. The Target Fund and the Acquiring 
ETF pursue identical investment objectives and operate with identical investment strategies and restrictions. There 
will be no change in investment adviser or portfolio manager in connection with the Conversion. When the 
Conversion is completed, your shares of the Target Fund will be exchanged for shares of the Acquiring ETF, and 
the Target Fund will be terminated as a series of the Trust. 
 
The Conversion does not require approval by shareholders of either the Target Fund or the Acquiring ETF, and you 
are not being asked to vote. 
 
Q. Has the Board of Trustees approved the Conversion? 
 
A. Yes, the Board approved the Conversion in April 2021. After careful consideration, the Board, including 
all of the Trustees who are not “interested persons” of the Target Fund (as defined in the Investment Company Act 
of 1940, as amended (the “1940 Act”)) (the “Independent Trustees”), determined that the Conversion is in the best 
interests of the Target Fund and its shareholders and that the Target Fund’s existing shareholders’ interests will not 
be diluted as a result of its Conversion. The Acquiring ETF does not have existing shareholders. 

Q. Why is the Conversion occurring?  

A. Foothill Capital Management, LLC (“FCM” or the “Adviser”) and the Board believe that operating the Target 
Fund as an ETF is in the best interests of the Target Fund and its shareholders. After the Conversion, shareholders 
of the Target Fund will still be invested in an open-end fund with the same investment objective, strategies, policies 
and restrictions as the Target Fund, that is operated by the same investment adviser and portfolio manager as the 
Target Fund.  In addition, operating the Target Fund as an ETF will offer a number of benefits to shareholders 
following the Conversion including: 
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• Lower expenses:  The Acquiring ETF will have a lower management fee and is expected to operate at a 

lower overall cost (before and after waivers) than the Target Fund. A number of expenses involved in the 
operation of the Acquiring ETF are lower than they are for the Target Fund, which operates as a traditional 
mutual fund, or are not applicable to the Acquiring ETF. This includes transfer agency fees, shareholder 
servicing fees, state registration fees and certain custody related expenses.  There are some expenses 
specific to the Acquiring ETF, however, including exchange listing fees and fees paid to the transfer agent, 
custodian and distributor for the Acquiring ETF for services unique to ETFs. These are largely fixed 
expenses which do not increase as the ETF grows or based on individual shareholder activity.  To ensure 
that shareholders receive the benefit of lower expenses, the Adviser has entered into an expense limitation 
agreement (“expense cap”) with the Acquiring ETF under which the Acquiring ETF will be operated at a 
lower net total expense ratio than the Target Fund. The lower expense cap for the Acquiring ETF will 
remain in place through at least May 31, 2031, and this arrangement does not permit any recoupment of 
fees waived or expenses reimbursed. If this expense limitation agreement is not renewed after its expiration, 
the Acquiring ETF’s total annual fund operating expenses could increase.   

 
• Intraday trading: Because Acquiring ETF shares can be purchased and sold throughout the trading day at 

fair market value on the exchange, if you decide to purchase or sell shares of the Acquiring ETF, you can 
do that right away at the then-prevailing market price.  With the mutual fund, you place your purchase or 
redemption order and your shares are purchased or redeemed at the next calculated net asset value, which 
happens at the end of the trading day. This means that as an Acquiring ETF shareholder you will no longer 
redeem your shares for cash at the next determined NAV.  We note, however, that buying or selling shares 
of the Acquiring ETF may involve paying a brokerage commission, and prices on the exchange may be 
higher or lower than the Acquiring ETF’s net asset value per share. 

 
• Lower transaction costs and greater tax efficiency: As described in further detail below, it is expected that 

Authorized Participants will primarily purchase and redeem shares of the Acquiring ETF in exchange for 
a basket of securities, rather than cash.  These “in-kind” purchases and redemptions will permit the 
Acquiring ETF to avoid the usual transaction costs and market impact of cash transactions that the Target 
Fund typically experiences.  In addition, the Acquiring ETF does not expect in-kind redemptions to result 
in taxable distributions (or deemed distributions) for the shareholders of the Acquiring ETF that are not 
redeeming their shares.  To the extent the Acquiring ETF sells portfolio holdings to implement its strategy 
or engages in cash transactions with Authorized Participants, such transactions might cause the Acquiring 
ETF to recognize taxable gain, which would generally need to be distributed to shareholders. 

•  
 
The Adviser believes, and the Board agreed, that operating the Target Fund’s strategy in the ETF structure offers a 
better value proposition than traditional open-end mutual funds, primarily because of reduced operational costs, 
superior transaction flexibility, and potentially greater tax efficiency. 
  
The Conversion is generally not expected to be a taxable event for Target Fund shareholders for U.S. federal income 
tax purposes (except with respect to cash received by shareholders in lieu of fractional shares, if any). 
 
Q. How will this Conversion affect me as a shareholder? 
 
A. The Acquiring ETF will not issue fractional shares and, as a result, direct shareholders of the Target Fund will 
not be able to receive fractional shares; if this is the case, those direct shareholders that hold such fractional shares 
will be redeemed by the Target Fund prior to the Conversion.  Shareholders that invest through a financial 
intermediary may receive fractional shares from the Target Fund depending upon the financial intermediary’s policy 
on holding fractional shares of ETFs.  If your financial intermediary does not have a policy to hold fractional shares 
of ETFs, you will receive cash from your financial intermediary in lieu of fractional shares.  You should contact 
your financial intermediary to determine their policy with respect to fractional shares of ETFs and whether you will 
hold fractional shares of the Acquiring ETF after the Conversion or if you will receive cash in lieu of your fractional 
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shares.  Shareholders that receive cash compensation will generally be required to recognized gain or loss upon the 
receipt of cash for their fractional shares. 
 
In the Conversion, all of the assets and the liabilities of the Target Fund will be transferred to the newly-formed 
Acquiring ETF. You, as a shareholder of the Target Fund, will receive shares of the Acquiring ETF equal to the 
value of the shares you own of the Target Fund. Shares of the Acquiring ETF will be transferred to each 
shareholder’s brokerage account or for direct shareholders, held by a transfer agent until a brokerage account is 
identified (subject to applicable federal or state laws concerning unclaimed property).  
  
No physical share certificates will be issued to shareholders. After the Conversion, a Target Fund shareholder will 
hold the same percentage of ownership in the Acquiring ETF as that shareholder held of the Target Fund prior to 
the Conversion (adjusted for cash distributions, if any). 
 
Q. Why is no shareholder action necessary? 
  
A. No vote of the shareholders of the Target Fund is required to approve the Conversion under Delaware law or 
under the Trust’s Agreement and Declaration of Trust. Under Rule 17a-8 of the 1940 Act, a vote of shareholders of 
the Target Fund is not required. This is because the Acquiring ETF is constructed to correspond to the Target Fund. 
The Acquiring ETF will operate using the same investment strategies and policies, and will be managed by the 
same investment adviser and portfolio manager, as the Target Fund. 
 
Q. What will change when the mutual fund is converted to an ETF? 
 
A.  Your fund will be an exchange traded investment company, known as an ETF. After the Conversion, your 
fund will remain a registered investment company, but it will be exchange traded, and you will own shares as you 
did before the Conversion, but of the Acquiring ETF instead of the Target Fund. You will no longer redeem 
individual shares directly from the fund; should you decide to purchase or sell shares of the Acquiring ETF after 
the Conversion, you will need to place a trade through a broker-dealer who will execute your trade on the NYSE or 
other nationally recognized exchange at prevailing market prices. As with all ETFs, your broker may charge a 
commission for purchase and sales transactions. 
  
Your fund will be a fully transparent, actively managed ETF, which means that a list of the ETF’s portfolio holdings 
will be available on the ETF’s website every day. The ETF’s website will also contain other information about 
things like the net asset value, market price, premiums and discounts, and bid-ask spreads, as required by rules that 
govern ETFs. 
 
Q.  Will the Conversion affect the way the Fund is invested? 
  
A.  No. FCM will remain as adviser to the Acquiring ETF and will manage the Acquiring ETF using the same 
investment style, restrictions, philosophy, parameters and methodology currently used by the Target Fund. The 
Acquiring Fund will continue to be actively managed and the portfolio manager will remain the same. 
  
Q.  Are there any risks of owning ETFs that are different than the risks of owning mutual funds?  
  
A.  Yes, there are some differences in risks, and all of these differences relate to the structure of ETFs. We 
discuss these risks later in the Information Statement/Prospectus, but below, we summarize some of the risks. 
  

• The Acquiring ETF’s shares will be listed for trading on NYSE Arca, Inc., a stock exchange, and shares 
are bought and sold in the secondary market at a market price. Although it is expected that the market price 
of an ETF share will approximate its net asset value (NAV), there could be times when the market price 
and the NAV differ significantly. If that happened, you could pay more or less than NAV when you buy 
shares on the exchange, and you could receive more or less than NAV when you sell shares on the 
exchange. All ETFs face this risk.  
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• The Acquiring ETF’s shares will be listed for trading, but it is possible that an active trading market might 

not be maintained.  
  

• Trading in ETF shares on an exchange can be halted for a variety of reasons, and this could be an individual 
trading halt (when trading in a particular share is halted) or a market-wide trading halt (when the whole 
exchange stops trading). ETF shares could also be delisted. Both trading halts and delistings happen for a 
variety of reasons. All ETFs face these risks.  

  
• Only financial institutions that enter into an Authorized Participant Agreement with the Trust (an 

“Authorized Participant”) can engage in creation or redemption transactions for ETF shares. If the 
Acquiring ETF’s Authorized Participants decide not to create or redeem shares, shares could trade at a 
premium or discount to the Acquiring ETF’s NAV, and could face trading halts or delistings. 

  
Q.  How do the expenses for the Acquiring ETF compare to the expenses for the Target Fund? 
 
A. The Acquiring ETF will have a lower management fee and is expected to operate at lower overall cost 
(before and after waivers) than the Target Fund. For the Acquiring ETF, the Adviser has entered into an expense 
limitation agreement which will be effective until May 31, 2031, to ensure that in the Conversion, shareholders will 
receive Acquiring ETF shares with a lower net total expense ratio than the Target Fund. If the expense limitation 
agreement is not extended in 2031, the Acquiring ETF’s total annual fund operating expenses could increase at that 
time.  
 
Q.  Can you explain more about the “other expenses” component of the ETF’s operating expenses? 
  
A.  The services required to operate the Acquiring ETF are somewhat different than the services required to 
operate the Target Fund, which is a traditional mutual fund. These services fall into the “other expenses” component 
of a fund’s expenses as shown in the fee table of the fund’s prospectus.  
  
Transfer agency and shareholder servicing fees for mutual funds often involve minimum annual fees as well as 
variable fees based on the size of the fund and sometimes, specific expenses incurred to service the fund. By 
comparison, for ETFs, the transfer agency fees are fixed and the fixed rate for ETFs is often less than the minimum 
for traditional mutual funds.   The Target Fund may pay a shareholder servicing fee of up to 0.10% of its average 
daily net assets. ETFs generally, and the Acquiring Fund in particular, do not have shareholder servicing fees. 
  
In many states, mutual funds are required to pay state registration fees. These fees often involve a minimum fee 
plus a variable amount based on the number of shares purchased in each state. Because they are exchange listed, 
ETFs are exempt from these fees. However, ETFs must pay an exchange listing fee. While circumstances vary, 
exchange listing fees are generally lower than the state registration fees for mutual funds. 
  
Both mutual funds and ETFs pay custody fees, which is a fee paid to a service provider that holds the fund’s assets. 
Some activity-based custody fees, which relate to the frequency of purchases and sales of assets the fund holds, are 
not incurred by ETFs because of the way ETF shares are purchased.  
 
In an ETF, purchase- and redemption-related expenses are generally incurred and borne by the Authorized 
Participant and are not borne by the Fund and its shareholders. 
  

• When a mutual fund sells shares, it incurs some cost to invest the incoming funds. When an ETF sells 
shares in a creation unit, these costs are generally not incurred by the ETF. When a block of shares is 
purchased from the Acquiring ETF, the Acquiring ETF will generally receive securities in-kind, and the 
Acquiring ETF will not incur the brokerage costs associated with purchasing those securities.  When the 
Acquiring ETF receives cash for all or part of a creation unit purchase, the Authorized Participant pays an 
additional transaction fee to offset brokerage expenses associated with cash transactions.  
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• When a mutual fund redeems shares, it may sell portfolio holdings to pay redemptions, and incur brokerage 

costs on those trades and realize capital gains that may need to be distributed to all shareholders. When a 
block of shares is redeemed from the Acquiring ETF, the redemption is generally effected by delivering to 
the Authorized Participant shares of the underlying portfolio holdings, which means that the Acquiring 
ETF generally does not sell portfolio holdings to pay redemptions. Similar to purchases of creation units, 
when the Acquiring ETF pays cash for all or part of a creation unit redemption, the Authorized Participant 
pays an additional transaction fee to offset brokerage expenses associated with cash transactions.  

  
For the Conversion of the Target Fund, in the aggregate, immediately after the Conversion, the “other expenses” 
component of the gross total annual fund operating expenses is expected to be lower for the Acquiring ETF (11.16% 
“other expenses”) than the corresponding costs in the Target Fund (13.14% “other expenses”).  In addition, to ensure 
that shareholders do not pay higher total annual fund operating expenses, as explained later in this Information 
Statement/Prospectus, the Adviser has agreed to limit the total expense ratio for the Acquiring ETF to 0.65%. This 
expense cap is lower than the current expense cap for the Target Fund. As with the Target Fund’s current expense 
cap, this lowered expense cap excludes acquired fund fees and expenses, if any, interest, taxes, dividends on short 
positions and any extraordinary expenses, as well as brokerage commissions or fees for securities lending activities. 
The lowered expense cap will be in place until at least May 31, 2031. Under this expense cap, for the Acquiring 
ETF, the Adviser will not be permitted to seek recoupment of waived or capped expenses. If this expense cap is not 
extended after May 2031, the Acquiring ETF’s total annual fund operating expenses could increase at that time. 
 
We discuss the expenses in more detail later in this Information Statement/Prospectus under the section titled 
“Reasons for the Proposed Conversion”.  
  
Q.  Will the Acquiring ETF incur expenses that the Target Fund does not incur?  
  
A.  Yes. The Acquiring ETF requires some services, and incurs some expenses, that traditional mutual funds 
like the Target Fund do not incur. The Acquiring ETF will pay exchange registration and listing fees to have its 
ETF shares listed on an exchange. The Acquiring ETF will also pay fees for services provided by the custodian and 
distributor for basket transaction services and the order entry process unique to ETFs. All of these fees are largely 
fixed, and these expenses are included in the “other expenses” component of the Acquiring ETF’s expenses as 
shown in the fee table. These expenses are included within the expense cap.  We discuss these specific expenses 
later in this Information Statement/Prospectus in the section titled “Reasons for the Proposed Conversion”.  
  
Q.  Are there other benefits to investing in the Acquiring ETF? 
  
A.  Yes, there are a number of additional benefits to the ETF structure that the Acquiring ETF will receive. We 
identify these below, and we mention the risks associated with those benefits as well. 
  
Flexibility to Exit. The Acquiring ETF offers significantly more flexibility for investors because investors can 
purchase and sell shares intra-day at a market-determined price, instead of being forced to wait for a redemption at 
the next calculated NAV per share at the end of the trading day. This means that when a shareholder decides to 
purchase, or sell, shares of the Acquiring ETF they can act on that decision immediately by calling their broker or 
placing an order. The price realized may be higher (premium) or lower (discount) than the Acquiring ETF’s NAV 
per share, and might not be the same as the Acquiring ETF’s next calculated NAV per share at the close of the 
trading day. You should understand, however, that unlike a mutual fund shareholder, an Acquiring ETF shareholder 
generally cannot redeem their shares directly from the fund at the next-calculated NAV per share, unless the 
shareholder is an “Authorized Participant” redeeming a large block of shares. 
  
Transparency. The Acquiring ETF will operate with full transparency. What this means in practice is that the 
Acquiring ETF’s holdings will be made public each day and can be found on the ETF’s website. Some investors 
may find this advantageous as it may help them decide whether to invest or not; existing and potential shareholders 
can examine the ETF’s holdings and decide if the specific mix of holdings meets their needs. It also means that 



-6- 
 

shareholders know exactly what companies the ETF is investing in at all times. Full transparency also assists in 
aligning the market price of an ETF’s shares with its net asset value, as discussed below under “ETF Share Prices 
and NAV.”  By contrast, in a mutual fund, the fund’s holdings are only required to be disclosed quarterly.  
  
Tax Consequences. ETFs like the Acquiring ETF have certain tax advantages over traditional open-end funds. If a 
mutual fund or an ETF holds securities that have appreciated in value, and then sells those securities, that sale 
transaction results in the recognition of capital gain, which may result in additional taxable distributions (or deemed 
distributions) to shareholders. Because the Acquiring ETF only allows Authorized Participants to create and redeem 
shares and because the Authorized Participants’ creation and redemption transactions are generally effected on an 
in-kind basis (meaning that Acquiring ETF shares are generally not purchased or redeemed for cash but are 
generally purchased and redeemed through in-kind contributions and redemptions of baskets of securities that 
replicate the Acquiring ETF’s portfolio holdings), the Acquiring ETF generally will not sell portfolio positions to 
meet redemptions. Moreover, the Acquiring ETF does not recognize gain on an in-kind redemption transaction and 
therefore is not required to make additional distributions as a result of the redemption. After the Conversion, it is 
expected that the Acquiring ETF will recognize less capital gains than an identical traditional open-end fund such 
as the Target Fund would and, accordingly, will distribute less capital gains to shareholders. As with the Target 
Fund, a taxable investor who sells shares of the Acquiring ETF will generally recognize gain or loss equal to the 
difference between the amount realized on the sale and the investor’s adjusted basis in the shares sold. Acquiring 
ETF shareholders may receive some distributions of capital gains, but ETFs generally have been able to avoid large 
annual distributions that result principally from portfolio transactions undertaken to satisfy redemption requests, 
because ETFs generally do not sell positions to fund redemptions of creation units. 
  
Brokerage Interaction for Sales -- ETFs are bought and sold differently than mutual funds. While ETFs enjoy a 
cost advantage over traditional open-end mutual funds, investors that wish to purchase or sell ETF shares after the 
Conversion will need to have a broker-dealer execute their transaction. Unlike a mutual fund, ETF shares cannot 
be purchased or redeemed directly from the ETF (except by an Authorized Participant). 
  
This could mean shareholders will pay a brokerage commission to sell, or buy, ETF shares (although some 
brokerage firms no longer charge brokerage commissions for transactions in ETFs). Paying a brokerage commission 
may or may not be significant depending on the type of brokerage firm used, the commission structure (which could 
be a flat fee or a per share charge) and the services provided by the broker-dealer. By contrast, under the mutual 
fund model, shares of a fund are currently available for purchase directly from the fund without any charge and are 
also available from a variety of broker-dealers; currently, when shares of the fund are traded through these broker-
dealers, there may or may not be a transaction charge, depending on the individual shareholder’s relationship with 
the broker-dealer; and some shareholders who buy shares through a broker dealer are participating in an investment 
arrangement that includes other charges, such as an account fee. 
  
In addition, ETF shares have a bid-ask spread and this spread may be considered a form of transaction charge. A 
bid-ask spread is the difference between the highest price a buyer is willing to pay for ETF shares on the exchange, 
and the lowest price that a seller is willing to accept for ETF shares on the exchange. You may incur costs 
attributable to the difference between the highest price a buyer is willing to pay to purchase ETF shares (bid) and 
the lowest price a seller is willing to accept for ETF shares (ask) when buying or selling shares in the secondary 
market (the “bid-ask spread”).  By contrast, mutual fund shares are purchased and redeemed at net asset value per 
share. 
  
Information about the Acquiring ETF’s net asset value, market price, premiums and discounts, and bid-asks spreads 
will be available on the Acquiring ETF’s website at www.cannabisgrowthfunds.com. 
  
ETF Share Prices and NAV. One of the features of an ETF is that the mechanism that underpins the creation and 
redemption of ETF shares is designed to align the market price of the ETF’s share with its net asset value. Only 
Authorized Participants are able to deal directly with the ETF itself, meaning only the Authorized Participants are 
able to create or redeem shares and then only in large blocks of shares called creation units. A creation or redemption 
transaction is generally accomplished by the Authorized Participants delivering or receiving a basket of securities 
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into or from the ETF in exchange for shares in the ETF. Further, because the securities that comprise the basket are 
known to the Authorized Participants and other traders, there exists an opportunity for the Authorized Participants 
and other traders to seek a profit when the net asset value of the ETF varies from the market price of the ETF.  For 
example, when an ETFs shares trade in the open market at a market price below NAV (at a “discount”), Authorized 
Participants likely will buy ETF shares in the market in sufficient size to be a creation unit and then redeem that 
creation unit with the ETF at NAV, profiting from the difference between the market price and the NAV. However, 
the act of bidding or acquiring ETF shares in such large blocks may have the effect of raising the market price at 
which the ETF shares trade, and thus align the market price more closely with the NAV.  Similarly, when an ETF’s 
shares trade at market prices above the NAV (at a “premium”), Authorized Participants would likely make new 
creation units of ETF shares, which they will then sell into the market, profiting from the difference, and this selling 
pressure also may have the effect of driving market price of the ETF shares closer to NAV. 
  
The activity described here should work to keep the net asset value and the market price generally in line with one 
another. There are times when the markets are extremely volatile that this mechanism breaks down, and there have 
been instances where some ETFs trade at prices significantly different from the net asset value. 
  
Q.  When will the Conversion occur? 
  
A.  The Adviser is anticipating a Conversion date on or around September 24, 2021. This date could be delayed, 
because some administrative conditions must be satisfied to implement the Target Fund’s Conversion. The Target 
Fund will publicly disclose updates on material developments throughout the process. Additionally, updates on the 
Conversion process will be available at www.cannabisgrowthfunds.com. 
  
Q.  Who will pay for the Conversion? 
  
A.  Whether or not the Conversion is consummated, the costs of the Conversion will be borne by the Adviser. 
The costs associated with the Conversion will not affect the NAV per share of the Target Fund. The Adviser expects 
the costs associated with the Conversion will be approximately $50,000.  This estimate includes all costs associated 
with the Conversion that can be estimated at this time.   
  
Q.  Will shareholders have to pay any sales load, commission, redemption fee or other similar fee in 
connection with the Conversion? 
  
A.  No. Shareholders will not pay any sales load, commission, redemption fee or other similar fee in connection 
with the Conversion. Neither the Target Fund nor the Acquiring ETF charge a sales load. 
  
After the Conversion takes place, shareholders of the Acquiring ETF will no longer redeem their individual shares 
directly from the Trust. Instead, they will be able to sell their shares on an exchange. Sales of shares on an exchange 
take place through a broker, and some brokers charge commissions or other fees. 
  
Q.  Will the Conversion result in any federal tax liability to me? 
  
A.  The Conversion is expected to constitute a “reorganization” within the meaning of Section 368(a) of the 
Internal Revenue Code of 1986, as amended, and generally is not expected to result in recognition of gain or loss 
by the Target Fund or its shareholders. However, immediately prior to the Conversion, some shareholders will 
receive cash compensation in redemption of any fractional shares that they hold.  Direct shareholders may not be 
able to receive fractional shares and certain financial intermediaries may have policies that do not allow shareholders 
to hold fractional shares.  Shareholders that receive cash compensation will generally be required to recognize gain 
or loss upon the receipt of cash for their fractional shares. 
  
As a condition of the closing of the Conversion and assuming that the parties comply with the terms of the 
Agreement and Plan of Reorganization and supply appropriate representation letters, the Trust will receive an 
opinion of counsel regarding the tax consequences of the Conversion. Shareholders should consult their tax adviser 
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about possible state and local tax consequences of the Conversion, if any, because the information about tax 
consequences in this document relates to the federal income tax consequences of the Conversion only. 
  
Q.  Can I purchase, redeem or exchange shares of the Target Fund before the Conversion takes place? 
  
A.  Yes. You can purchase Target Fund shares until September 20, 2021. You can redeem Target Fund shares 
until the day before the Conversion occurs. That means your redemption order must be received by September 23, 
2021. Any shares not redeemed before the Closing Date, currently September 24, 2021, will be exchanged for shares 
of the Acquiring ETF. 
  
Direct shareholders can redeem their shares by calling 1-888-885-0588. If you hold your Target Fund shares with 
a broker, you can purchase additional shares or redeem as usual by contacting your broker. We do not recommend 
additional purchase transactions for direct shareholders during the Conversion process. 
  
Q.  What if I want to purchase or redeem shares of the Acquiring ETF after the Conversion? 
  
A.  You will need to contact your broker. After the Conversion, you will hold shares of the Acquiring ETF. 
Because the Acquiring ETF is an ETF, this means that you will no longer be able to redeem your individual shares. 
Instead, you will need to call your broker and place an order to sell your Acquiring ETF shares on the exchange. 
Depending on your brokerage firm this may mean paying a commission. 
  
Q.  Whom do I contact for further information? 
  
A.  You can call 1-888-885-0588 or contact your financial adviser for further information. You may also visit 
our website at www.cannabisgrowthfunds.com. 
 

Important additional information about the Conversion is set forth in the accompanying 
Information Statement/Prospectus. Please read it carefully. 



-9- 
 

THE SECURITIES AND EXCHANGE COMMISSION HAS NOT APPROVED OR DISAPPROVED THESE 
SECURITIES OR PASSED UPON THE ADEQUACY OF THIS INFORMATION STATEMENT/PROSPECTUS. 

ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

 
INVESTMENT MANAGERS SERIES TRUST II 

235 West Galena Street 
Milwaukee, Wisconsin 53212 

PROSPECTUS FOR 

CANNABIS GROWTH ETF 

a series of Investment Managers Series Trust II 

DATED: August 5, 2021 

WE ARE NOT ASKING YOU FOR A PROXY 
AND YOU ARE REQUESTED NOT TO SEND US A PROXY 

This Information Statement/Prospectus is furnished to you as a shareholder of the Cannabis Growth Fund (the 
“Target Fund”). After careful consideration, the Target Fund’s investment adviser, Foothill Capital Management, 
LLC (“FCM” or the “Adviser”) has recommended, and the Board of Trustees of the Trust (the “Board”) has 
approved the conversion of the Target Fund into the Cannabis Growth ETF (the “Acquiring ETF”). The Target 
Fund and the Acquiring ETF are each a series of Investment Managers Series Trust II, a Delaware statutory trust 
(the “Trust”). The Trust is an open-end management investment company organized as a Delaware statutory trust. 
FCM is the investment adviser to the Target Fund and the Acquiring ETF. 

The Target Fund and the Acquiring ETF have identical investment objectives, investment strategies and investment 
restrictions and similar investment risks, and there will be no change in investment adviser or the portfolio manager. 
There are differences in how the Acquiring ETF is distributed, and in purchase and redemption procedures for the 
Acquiring ETF, which are summarized below. The Adviser has entered into an expense limitation agreement to 
ensure that in the Conversion, shareholders will receive Acquiring ETF shares with a lower net total expense ratio 
than the Target Fund. The expense limitation agreement is in place until May 31, 2031, and if it not renewed, the 
total annual fund operating expenses of the Acquiring ETF would be higher after the agreement ends.  

Throughout this document, we are referring to this transaction as the “Conversion”. For purposes of this Information 
Statement/Prospectus, the terms “shareholder,” “you” and “your” refer to the shareholders of the Target Fund. The 
Target Fund and Acquiring Fund are sometimes referred to as a “Fund” or together, as the “Funds”. 

The Board, on behalf of the Target Fund and Acquiring ETF, has approved the Conversion and has determined that 
the Conversion is in the best interests of the Target Fund and its shareholders.  

Shares of the Acquiring ETF will be listed for trading on NYSE Arca, Inc. 
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In preparation for the closing of the Conversion, the last day to purchase shares of the Target Fund will be September 
20, 2021. Redemption orders for Target Fund shares must be placed by September 23, 2021 or the Target Fund 
shares will be converted. The Conversion is expected to close after the end of trading on September 24, 2021. The 
Acquiring ETF will open for trading on September 27, 2021. 

In addition, the following documents each have been filed with the Securities and Exchange Commission (the 
“SEC”), and are incorporated herein by reference: 

• The Prospectus for the Target Fund dated June 1, 2021, filed with the SEC on June 1, 2021 (Accession No. 
0001398344-21-012346);   
 

• The Statement of Additional Information for the Target Fund dated June 1, 2021, filed with the SEC on 
June 1, 2021 (Accession No. 0001398344-21-012346); and 
 

• The Annual Report to shareholders of the Target Fund for the fiscal year ended January 31, 2021, filed 
with the SEC on April 9, 2021 (Accession No. 0001398344-21-007841).  

In addition, the Acquiring ETF has filed with the SEC a Prospectus and Statement of Additional Information for 
the Acquiring ETF as it will be offered after the Conversion. Because the Acquiring ETF has not yet commenced 
operations, no annual or semi-annual report is available. 

This Information Statement/Prospectus sets forth concisely the information you should know about the 
Conversion of the Target Fund and constitutes an offering of the shares of the Acquiring ETF issued in the 
Conversion. Please read it carefully and retain it for future reference. Additional information is set forth in 
the Statement of Additional Information dated August 5, 2021, related to this Information 
Statement/Prospectus, which is also incorporated by reference into this Information Statement.  This 
Information Statement/Prospectus will be mailed on or about August 9, 2021 to shareholders of record of the 
Target Fund as of July 7, 2021 (the “Record Date”). 

The Trust is subject to the information requirements of the Securities Exchange Act of 1934, as amended, and the 
1940 Act and in accordance therewith, files reports and other information, including proxy materials and charter 
documents, with the SEC. Copies may be obtained, after paying a duplicating fee, by electronic request at 
publicinfo@sec.gov. In addition, copies of these documents may be viewed online or downloaded from the SEC’s 
website at www.sec.gov. 

The Target Fund’s Prospectus, Statement of Additional Information, annual and semi-annual reports and the 
Statement of Additional Information related to this Information Statement/Prospectus are available upon request 
and without charge by writing to the Target Fund c/o UMB Fund Services, Inc., 235 West Galena Street, Milwaukee, 
Wisconsin 53212 or by calling toll-free at 1-888-885-0588. 

The Acquiring ETF’s Prospectus and Statement of Additional Information and the Statement of Additional 
Information related to this Information Statement/Prospectus are available upon request and without charge by 
writing to the Acquiring ETF c/o UMB Fund Services, Inc., 235 West Galena Street, Milwaukee, Wisconsin 53212 
or by calling toll-free at 1-888-885-0588. 

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION NOT CONTAINED IN THIS INFORMATION STATEMENT/PROSPECTUS AND, 
IF SO GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION MUST NOT BE RELIED 
UPON AS HAVING BEEN AUTHORIZED. THIS INFORMATION STATEMENT/PROSPECTUS DOES 
NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY 
SECURITIES IN ANY JURISDICTION IN WHICH, OR TO ANY PERSON TO WHOM, IT IS 
UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION.  
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SUMMARY 

The following summarizes more complete information appearing later in this Information Statement/Prospectus. 
Shareholders should read the entire Information Statement/Prospectus carefully. 

This Information Statement/Prospectus relates to the Conversion of the Cannabis Growth Fund (the “Target Fund” 
into the Cannabis Growth ETF (the “Acquiring ETF”). The Conversion is taking place to convert the Target Fund, 
which is a traditional open-end mutual fund, into an exchange-traded fund. 

The Trust, organized under the laws of the state of Delaware, is an open-end management investment company 
registered with the SEC. Each of the Target Fund and the Acquiring ETF are organized as separate series of the 
Trust. Foothill Capital Management, LLC (“FCM” or the “Adviser”) serves as investment adviser to each of the 
Target Fund and the Acquiring ETF. 

Fees and Expenses   

As an investor, shareholders pay fees and expenses to buy and hold shares of the Target Fund or the Acquiring ETF. 
Neither the Target Fund nor the Acquiring ETF charge a front-end or deferred “sales charge” or charges a Rule 
12b-1 plan fee. Shareholders pay annual fund operating expenses indirectly because they are deducted from fund 
assets. 

The following tables allow you to compare the shareholder fees and annual fund operating expenses as a percentage 
of the aggregate daily net assets of the Target Fund and the Acquiring ETF. There is no separate pro forma combined 
column because the Acquiring ETF pro forma column shows the fees and expenses that will apply going forward; 
the Acquiring ETF is not operational and does not currently have investment assets. 

For the Conversion, the table below shows the Target Fund’s fees and expenses based on the Target Fund’s assets 
for the fiscal year ended January 31, 2021, and actual expenses incurred. The pro forma Acquiring ETF’s expenses 
are estimated, and it is assumed that the Acquiring ETF will hold the same assets as the Target Fund. The Acquiring 
ETF’s “Other Expenses” and “Acquired Fund Fees and Expenses” are estimated. 

Due to changing market conditions, total asset levels, and other factors, expenses at any time during the current 
fiscal year may be significantly different from those shown, but both the Target Fund and the Acquiring ETF are 
subject to an expense reimbursement agreement. 

This table describes the fees and expenses that you may pay if you buy, hold and sell shares of the Target Fund and 
the Acquiring ETF.  You may pay other fees, such as brokerage commissions and other fees to financial 
intermediaries, which are not reflected in the table and example below.  

 



-14- 
 

 Target Fund 
Class I 

Acquiring ETF 
(Pro Forma) 

Shareholder Fees (fees paid directly from your investment)    
Redemption Fee if Redeemed Within 60 Days of Purchase (as a 
Percentage of Amount Redeemed) 1.00%  None 
Wire Fee $20  None 
Overnight Check Delivery Fee $25  None 
Retirement Account Fees (Annual Maintenance Fee) $15  None 
    
Annual Fund Operating Expenses (expenses that you pay 

 each year as a percentage of the value of your investment) 
Management fees:   0.85%   0.65% 
Distribution (Rule 12b-1) fee   None   None 
Other Expenses   13.14%   11.16%1 

Shareholder Service Fees 0.06%  None   
All other expenses 13.08%  11.16%1  

Acquired Fund Fees and Expenses  0.14%  0.14%1 

Total Annual Fund Operating Expense  14.13%   11.95% 
Fees Waived and/or Expenses Reimbursed  (12.89)%2  (11.16)%3 
Total Annual Fund Operating Expenses after Waiving 

Fees and/or Reimbursing Expenses  1.24%  0.79% 
 

1  “Other Expenses” and “Acquired Fund Fees and Expenses” are estimated based on the expenses the 
Acquiring ETF expects to incur for the current fiscal year. 

 
2  FCM has contractually agreed to waive its fees and/or pay for operating expenses of the Target Fund to 

ensure that total annual fund operating expenses (excluding any taxes, leverage interest, brokerage 
commissions, dividend and interest expenses on short sales, acquired fund fees and expenses (as determined 
in accordance with SEC Form N-1A), expenses incurred in connection with any merger or reorganization, 
and extraordinary expenses such as litigation expenses) do not exceed 1.10% of the average daily net assets 
of the Target Fund. This agreement is in effect until May 31, 2031, and it may be terminated before that 
date only by the Trust’s Board of Trustees. The Target Fund’s adviser is permitted to seek reimbursement 
from the Fund, subject to certain limitations, of fees waived or payments made to the Target Fund for a 
period ending three full years after the date of the waiver or payment. This reimbursement may be requested 
from the Target Fund if the reimbursement will not cause the Target Fund’s annual expense ratio to exceed 
the lesser of (a) the expense limitation in effect at the time such fees were waived or payments made, or (b) 
the expense limitation in effect at the time of the reimbursement. 

 
3  FCM has contractually agreed to waive its fees and/or pay for operating expenses of the Acquiring ETF to 

ensure that total annual fund operating expenses (excluding any taxes, leverage, interest, brokerage 
commissions, dividend and interest expenses on short sales, acquired fund fees and expenses (as determined 
in accordance with SEC Form N-1A), expenses incurred in connection with any merger or reorganization, 
and extraordinary expenses such as litigation expenses) do not exceed 0.65% of the Acquiring ETF’s 
average daily net assets.  This agreement is in effect until May 31, 2031, and it may be terminated before 
that date only the Trust’s Board of Trustees.  The agreement does not permit any recoupment of fees waived 
or expenses reimbursed by the Acquiring ETF’s adviser. 
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Example 

This Example is intended to help you compare the cost of investing in the Target Fund with the cost of investing in 
the Acquiring ETF. The Example assumes that you invest $10,000 in each fund for the time periods indicated and 
then redeem or continue to hold all of your shares at the end of those periods. The Example also assumes that your 
investment has a 5% return each year and that each fund’s operating expenses remain the same. The Example further 
assumes that the expense limitations of each Fund described in the footnotes to the fee table are in effect only until 
the end of the 10-year period. Although your actual costs may be higher or lower, based on these assumptions your 
costs would be: 

 1 Year 3 Years 5 Years 10 Years 
Cannabis Growth Fund Class I (Target Fund) $126 $393 $681 $1,500 
Cannabis Growth ETF (Acquiring ETF) (pro forma) $81 $252 $439 $978 

 
For the Conversion, the projected post-reorganization pro forma annual fund operating expenses and the pro forma 
expense example presented above are based on material assumptions. Although these projections represent good 
faith estimates, there can be no assurance that any particular level of expenses or expense savings will be achieved 
because expenses depend on a variety of factors, including the future level of the Acquiring ETF’s assets at the time 
the ETF commences investment operations, many of which are beyond the control of the Adviser or the Acquiring 
ETF. 

Investment Objectives, Principal Risks and Investment Policies 

The Target Fund and the Acquiring ETF have the same investment objective, investment strategies, and 
fundamental investment restrictions. In addition, the portfolio manager of the Target Fund will continue to manage 
the Acquiring ETF after the Conversion. 

Comparison of Investment Objectives 

Each Fund’s investment objective is to provide long-term capital appreciation.  Each Fund’s investment objective 
is a non-fundamental policy and may be changed without shareholder approval. 

Comparison of Principal Risks  

The Acquiring ETF will operate using the same investment strategies and policies as the Target Fund. As a result, 
the principal risks of the Target Fund also apply to the Acquiring ETF. 

In addition, however, the Acquiring ETF has some additional risks due to its operations as an ETF. These additional 
risks are:  

• Limited authorized participants, market makers and liquidity providers risk. Because the 
Acquiring ETF is an exchange-traded fund (“ETF”), only a limited number of institutional investors 
(known as “Authorized Participants”) are authorized to purchase and redeem shares directly from the 
Acquiring ETF. In addition, there may be a limited number of market makers and/or liquidity providers 
in the marketplace. To the extent either of the following events occurs, shares of the Acquiring ETF 
may trade at a material discount to NAV and possibly face delisting: (i) Authorized Participants exit 
the business or otherwise become unable to process creation and/or redemption orders and no other 
Authorized Participants step forward to perform these services, or (ii) market makers and/or liquidity 
providers exit the business or significantly reduce their business activities and no other entities step 
forward to perform their functions. 
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• Trading risk. Shares of the Acquiring ETF may trade on NYSE Arca, Inc. (the “Exchange”) above 
or below their NAV. The NAV of shares of the Acquiring ETF will fluctuate with changes in the 
market value of the Acquiring ETF’s holdings. In addition, although the Acquiring ETF’s shares are 
currently listed on the Exchange, there can be no assurance that an active trading market for shares 
will develop or be maintained. Trading in Acquiring ETF shares may be halted due to market 
conditions or for reasons that, in the view of the Exchange, make trading in shares of the Acquiring 
ETF inadvisable. 

 
• Early close/trading halt risk. An exchange or market may close or issue trading halts on specific 

securities, or the ability to buy or sell certain securities or financial instruments may be restricted, 
which may result in the Acquiring ETF being unable to buy or sell certain securities or financial 
instruments. In such circumstances, the Acquiring ETF may be unable to rebalance its portfolio, may 
be unable to accurately price its investments and/or may incur substantial trading losses. 

For more information, see “Comparison of Principal Risks of Investing in the Funds” beginning on page 33 of this 
Information Statement/Prospectus.  

Comparison of Investment Policies 

Both the Target Fund and the Acquiring Fund are classified as “non-diversified” for purposes of the 1940 Act, 
which means a relatively high percentage of the Fund’s assets may be invested in the securities of a limited number 
of companies that could be in the same or related economic sectors. Under the 1940 Act, a diversified fund may not, 
with respect to 75% of its total assets, invest more than 5% of its total assets in the securities of one issuer (and in 
not more than 10% of the outstanding voting securities of an issuer), excluding cash, Government securities, and 
securities of other investment companies. Although the Funds are not required to comply with the above 
requirement, each Fund intends to diversify its assets to the extent necessary to qualify for tax treatment as a 
regulated investment company under the Internal Revenue Code of 1986, as amended (the “Code”). 
 
Each Fund has adopted the following restrictions as fundamental policies, which may not be changed without 
the favorable “vote of the holders of a majority of the outstanding voting securities” of the Fund, as defined in the 
1940 Act. Under the 1940 Act, the “vote of the holders of a majority of the outstanding voting securities” of the Fund 
means the vote of the holders of the lesser of (i) 67% of the shares of the Fund represented at a meeting at which 
the holders of more than 50% of its outstanding shares are represented or (ii) more than 50% of the outstanding shares 
of the Fund.  
 

Target Fund Acquiring Fund 

The Fund may not:  

1.  Issue senior securities, borrow money or pledge its assets, except that (i) 
the Fund may borrow from banks in amounts not exceeding one-third of 
its net assets (including the amount borrowed); and (ii) this restriction 
shall not prohibit the Fund from engaging in options transactions or 
short sales or investing in financial futures, swaps, when-issued or 
delayed delivery securities, or reverse repurchase agreements. 

 

Same as the Target Fund. 

2.  Act as underwriter, except to the extent the Fund may be deemed to be 
an underwriter in connection with the sale of securities in its investment 
portfolio. 

 

Same as the Target Fund. 

3.  Invest 25% or more of its total assets, calculated at the time of 
purchase, in any one industry (other than securities issued by the U.S. 

Same as the Target Fund. 
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government, its agencies or instrumentalities), except that the Fund will 
concentrate (that is, invest 25% or more of its net assets) in the legal 
cannabis industry. 

 
4. Purchase or sell real estate or interests in real estate or real estate limited 

partnerships (although the Fund may purchase and sell securities which 
are secured by real estate and securities of companies which invest or 
deal in real estate, such as REITs). 

 

Same as the Target Fund. 

5. Make loans of money, except (a) for purchases of debt securities 
consistent with the investment policies of the Fund, (b) by engaging in 
repurchase agreements, or (c) through the loan of portfolio securities in 
an amount up to 33 1/3% of the Fund’s net assets. 

 

Same as the Target Fund. 

6.  Purchase or  sell physical commodities, unless acquired as a result 
of ownership of securities or  other instruments. This limitation shall 
not prevent the Fund from purchasing, selling or entering into future 
contracts, or acquiring securities or other instruments and options 
thereon backed by, or related to, physical commodities. 

 

Same as the Target Fund. 

 
The Funds observe the following restrictions as a matter of operating but not fundamental policy, pursuant to 
positions taken by federal regulatory authorities.  These non-fundamental policies may be changed without 
shareholder approval. 

 
Target Fund Acquiring Fund 

1. The Fund may not invest, in the aggregate, more than 15% of its net assets 
in securities 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 
securities. 

 

Same as the Target Fund. 

 

Distribution, and Purchase and Redemption Procedures 

There are material differences in the distribution procedures, purchase procedures, and redemption procedures. The 
table below summarizes the changes generally, but please see the narrative discussion following the table for more 
information about these topics. 

 Target Fund Acquiring ETF 
Distribution  Shares may be purchased 

directly from the fund or 
through financial intermediaries, 
including platforms. 

Individual shares may be purchased in the 
secondary market on an exchange, through a 
broker.  

New shares may only be purchased directly 
from an ETF in large groups called “creation 
units” (15,000 or more shares) and only 
through an “Authorized Participant”.  
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 Target Fund Acquiring ETF 
Purchase procedures Shareholders open an account 

with the Target Fund or 
otherwise purchase their shares 
through their financial 
intermediary.  

Shareholders purchase or sell individual shares 
on the exchange, through a broker.  

Authorized Participants may purchase creation 
units of shares from the Trust.  

 
Redemption 
procedures 

Shareholders may redeem shares 
directly from the Target Fund at 
NAV at any time and will 
receive proceeds in cash.  

Individual shareholders “exit” their investment 
in the Acquiring ETF by selling shares on the 
exchange, through a broker.  

Shares may only be redeemed in creation units 
by Authorized Participants; redeeming 
shareholders receive securities, not cash.  

For both the Target Fund and the Acquiring ETF, the NAV of a Fund is calculated as of 4:00 p.m. Eastern time, the 
normal close of regular trading on the New York Stock Exchange (“NYSE”), on each day the NYSE is open for 
trading. 

Differences in Purchases and Redemption of Shares 

Target Fund 

Shares of the Target Fund are sold at net asset value (“NAV”). Shareholders or prospective shareholders of the 
Target Fund may purchase shares of the Target Fund on any day that the NYSE is open for trading, subject to certain 
restrictions. Purchases may be made by mailing an application or request to Cannabis Growth Fund c/o UMB Fund 
Services, Inc., 235 West Galena Street, Milwaukee, Wisconsin 53212, or by calling 1-888-885-0588. You also 
may purchase shares through a financial intermediary. The minimum initial investment for the Target Fund is 
$2,500 and the minimum subsequent investment is $100. 

Shares of the Target Fund are redeemed directly from the Target Fund at NAV per share on any day that the NYSE 
is open for trading, subject to certain restrictions. Redemptions may be made by mailing an application or 
redemption request to Cannabis Growth Fund c/o UMB Fund Services, Inc., 235 West Galena Street, Milwaukee, 
Wisconsin 53212 or by calling toll-free at 1-888-885-0588. Shareholders may also redeem shares through a 
financial intermediary. 

Acquiring ETF 

The Acquiring ETF will be traded on the NYSE Arca exchange during the trading day. Individual fund shares can 
be bought and sold in the secondary market (the exchange) through a broker or dealer at a market price throughout 
the trading day, like other shares of publicly traded securities. Individual ETF shares are not purchased or redeemed 
by investors directly from the Acquiring ETF, except in creation units.  ETF shares are bought and sold at market 
prices, rather than the net asset value, and shares may trade at a price greater (premium) or less (discount) than the 
net asset value. There is no minimum investment for purchases made on the exchange. When buying or selling ETF 
shares through a broker, you may incur customary brokerage commissions and charges. When charged, the 
commission is frequently a fixed amount and may be a significant proportional cost for investors seeking to buy or 
sell small amounts of shares. In addition, you will incur the cost of the “spread,” which is the difference between 
what investors are willing to pay for shares (the “Bid” price) and the price at which they are willing to sell the shares 
(the “Ask” price). The spread with respect to a Fund’s shares varies over time based on the Fund’s trading volume 
and market liquidity, and is generally lower (or narrow) if the Fund has a lot of trading volume and market liquidity 
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and higher (or wider) if the Fund has little trading volume and market liquidity. When the spread widens, particularly 
in times of market stress, you may pay significantly more or receive significantly less than the underlying value of 
the Fund shares when they buy or sell ETF shares in the secondary market. Because of the costs of buying and 
selling ETF shares, frequent trading may reduce investment returns. 
  
Only certain large investors that have contractually agreed to be, and have been designated as, Authorized 
Participants are able to purchase and redeem large blocks of shares directly with the Acquiring ETF. Purchase and 
redemption activity conducted by Authorized Participants directly with the Acquiring ETF will generally be done 
in increments of 15,000 share Creation Units. A Transaction Fee of $250 per creation transaction is charged to 
Authorized Participants who create or redeem shares in Creation Units. The Acquiring ETF will issue or redeem 
Creation Units in return for a basket of assets that the Acquiring ETF specifies each day and are effected at the net 
asset value (“NAV”) next determined after the receipt of an order in proper form. The value of the minimum initial 
or subsequent investment by an Authorized Participant varies with the value of the basket of assets specified by the 
Acquiring ETF each day. The Acquiring ETF’s shares may only be purchased or redeemed in Creation Units by 
submitting an order to the Acquiring ETF’s transfer agent. More information about the purchase and sale of ETF 
shares in Creation Units can be found in the Acquiring ETF’s Statement of Additional Information under “Purchase 
and Redemption of Shares in Creation Units”. 
  
Purchase and redemption activities conducted by Authorized Participants directly with the Acquiring ETF are 
subject to a Transaction Fee. A Transaction Fee is charged on each creation transaction and is paid by Authorized 
Participants who create or redeem shares in Creation Units. The transaction fee is intended to offset the transfer and 
other transaction costs associated with the purchase or redemption of Creation Units. The amount of the Transaction 
Fee can change from time to time and the specific amount is announced to Authorized Participants before the fee 
changes. The Transaction Fee is: 
 
Acquiring ETF Transaction Fee 
Cannabis Growth ETF $250 

In addition, a variable fee may be imposed for cash purchases or redemptions, non-standard orders, or partial cash 
purchases or redemptions of Creation Units. The variable fee is primarily designed to cover non-standard charges, 
e.g., brokerage, taxes, foreign exchange, execution, market impact, and other costs and expenses, related to the 
execution of trades resulting from such transaction. 

More detailed information including a comparison is available in the section “Comparison of the Target Fund and 
Acquiring ETF —Purchase, Redemption and Pricing of Fund Shares” in this Information Statement/Prospectus. 

Federal Tax Consequences 

For each year of its existence, the Target Fund has had in effect an election to be, and the Trust believes the Target 
Fund has qualified for treatment as, a “regulated investment company” under the Code.  Accordingly, the Trust 
believes the Target Fund has been, and expects to continue through the closing of the Conversion to be, generally 
relieved of any federal income tax liability on its taxable income and gains it distributes to shareholders in 
accordance with Subchapter M of the Code. 

As a condition to the closing of the Conversion, the Trust will receive an opinion of counsel substantially to the 
effect that for federal income tax purposes: 

• The Conversion will constitute a “reorganization” within the meaning of Section 368(a) of the Code, and 
each of the Target Fund and the Acquiring ETF will be a “party to a reorganization” within the meaning of 
Section 368(b) of the Code; 
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• No gain or loss will be recognized by the Target Fund upon the transfer of all its assets to the Acquiring 
ETF solely in exchange for the Acquiring ETF’s shares and the assumption by the Acquiring ETF of all the 
liabilities of the Target Fund, or upon the distribution of the Acquiring ETF’s shares and cash in lieu of 
fractional shares, if any, to the shareholders of the Target Fund, except for (A) gain or loss that may be 
recognized on the transfer of “section 1256 contracts” as defined in Section 1256(b) of the Code, (B) gain 
that may be recognized on the transfer of stock in a “passive foreign investment company” as defined in 
Section 1297(a) of the Code, and (C) any other gain or loss that may be required to be recognized upon the 
transfer of an asset regardless of whether such transfer would otherwise be a non-recognition transaction 
under the Code; 

• The tax basis in the hands of the Acquiring ETF of each asset transferred from the Target Fund to the 
Acquiring ETF in the Conversion will be the same as the tax basis of such asset in the hands of the Target 
Fund immediately prior to the transfer thereof, increased by the amount of gain (or decreased by the amount 
of loss), if any, recognized by the Target Fund on the transfer; 

• The holding period in the hands of the Acquiring ETF of each asset transferred from the Target Fund to the 
Acquiring ETF in the Conversion, other than assets with respect to which gain or loss is required to be 
recognized, will include the Target Fund’s holding period for such asset (except where investment activities 
of the Acquiring ETF have the effect of reducing or eliminating the holding period with respect to an asset); 

• No gain or loss will be recognized by the Acquiring ETF upon its receipt of all the assets of the Target Fund 
solely in exchange for the Acquiring ETF shares and the assumption by the Acquiring ETF of all the 
liabilities of the Target Fund as part of the Conversion; 

• No gain or loss will be recognized by the Target Fund shareholders upon the exchange of their Target Fund 
shares for Acquiring ETF shares as part of the Conversion (except with respect to cash received by Target 
Fund shareholders in redemption of fractional shares prior to the Conversion); 

• The aggregate tax basis of the Acquiring ETF shares that each Target Fund shareholder receives in the 
Conversion will be the same as the aggregate tax basis of the Target Fund shares exchanged therefor (which 
Target Fund shares will not include any fractional shares redeemed immediately prior to the Conversion); 

• Each Target Fund shareholder’s holding period for the Acquiring ETF shares received in the Conversion 
will include the Target Fund shareholder’s holding period for the Target Fund shares exchanged therefor, 
provided that the Target Fund shareholder held such Target Fund shares as capital assets on the date of the 
exchange; and 

• The taxable year of the Target Fund will not end as a result of the Conversion. 

In rendering the opinion, counsel will rely upon, among other things, certain facts and assumptions and certain 
representations of the Trust, the Target Fund and the Acquiring ETF. The condition that the parties to the Conversion 
receive such an opinion may not be waived. 

No tax ruling has been or will be received from the Internal Revenue Service (“IRS”) in connection with the 
Conversion. An opinion of counsel is not binding on the IRS or a court, and no assurance can be given that the IRS 
would not assert, or a court would not sustain, a contrary position. 

By reason of the Conversion, the Acquiring ETF will succeed to and take into account any capital loss carryforwards 
of the Target Fund.  

As of January 31, 2021, the Target Fund had unused capital loss carryforwards available for federal income tax 
purposes to be applied against capital gains, if any, as set forth in the table below: 
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Short-Term Capital Loss Carryforwards $630,797 
Long-Term Capital Loss Carryforwards $302,002 

The Conversion is not expected to result in limitations on the Acquiring ETF’s ability to use any capital loss 
carryforwards of the Target Fund. 

Although the Trust is not aware of any adverse state income tax consequences, the Trust has not made any 
investigation as to those consequences for the shareholders. Because each shareholder may have unique tax issues, 
shareholders should consult their own tax advisors. 

For more information on the tax consequences of the Conversion, see “Additional Information Relating to the 
Conversion – Federal Income Taxes” later in this Information Statement/Prospectus. 

INFORMATION ABOUT THE CONVERSION 

Conversion 

As further explained in this Information Statement/Prospectus, the Conversion will be effected pursuant to an 
Agreement and Plan of Reorganization (the “Plan of Reorganization”). Under the Plan of Reorganization, if the 
proposed Conversion is completed, the Target Fund will transfer all of its assets to the Acquiring ETF in exchange 
for the assumption of all liabilities of the Target Fund by the Acquiring ETF and shares of the Acquiring ETF having 
an aggregate net asset value equal to the aggregate net asset value of the shares of the Target Fund on the Closing 
Date for the Conversion (currently, the Closing Date is expected to be September 24, 2021). The shares of the 
Acquiring ETF will be distributed pro rata to the shareholders of the Target Fund in complete liquidation of the 
Target Fund. Holders of shares of the Target Fund will receive the number of shares of the Acquiring ETF equal in 
value to the aggregate net asset value of the shares of the Target Fund that the shareholder held immediately prior 
to the Conversion. The Acquiring ETF will not issue fractional shares and, as a result, direct shareholders of the 
Target Fund will not be able to receive fractional shares; if this is the case, those direct shareholders that hold such 
fractional shares will be redeemed by the Target Fund prior to the Conversion.  Shareholders that invest through a 
financial intermediary may receive fractional shares from the Target Fund depending upon the financial 
intermediary’s policy on holding fractional shares of ETFs.  If your financial intermediary does not have a policy 
to hold fractional shares of ETFs, you will receive cash from your financial intermediary in lieu of fractional shares.  
Shareholders that receive cash compensation will generally be required to recognize gain or loss upon the receipt 
of cash for their fractional shares. As a result of the Conversion, a shareholder of the Target Fund will have 
approximately the same percentage of ownership in the Acquiring ETF as such shareholder’s percentage of 
ownership in the Target Fund immediately prior to the Conversion.   

The Board, including the Independent Trustees, on behalf of the of Target Fund and the Acquiring ETF, has 
approved the Plan of Reorganization. The Plan of Reorganization provides for: 

• the transfer of all of the assets of the Target Fund to the Acquiring ETF in exchange for shares of the 
Acquiring ETF and the assumption by the Acquiring ETF of all of the liabilities of the Target Fund; 

• the distribution of such Acquiring ETF shares to the Target Fund shareholders; and 
• the termination of the Target Fund as a separate series of the Trust. 

Reasons for the Proposed Conversion 

The Conversion has been proposed because the Adviser believes that it is in the best interests of the Target Fund 
and its shareholders if the Target Fund is converted with the Acquiring ETF because (1) the Acquiring ETF has an 
identical investment objective and the same investment strategies and fundamental policies as the Target Fund; (2) 
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operating the investment strategy in the ETF model is expected to be less expensive than continuing to operate in a 
mutual fund model; (3) shareholders will be able to purchase or sell shares of the Acquiring ETF throughout the 
trading day at the then prevailing market price rather than at the next calculated NAV per share at the end of the 
trading day; (4) the Adviser has entered into an expense limitation agreement for the Acquiring ETF to make sure 
that after the Conversion, the total annual fund operating expenses of the Acquiring ETF are below the total annual 
fund operating expenses of the Target Fund (although this is not guaranteed; after the Conversion, the Acquiring 
ETF is expected to achieve a lower overall net total expense ratio than the Target Fund); and (5) the Acquiring ETF 
may provide shareholders with greater tax efficiencies than the Target Fund. 

The Adviser recognizes that after the Conversion, shareholders will no longer have the right to redeem fund shares 
individually from the Fund directly for cash, and shareholders could bear some cost of opening or maintaining 
brokerage accounts. On balance, however, the Adviser believes that operating the Fund as an ETF will result in a 
better outcome for shareholders over the long-term. 

The Adviser believes the Acquiring ETFs will be less expensive to operate because some types of fees, commonly 
paid by mutual funds, are not paid by ETFs or are paid at a fixed, rather than variable rate. These fees are: 

• Transfer agency fees, which are paid to the transfer agent to maintain records reflecting share ownership. 
For mutual funds, the transfer agent maintains individual share ownership records and processes 
shareholder transactions. In an ETF, this transfer agency function is simplified and less expensive because 
the ETF can use a system operated by DTC. Transfer agency arrangements for mutual funds often involve 
minimum annual fees as well as variable fees based on the size of the fund, the number of shareholder 
accounts, and level of shareholder activity in the fund. By comparison, for ETFs, the transfer agency fees 
are fixed and the fixed rate for ETFs can be less than the cost for traditional mutual funds. 
 

• Shareholder servicing fees, which are paid to a shareholder servicing agent to provide services to 
shareholders, primarily information about their account. The Acquiring ETF does not pay shareholder 
servicing fees. 
 

• State registration fees, which many states require mutual funds to pay. These fees often involve a minimum 
fee plus a variable amount based on the number of shares purchased in each state. Exchange-listed 
securities, like ETFs, are exempt from these fees. However, ETFs must pay an exchange listing fee. While 
circumstances vary, exchange listing fees are generally lower than the state registration fees for mutual 
funds. 
 

• Custody fees, which are fees paid to a service provider that holds the fund’s assets. Both mutual funds and 
ETFs pay a fee for the safe holding of fund assets. Custody arrangements also include activity-based 
custody fees, which relate to the frequency of transactions involving portfolio assets. These fees are incurred 
at a lower rate by ETFs than by mutual funds, because of the way ETF shares are purchased and redeemed.  
 

• Purchase- and redemption-related expenses for an ETF are generally incurred and borne by the Authorized 
Participant and are not borne by the Fund and its shareholders. 
 

o When a mutual fund sells shares, it incurs some cost to invest the incoming funds. When an ETF 
sells shares in a creation unit, these costs are generally not incurred by the ETF. When a block of 
shares is purchased from the Acquiring ETF, the Acquiring ETF will generally receive securities 
in-kind, and the Acquiring ETF will not incur the brokerage costs associated with purchasing those 
securities.  When the Acquiring ETF receives cash for all or part of a creation unit purchase, the 
Authorized Participant pays an additional transaction fee to offset brokerage expenses associated 
with cash transactions.   
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o When a mutual fund redeems shares, it may sell portfolio holdings to pay redemptions, and incur 
brokerage costs on those trades and realize capital gains that may need to be distributed to all 
shareholders. When a block of shares is redeemed from the Acquiring ETF, the redemption is 
generally paid out by delivering to the Authorized Participant shares of the underlying portfolio 
holdings, which means that the Acquiring ETF generally does not sell portfolio holdings to pay 
redemptions. Similar to purchases of creation units, when the Acquiring ETF pays cash for all or 
part of a creation unit redemption, the Authorized Participant pays an additional transaction fee to 
offset brokerage expenses associated with cash transactions.  

The Adviser believes that all of these cost reductions will contribute to lower overall total annual fund operating 
expenses for the Acquiring ETF compared to the Target Fund.   

Immediately after the Conversion, the Acquiring ETF is expected to have lower gross total annual fund operating 
expenses as compared to the Target Fund and the estimated “other expenses” component of the total annual fund 
operating expenses is also lower, at 11.16% for the Acquiring ETF, as compared to 13.14% for the Target Fund. 
There are some expenses for operating an ETF that are unique to ETFs. Some of these expenses are fixed, meaning 
they are expenses that do not vary by fund size or activity. Examples of these fixed expenses are exchange listing 
fees, and certain custody and transfer agency expenses. Because these expenses are largely fixed, as the Acquiring 
ETF grows, its expense ratio, which is the expenses of the ETF expressed as a percentage of its assets, is expected 
to decline (but this is not guaranteed). There are comparable expenses incurred by the Target Fund as a mutual fund, 
meaning there are custody, transfer agency and state registration fees (which are not incurred by exchange listed 
securities) and these expenses are variable, meaning they tend to grow as the fund's asset and level of shareholder 
activity increases.  

For the Acquiring ETF, there are three specific charges that are not incurred by the Target Fund. In addition, there 
is a transfer agency fee paid by both the Acquiring ETF and the Target Fund, but the nature of these charges is 
different as described below. Here are the details of these charges:  
 

Exchange Listing Fee: Because they are exchange listed, ETFs must pay an exchange listing fee.  Because 
securities listed on an exchange are exempt from state registration, this expense effectively replaces the 
state registration fees currently paid by the Target Fund. While circumstances vary, exchange listing fees 
are generally lower than the state registration fees for mutual funds.  
 
Custody/Administration Related Fees:  There are two fixed fees that will be incurred by the Acquiring ETF 
which are not incurred by the Target Fund. These fees are charged at a fixed annual rate for services related 
to the creation and redemption process. These fees are for Basket Services and Authorized Participant 
Services. Both ETFs and mutual funds pay activity related custody fees.  However, the Acquiring ETF will 
be able to avoid many activity-based custody charges which result from flows into and out of a fund, 
because these types of fees are not incurred by the ETF in the creation/redemption process, and are partially 
accounted for by the Transaction Fee paid by Authorized Participants when they create or redeem creation 
transactions of ETF shares.  
 
Transfer Agency Fees: This is a fixed fee for the Acquiring ETF. The Target Fund also pays a fixed transfer 
agency fee at a lower rate and a variable transfer agency fee which is based on the number of individual 
shareholder accounts, and underlying shareholder activity, as well as the overall size of the Fund.  These 
variable fees mean that as a mutual fund grows this expense will grow; by contrast, for the Acquiring ETF, 
the transfer agency expense will remain fixed.  

To ensure that shareholders of the Acquiring ETF benefit from a lower total expense ratio, the Adviser has entered 
into an expense limitation agreement for the Acquiring ETF at a lower expense limitation, so that after the 
Conversion, shareholders of the Acquiring ETF will hold their funds at a lower net total expense ratio as compared 
to the Target Fund. This expense cap will remain in place until May 31, 2031, and it may be terminated before that 
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date only the Trust’s Board of Trustees.  The agreement does not permit any recoupment of fees waived or expenses 
reimbursed by the Acquiring ETF’s adviser.  If this expense limitation agreement is not extended in 2031, the total 
annual fund operating expenses of each Acquiring ETF would be higher. 

Board Considerations 

In approving the Conversion, the Board, on behalf of the Target Fund, including the Independent Trustees, 
determined that the Conversion is in the best interests of the Target Fund and its shareholders and that the interests 
of the Target Fund and Acquiring ETF shareholders will not be diluted as a result of the Conversion. Before reaching 
this conclusion, the Board engaged in a thorough review process relating to the proposed Conversion. The Board 
considered the Conversion at meetings held on January 20, 2021, and April 22, 2021. 

The Board considered the following factors, among others, in evaluating the Conversion: 

• The Acquiring ETF is designed to be identical to the Target Fund with respect to its investment 
program; 

• There are no differences in investment objective, principal investment strategies, principal risks (with 
the exception of ETF-specific risks), or fundamental investment restrictions between the Target Fund 
and the Acquiring ETF; 

• That the portfolio manager who has been responsible for the day-to-day management of the Target 
Fund’s portfolio since its inception will continue as the portfolio manager of the Acquiring ETF; 

• FCM believes that converting the Target Fund into the Acquiring ETF will create greater potential for 
long-term viability than continuing to operate the Target Fund as a mutual fund; 

• The Conversion is expected to result in a lower total net expense ratio for the Acquiring ETF, because 
the ETF is projected to have lower operational costs (although this is not guaranteed) and because the 
Adviser has reduced fees and lowered the expense cap through May 2031; 

• The Acquiring ETF has the potential to provide shareholders greater tax efficiencies than the Target 
Fund; 

• The Target Fund shareholders will receive Acquiring ETF shares with the same aggregate net asset 
value as their Target Fund shares; 

• Some shareholders will receive cash compensation for any fractional shares of the Target Fund that 
they hold; such shareholders will generally be required to recognize gain or loss upon the receipt of 
cash for their fractional shares; 

• After the Conversion, Acquiring ETF shareholders will be able to purchase and sell shares throughout 
the trading day at the then-prevailing market price on the exchange; 

• The quality and experience of the Acquiring ETF’s service providers; 

• The Conversion generally is not expected to result in the recognition of gain or loss by the Target Fund 
or its shareholders for U.S. federal income tax purposes (except with respect to cash redemptions of 
fractional shares immediately prior to the Conversion);  

• That shareholders of the Target Fund who do not wish to become shareholders of the Acquiring ETF 
may redeem their Target Fund shares before the Conversion; and  
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• The Target Fund, Acquiring ETF and their shareholders will not bear any of the costs of the Conversion. 

In the course of their discussions, the Trustees considered a variety of information presented by FCM, including 
potential cost savings to be achieved by conversion to the ETF structure (including projections of savings), 
similarity of the investment programs and the risks associated with ETFs, as well as fee reductions and the expense 
limitation agreement. The Board, including all of the Independent Trustees, concluded that the Conversion of the 
Target Fund into the Acquiring ETF was in the best interests of the Target Fund, as well as the Target Fund’s 
shareholders, and that the Target Fund’s shareholders would not have their interests diluted as a result of the 
Conversion. The determinations on behalf of the Target Fund were made on the basis of each Board member’s 
business judgment after consideration of all of the factors taken as a whole, though individual Board members may 
have placed different weight on various factors and assigned different degrees of materiality to various conclusions. 

A vote of the shareholders of the Target Fund is not required to approve the Conversion under Delaware law or 
under the Trust’s Declaration of Trust. 

Under Rule 17a-8 under the 1940 Act, the Conversion does not require a vote of the shareholders because: 

(i)  the Target Fund does not have any policy that, pursuant to Section 13 of the 1940 Act, could not be 
changed without a vote of a majority of its outstanding voting securities, differs materially from a 
comparable policy of the Acquiring ETF; 

(ii)  the Acquiring ETF’s advisory contract is not materially different from the advisory contract of the 
Target Fund; 

(iii)  the Independent Trustees of the Target Fund who were elected by its shareholders will comprise a 
majority of the Independent Trustees of the Board overseeing the Acquiring ETF; and 

(iv)  after the Conversion, the Acquiring ETF will not be authorized to pay fees under a Rule 12b-1 plan that 
are greater than fees authorized to be paid by the Target Fund under such a plan. 

Because the Conversion meets all of these conditions, a vote of shareholders of the Target Fund is not required 
under the 1940 Act. The Board of Trustees of the Trust is composed of six members, four of whom are Independent 
Trustees. Each of the four Independent Trustees have been elected by shareholders. The Independent Trustees are 
represented by independent legal counsel.  

COMPARISON OF THE TARGET FUND AND SURVIVING ACQUIRING ETF 

Comparison of Investment Objective, Principal Investment Strategies and Principal Risks  

For each Fund, the investment objective, principal investment strategies and fundamental investment policies are 
the same. The tables below compare the investment objectives and principal investment strategies of the two Funds: 

Investment Objectives 
 

Target Fund Acquiring ETF 
Cannabis Growth 
Fund 

The Fund seeks to provide 
long-term capital 
appreciation. 

Cannabis Growth ETF Same. 
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Investment Strategies 
 

Cannabis Growth Fund Target 
Fund 

Acquiring 
ETF 

Under normal market conditions, the Fund will invest at least 80% of its net assets (plus 
any borrowings for investment purposes) in exchange-traded equity securities of 
companies around the globe engaged in legal cannabis-related businesses (“Cannabis 
Companies”). For purposes of this investment policy, the Fund may invest in shares of 
exchange-traded funds (ETFs) that have a policy to invest at least 80% of their assets in 
securities of Cannabis Companies and in derivatives that have economic characteristics 
similar to such securities. Cannabis Companies may participate in the following 
activities, so long as permitted by law: 
 

• Agriculture technology: Companies that support the innovation and development 
of equipment required to cultivate cannabis, such as automated fertilizer systems, 
greenhouse technologies and improved lighting systems. 

 
• Ancillary products and services: Companies that offer products that complement 

the cannabis industry as a whole, which can include products like a cannabis 
breathalyzer and laboratories that test cannabis products. This also includes 
companies that provide insurance to cultivators as well as those that create 
consumer packaging for products. 

 
• Biotechnology: Companies that focus on the pharmaceutical applications of 

cannabis by developing treatments to target illnesses and diseases. 
 
• Cannabis products and extracts: Companies that sell cannabidiol (better known 

as CBD) products, edibles, topicals, drinks and other products. 
 
• Consulting services: Companies that respond to the complexity of rules and 

regulations regarding cannabis in different jurisdictions. They may provide 
services to assist with licensing, zoning or advising on operational processes. 

 
• Consumption devices: Companies that create products that people use to consume 

cannabis. 
 
• Cultivation and retail: Companies that grow and sell cannabis, and are often the 

types of businesses that most people think of when discussing the cannabis 
industry. 

 
• Industrial  hemp: Companies that  provide products using  industrial  hemp,  

which  is  different than cannabis and may have numerous applications and uses, 
including creating consumer products like paper and clothing, as well as building 
materials, fuel and foods. 

 

  

The Fund considers a company to be a Cannabis Company if the company derives at least 
50% of its revenue from the legal cannabis industry. The Fund will only directly invest in 
Cannabis Companies that supply products and/or perform activities that are legal under 
applicable national and local laws, including U.S. federal and state laws, as described in 
more detail below. 
 

  

The Fund may invest a majority of its net assets in foreign securities (including emerging 
market securities) if the Fund’s adviser, Foothill Capital Management, LLC (the 
“Adviser”), believes that such securities have the potential to outperform U.S. securities. 
It is anticipated that a large number of holdings within the Fund’s portfolio will be 
securities of Canadian companies. While the Fund may invest in companies of any market 
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Cannabis Growth Fund Target 
Fund 

Acquiring 
ETF 

capitalization, including mid-, small- and micro-capitalization, the Fund will invest in 
companies with market capitalizations of at least $100 million at the time of purchase. 
The Fund intends to concentrate its investments in the cannabis industry.  
 
The Fund may invest a significant portion of its assets in ETFs that invest substantially 
all of their assets in equity securities of Cannabis Companies and derivatives or other 
instruments that have economic characteristics similar to such securities.  While the Fund 
does not intend to directly invest in swaps, certain ETFs in which the Fund invests may 
utilize total return swaps to obtain exposure to the price movements of securities of 
Cannabis Companies without owning or taking physical custody of such security.  The 
Fund may also invest in equity interests in real estate investment trusts (“REITs”). 
 

  

The Fund may also purchase and write (i.e., sell) call and put options on individual 
securities, indexes and ETFs, to manage the position size of individual security holdings, 
and to seek to enhance the Fund’s return and reduce volatility. When evaluating options, 
the Adviser considers the amount of the premium received or invested (which is a function 
of the implied volatility of the underlying security, the strike price, and the time to 
expiration), the valuation of the underlying security at the exercise price, the weighting 
of the security in the portfolio if exercised, and the expiration date. The Fund may write 
(sell) covered call options on securities the Fund holds in its portfolio. In addition, the 
Fund may lead its portfolio securities to broker-dealers and other institutions as a means 
of earning additional income. 
 

  

The Fund’s direct equity investments will consist only of exchange traded equity 
securities of companies that are engaged exclusively in legal activities under 
applicable national and local laws, including U.S. federal and state laws. All such 
equity securities will be listed on exchanges that require the issuing company’s 
compliance with all laws, rules and regulations applicable to its business, including 
U.S. federal and state laws. The Fund will not directly or indirectly hold ownership 
in any companies that engage in cannabis-related business unless permitted by 
national and local laws of the relevant jurisdiction, including U.S. federal and state 
laws. Investors should be mindful of the “Cannabis-related risks” described below. 
 

  

The Adviser employs a strategy that first seeks to identify a universe of exchange-traded 
securities of companies engaged in the legal cannabis industry across the globe. Utilizing 
the Adviser’s proprietary screening process, the Adviser evaluates each Cannabis 
Company using certain criteria such as: (i) long-term growth potential, (ii) price 
momentum, (iii) financial viability, (iv) branding and market exposure and (v) 
management team experience. The Adviser also considers the liquidity of a security prior 
to the Fund buying a position in that security. The Adviser then selects the highest-quality 
Cannabis Companies that it believes have the strongest sustainable competitive advantage 
within the universe and offer the potential for strong earnings and growth. The Fund 
expects to frequently and actively trade its portfolio securities. 
 

  

The Fund is classified as “non-diversified” for purposes of the Investment Company Act 
of 1940 (the “1940 Act”), which means a relatively high percentage of the Fund’s assets 
may be invested in the securities of a limited number of companies that could be in the 
same or related economic sectors. 
 

  

The Adviser will sell all or a portion of a position of the Fund’s portfolio holdings, when 
in its opinion, one of more of the following occurs, among other reasons: (i) the company 
no longer meets the definition of Cannabis Companies as defined above; (ii) a particular 
security has achieved its investment expectations; (iii) the reason(s) for maintaining the 
position are no longer valid; (iv) the Adviser’s view of the business fundamentals or 
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Cannabis Growth Fund Target 
Fund 

Acquiring 
ETF 

management of the underlying company changes; (v) a more attractive investment 
opportunity is found; (vi) general market conditions trigger a change in the Adviser’s 
assessment criteria; (vii) for other portfolio management reasons; or (viii) the Fund 
requires cash to meet redemption requests (in instances when the Fund does not meet 
redemption requests in-kind). 
 
 

Fundamental Investment Policies 

The fundamental investment policies of the Target Fund and the Acquiring ETF are the same. A Fund’s fundamental 
investment policies and limitations may be changed only with the consent of a “majority of the outstanding voting 
securities” of the Fund. The term “majority of the outstanding voting securities” means the lesser of: (1) 67% of the 
shares of a Fund present at a meeting where the holders of more than 50% of the outstanding shares of a Fund are 
present in person or by proxy, or (2) more than 50% of the outstanding shares of a Fund. The fundamental 
investment policies for the Target Fund and Acquiring ETF are listed in this Information Statement/Prospectus 
beginning on page 22. 

Comparison of Principal Risks of Investing in the Funds  

The following tables compare the principal risks of the investing in the Target Fund, as identified in the Target 
Fund’s summary prospectus, with the principal risks of the Acquiring ETF. The principal risks for the Target Fund 
and the Acquiring ETF, with respect to the Fund’s investment program, are substantially the same. There are also 
some risk factors for the Acquiring ETF relating to exchange traded funds that the Target Fund does not include, in 
particular, “Limited authorized participants, market makers and liquidity providers risk”, “Trading risk” and 
“Early closing/trading halt risk”. The material risks of the Acquiring ETF are not expected to change once the 
Conversion occurs. 

Principal Risks Target Fund Acquiring ETF 
Limited authorized participants, market makers and liquidity providers 
risk. Because the Fund is an exchange-traded fund (“ETF”), only a limited 
number of institutional investors (known as “Authorized Participants”) are 
authorized to purchase and redeem shares directly from the Fund. In addition, 
there may be a limited number of market makers and/or liquidity providers in the 
marketplace. To the extent either of the following events occurs, shares of the 
Fund may trade at a material discount to NAV and possibly face delisting: (i) 
Authorized Participants exit the business or otherwise become unable to process 
creation and/or redemption orders and no other Authorized Participants step 
forward to perform these services, or (ii) market makers and/or liquidity providers 
exit the business or significantly reduce their business activities and no other 
entities step forward to perform their functions. 

 

No 
Comparable 

Risk 

✓ 

Trading risk. Shares of the Fund may trade on NYSE Arca, Inc. (the 
“Exchange”) above or below their NAV.  The NAV of shares of the Fund will 
fluctuate with changes in the market value of the Fund’s holdings. In addition, 
although the Fund’s shares are currently listed on the Exchange, there can be no 
assurance that an active trading market for shares will develop or be maintained. 
Trading in Fund shares may be halted due to market conditions or for reasons that, 
in the view of the Exchange, make trading in shares of the Fund inadvisable. 
 

No 
Comparable 

Risk 

✓ 
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Principal Risks Target Fund Acquiring ETF 
Early close/trading halt risk. An exchange or market may close or issue trading 
halts on specific securities, or the ability to buy or sell certain securities or 
financial instruments may be restricted, which may result in the Fund being unable 
to buy or sell certain securities or financial instruments. In such circumstances, 
the Fund may be unable to rebalance its portfolio, may be unable to accurately 
price its investments and/or may incur substantial trading losses. 

 

No 
Comparable 

Risk 

✓ 

Cannabis related risks. 
 
Cannabis industry risk. The cannabis industry is a very young, quickly 
evolving industry subject to rapidly evolving laws, rules and regulations, and 
increasing competition. These changes may cause companies in the cannabis 
industry to shrink or suddenly close, while others may be forced to change their 
business model to survive. 
 
Non-U.S. regulatory risks of the cannabis industry. The companies in which 
the Fund invests are subject to various laws, regulations and guidelines relating 
to the manufacture, management, transportation, storage and disposal of 
cannabis, as well as being subject to laws and regulations relating to health and 
safety, the conduct of operations and the protection of the environment. Even if 
a company’s operations are permitted under current law, they may not be 
permitted in the future, in which case such company may not be in a position to 
carry on its operations in its current locations. Additionally, controlled substance 
legislation differs between countries and legislation in certain countries may 
restrict or limit the ability of certain companies in which the Fund invests to sell 
their products. 
 
Operational risks of the cannabis industry. Companies involved in the 
cannabis industry face intense competition, may have limited access to the 
services of banks, may have substantial burdens on company resources due to 
litigation, complaints or enforcement actions, and are heavily dependent on 
receiving necessary permits and authorizations to engage in medical cannabis 
research or to otherwise cultivate, possess or distribute cannabis. Since the use 
of cannabis is illegal under United States federal law, federally regulated 
banking institutions may be unwilling to make financial services available to 
growers and sellers of cannabis. 
 
U.S. regulatory risks of the cannabis industry. The possession and use of 
cannabis, even for medical purposes, is illegal under federal and certain states’ 
laws, which may negatively impact the value of the Fund’s investments. Use of 
cannabis is regulated by both the federal government and state governments, and 
state and federal laws regarding cannabis often conflict. Even in those states in 
which the use of cannabis has been legalized, its possession and use remains a 
violation of federal law. Federal law criminalizing the use of cannabis may pre-
empt state laws that legalizes its use for medicinal and recreational purposes. In 
addition, pharmaceutical activities and/or products derived from hemp are 
subject to separate legal and regulatory obligations. Any changes in the federal 
government’s enforcement of current federal laws or the implementation of 
stricter federal laws could adversely affect the ability of the companies in which 
the Fund invests to possess or cultivate cannabis, including in connection with 
pharmaceutical research, or it could shrink the customer pool for certain of the 
Fund’s portfolio companies. Any of these outcomes would negatively affect the 
profitability and value of the Fund’s investments. 
 
On January 4, 2018, the U.S. Department of Justice issued a memorandum 

✓ ✓ 
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Principal Risks Target Fund Acquiring ETF 
regarding federal marijuana enforcement. Since the passage of the Controlled 
Substances Act in 1970, Congress has generally prohibited the cultivation, 
distribution and possession of cannabis. In the memorandum, former Attorney 
General Jeff Sessions directed all U.S. Attorneys to enforce the laws enacted by 
Congress and to deploy Justice Department resources most effectively to reduce 
violent crime, address the growing drug crisis and dismantle criminal gangs. This 
memorandum makes clear that federal prosecutors will continue to aggressively 
enforce this statute which could adversely affect the value of the Fund’s 
investments. 
 
The Fund’s direct equity investments will consist only of exchange traded equity 
securities of Cannabis Companies that are engaged exclusively in legal activities 
under applicable national and local laws, including U.S. federal and state laws.  
The Fund will not directly or indirectly hold ownership in any companies that 
engage in cannabis-related business unless permitted by national and local laws 
of the relevant jurisdiction, including U.S. federal and state laws. 

 

Market risk. The market price of a security or instrument may decline, sometimes 
rapidly or unpredictably, due to general market conditions that are not specifically 
related to a particular company, such as real or perceived adverse economic or 
political conditions throughout the world, changes in the general outlook for 
corporate earnings, changes in interest or currency rates or adverse investor 
sentiment generally. In addition, local, regional or global events such as war, acts 
of terrorism, the spread of infectious illness or other public health issues, or other 
events could have a significant impact on a security or instrument. The market 
value of a security or instrument also may decline because of factors that affect 
a particular industry or industries, such as labor shortages or increased production 
costs and competitive conditions within an industry. 

 

✓ ✓ 

Recent market events. An outbreak of a respiratory disease caused by a novel 
coronavirus (known as COVID-19) has resulted in a global pandemic and has 
caused major disruptions to economies and markets around the world, including 
the United States. Financial markets experienced and may continue to experience 
extreme volatility and severe losses, and trading in many instruments was and may 
continue to be disrupted as a result. Liquidity for many instruments was and may 
continue to be greatly reduced for extended periods of time. Some interest rates 
are very low and in some cases yields are negative. Governments and central 
banks, including the Federal Reserve in the United States, have taken 
extraordinary and unprecedented actions to support local and global economies 
and the financial markets. The impact of these measures, and whether they will be 
effective to mitigate the economic and market disruption, will not be known for 
some time. In addition, the outbreak of COVID-19, and measures taken to mitigate 
its effects, could result in disruptions to the services provided to the Fund by its 
service providers. Other market events like the COVID-19 outbreak may cause 
similar disruptions and effects. 

 

✓ ✓ 

Industry Concentration Risk. The Fund’s investments will be concentrated in 
the legal cannabis industry. The focus of the Fund’s portfolio on this specific 
industry may present more risks than if the portfolio were broadly diversified over 
numerous groups of industries. 
 

✓ ✓ 

Pharmaceutical company risk. Companies in the pharmaceutical industry, 
especially in the hemp pharmaceutical industry, can be significantly affected by, 
among other things, government approval of products and services, government 

✓ ✓ 
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regulation and reimbursement rates, product liability claims, patent expirations 
and protection and intense competition. 
 

Equity risk. The value of the equity securities held by the Fund may fall due to 
general market and economic conditions, perceptions regarding the industries in 
which the issuers of securities held by the Fund participate, or factors relating to 
specific companies in which the Fund invests. 
 

✓ ✓ 

Management and strategy risk. The value of your investment depends on the 
judgment of the Adviser about the quality, relative yield, value or market trends 
affecting a particular security, industry, sector or region, which may prove to be 
incorrect. 
 

✓ ✓ 

Foreign investment risk. The prices of foreign securities may be more volatile 
than the prices of securities of U.S. issuers because of economic and social 
conditions abroad, political developments, and changes in the regulatory 
environments of foreign countries. Changes in exchange rates and interest rates, 
and the imposition of sanctions, confiscations, trade restrictions (including tariffs) 
and other government restrictions by the United States and/or other governments 
may adversely affect the values of the Fund’s foreign investments. Foreign 
companies are generally subject to different legal and accounting standards than 
U.S. companies, and foreign financial intermediaries may be subject to less 
supervision and regulation than U.S. financial firms. Foreign securities include 
American Depository Receipts (“ADRs”) and Global Depository Receipts 
(“GDRs”). Unsponsored ADRs and GDRs are organized independently and 
without the cooperation of the foreign issuer of the underlying securities, and 
involve additional risks because U.S. reporting requirements do not apply. In 
addition, the issuing bank may deduct shareholder distribution, custody, foreign 
currency exchange, and other fees from the payment of dividends. 
 

✓ ✓ 

Real estate investment trust (REIT) risk. The Fund’s investment in REITs will 
subject the Fund to risks similar to those associated with direct ownership of real 
estate, including losses from casualty or condemnation, and changes in local and 
general economic, supply and demand, interest rates, zoning laws, regulatory 
limitations on rents, property taxes and operating expenses. 
 

✓ ✓ 

Derivatives risk.  The Fund may invest in options and ETFs that may invest in 
derivatives. Derivatives include instruments and contracts that are based on and 
valued in relation to one or more underlying securities, financial benchmarks, 
indices, or other reference obligations or measures of value.  Using derivatives 
exposes the Fund or ETF to additional or heightened risks, including leverage 
risk, liquidity risk, valuation risk, market risk, counterparty risk, and credit risk.  
Derivatives transactions can be highly illiquid and difficult to unwind or value, 
they can increase Fund or ETF volatility, and changes in the value of a derivative 
held by the Fund or ETF may not correlate with the value of the underlying 
instrument or the Fund’s or ETF’s other investments.  Many of the risks 
applicable to trading the instruments underlying derivatives are also applicable 
to derivatives trading.  However, derivatives are subject to additional risks, such 
as operational risk, including settlement issues, and legal risk, including that 
underlying documentation is incomplete or ambiguous.  For derivatives that are 
required to be cleared by a regulated clearinghouse, other risks may arise from 
the Fund’s or ETF’s relationship with a brokerage firm through which it submits 
derivatives trades for clearing, including in some cases from other clearing 

✓ ✓ 
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customers of the brokerage firm.    
 

Options risk. Purchasing and writing put and call options are highly specialized 
activities and entail greater than ordinary investment risks. The Fund may not fully 
benefit from or may lose money on an option if changes in its value do not 
correspond as anticipated to changes in the value of the underlying securities. If the 
Fund is not able to sell an option held in its portfolio, it would have to exercise 
the option to realize any profit and would incur transaction costs upon the 
purchase or sale of the underlying securities. Ownership of options involves 
the payment of premiums, which may adversely affect the Fund’s performance. 
To the extent that the Fund invests in over-the-counter options, the Fund may be 
exposed to counterparty risk. 

✓ ✓ 

Investment in ETF risk. Investing in an ETF will provide the Fund with 
exposure to the securities held by the ETF and will expose the Fund to risks 
similar to those of investing directly in those securities. Shares of ETFs typically 
trade on securities exchanges and may at times trade at a premium or discount 
to their net asset values. To the extent the Fund invests in an ETF that seeks to 
track a benchmark index, the ETF may not replicate exactly the performance of 
the benchmark index for a number of reasons, including transaction costs 
incurred by the ETF, the temporary unavailability of certain index securities in 
the secondary market or discrepancies between the ETF and the index with 
respect to the weighting of securities or the number of securities held. Investing 
in ETFs, which are investment companies, involves duplication of advisory fees 
and certain other expenses. The Fund will pay brokerage commissions in 
connection with the purchase and sale of shares of ETFs. 
 

✓ ✓ 

Swaps risk.  The Fund may invest in ETFs that utilize swaps as part of their 
investment strategies.  In a standard “swap” transaction, two parties agree to 
exchange the returns, differentials in rates of return or some other amount earned 
or realized on the “notional amount” of predetermined investments or instruments, 
which may be adjusted for an interest factor. Swaps can involve greater risks than 
direct investment in securities, because swaps may be leveraged, are subject to the 
risk that the counterparty may default on the obligation, and may be difficult to 
value. 
 

✓ ✓ 

Risks related to investing in Canada. Because the investments of the Fund are 
geographically concentrated in Canadian companies or companies that have a 
significant presence in Canada, investment results could be dependent on the 
condition of the Canadian economy. The Canadian economy is reliant on the sale 
of natural resources and commodities, which can pose risks such as the fluctuation 
of prices and the variability of demand for exportation of such products. Changes 
in spending on Canadian products by other countries or changes in the other 
countries’ economies may cause a significant impact on the Canadian 
economy. In particular, the Canadian economy is heavily dependent on 
relationships with certain key trading partners, including the United States and 
China. 
 

✓ ✓ 

Lending Portfolio Securities Risk. The Fund may lend its portfolio securities to 
broker-dealers and banks, provided that it may not lend securities if, as a result, 
the aggregate value of all securities loaned would exceed 33 1/3% of its total 
assets. The collateral, including the investment of any cash collateral, is subject 
to market depreciation.  In the event of bankruptcy or other default of the 
borrower, the Fund could experience delays in both liquidating the loan collateral 

✓ ✓ 
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and recovering the loaned securities and losses.  The collateral (including any 
investment of cash collateral) is not subject to the percentage limitations on the 
Fund’s investments described elsewhere in this prospectus. In addition, the Fund 
may lead its portfolio securities to broker-dealers and other institutions as a means 
of earning additional income. 
 

Currency risk. The values of investments in securities denominated in foreign 
currencies increase or decrease as the rates of exchange between those currencies 
and the U.S. Dollar change. Currency conversion costs and currency 
fluctuations could erase investment gains or add to investment losses. Currency 
exchange rates can be volatile and are affected by factors such as general 
economic conditions, the actions of the United States and foreign governments or 
central banks, the imposition of currency controls, and speculation. 
 

✓ ✓ 

Emerging market risk. Many of the risks with respect to foreign investments are 
more pronounced for investments in issuers in developing or emerging market 
countries. Emerging market countries tend to have more government exchange 
controls, more volatile interest and currency exchange rates, less market 
regulation, and less developed and less stable economic, political and legal 
systems than those of more developed countries. There may be less publicly 
available and reliable information about issuers in emerging markets than is 
available about issuers in more developed markets. In addition, emerging market 
countries may experience high levels of inflation and may have less liquid 
securities markets and less efficient trading and settlement systems. 
 

✓ ✓ 

Liquidity risk. The Fund may not be able to sell some or all of the investments 
that it holds due to a lack of demand in the marketplace or other factors such as 
market turmoil, or if the Fund is forced to sell an illiquid it may only be able to sell 
those investments at a loss. In addition, the reduction in dealer market-making 
capacity in the fixed income markets that has occurred in recent years has the 
potential to decrease the liquidity of the Fund’s investments. Illiquid assets may 
also be difficult to value. 
 

✓ ✓ 

Non-diversification risk. The Fund is classified as “non-diversified,” which 
means the Fund may invest a larger percentage of its assets in the securities of a 
smaller number of issuers than a diversified fund. Investment in securities of a 
limited number of issuers exposes the Fund to greater market risk and potential 
losses than if its assets were diversified among the securities of a greater number 
of issuers. 
 

✓ ✓ 

Cybersecurity risk. Cybersecurity incidents may allow an unauthorized party 
to gain access to Fund assets, customer data (including private shareholder 
information), or proprietary information, or cause the Fund, the Adviser, and/or 
other service providers (including custodians, sub-custodians, transfer agents and 
financial intermediaries) to suffer data breaches, data corruption or loss of 
operational functionality. In an extreme case, a shareholder’s/authorized 
participant’s ability to exchange or redeem Fund shares may be affected. Issuers 
of securities in which the Fund invests are also subject to cybersecurity risks, and 
the value of those securities could decline if the issuers experience cybersecurity 
incidents. 
 

✓ ✓ 

Portfolio turnover risk. Active and frequent trading of the Fund’s portfolio 
securities may lead to higher transaction costs and may result in a greater number 

✓ ✓ 
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of taxable transactions than would otherwise be the case, which could negatively 
affect the Fund’s performance. A high rate of portfolio turnover is 100% or more. 
 

Capitalization risk. The securities of small-capitalization, mid-capitalization and 
micro-capitalization companies may be subject to more abrupt or erratic market 
movements and may have lower trading volumes or more erratic trading than 
securities of larger, more established companies or market averages in general. In 
addition, such companies typically are more likely to be adversely affected than 
large capitalization companies by changes in earning results, business prospects, 
investor expectations or poor economic or market conditions. Larger, more 
established companies, however, may be unable to attain the high growth rates of 
successful, smaller companies during periods of economic expansion. 
 

✓ ✓ 

Limited operating history. The Fund is recently organized and has a limited 
operating history. As a result, prospective investors have a limited track record or 
history on which to base their investment decisions. 

✓ ✓ 

 

Performance History 
 
The following performance information provides some indication of the risks of investing in the Target Fund by 
showing the changes in the Target Fund’s performance from year to year and by showing how the Target Fund’s 
average annual returns for certain time periods compare with the average annual total returns of the S&P 500 Index 
and the Cannabis World Index. The Target Fund’s past performance, before and after taxes, does not necessarily 
indicate how it will perform in the future. Updated performance information is available online at 
www.cannabisgrowthfunds.com or by calling toll-free 1-888-885-0588. Performance results shown in the bar chart 
reflect the performance of the Target Fund’s Class I shares.  

As of the date of this Information Statement, the Acquiring ETF has not commenced operations and therefore, has 
no calendar year performance information. Following the Conversion, the Acquiring ETF will be the surviving legal 
entity, and the Acquiring ETF will adopt the accounting history of the Target Fund. As a result, the Acquiring ETF 
will assume the performance history of the Target Fund when the Conversion closes. 

Calendar-Year Total Return  
 

 
 

The year-to-date return for the for the Target Fund’s Class I shares as of June 30, 2021 was 31.25%. 
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Best and Worst Quarter Returns of the Target Fund Class I Shares (for the period reflected in the bar chart 
above) 
 
  Return Quarter/Year 
Highest Return 57.34% 4th Quarter/2020 
Lowest Return -32.11% 1st Quarter/2020 
 
 

Average Annual Total Returns for the Periods Ended December 31, 2020* 

Target Fund - Cannabis Growth Fund Class I Shares 1 Year 
Since Inception 

(2/22/19) 
Return Before Taxes  18.97% -24.45% 
Return After Taxes on Distributions 18.21% -24.96% 
Return After Taxes on Distributions and Sale of Fund Shares 11.25% -18.27% 
S&P 500 Index† 18.40% 19.58% 
Cannabis World Index† -22.64% -44.55% 
 
 
* The table shows returns for the Target Fund’s Class I shares. Effective May 14, 2021, the Target Fund converted 

its existing Investor Class shares to Class I shares and the Investor Class was then terminated. The inception date 
of the Investor Class shares was February 22, 2019 and the inception date of the Class I shares was May 24, 2019. 
The performance figures for the Class I shares include the performance for the Investor Class shares for the 
periods prior to May 24, 2019. After-tax returns are calculated using the historical highest individual federal 
marginal income tax rates and do not reflect the impact of state and local taxes. Your actual after-tax returns will 
depend on your tax situation and may differ from those shown. After-tax returns shown are not relevant to 
investors who hold their shares through tax-deferred arrangements, such as 401(k) plans or individual retirement 
accounts. In some cases, the return after taxes may exceed the return before taxes due to an assumed tax benefit 
from any losses on a sale of shares of the Fund at the end of the measurement period. 

 
†  The S&P 500 Index is a market capitalization-weighted index of 500 widely held common stocks. The Cannabis 

World Index measures the performance of exchange traded equity securities of companies that are engaged 
exclusively in legal cannabis activities under applicable national and local laws, including U.S. federal and state 
laws. 

 

The Investment Adviser 

FCM, a Delaware limited liability company, serves as investment adviser to the Target Fund and the Acquiring 
ETF. FCM been an investment adviser to the Target Fund since inception. FCM maintains its principal offices at 
740 River Road, Suite 208, Fair Haven, New Jersey 07704. 

Under the terms of its investment advisory agreement, FCM is responsible for formulating the Funds’ investment 
program and for making day-to-day investment decisions and engaging in portfolio transactions. FCM also 
furnishes officers, provides office space, services and equipment and supervises all matters relating to the Funds’ 
operations. The Acquiring ETF has adopted the same investment advisory agreement as the Target Fund.   

Pursuant to the investment advisory agreement, each Fund pays FCM a management fee at an annualized rate 
(expressed as a percentage of daily net assets) as follows: 
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Fund Management Fee 
Cannabis Growth Fund – Target Fund 0.85% 
Cannabis Growth ETF – Acquiring ETF 0.65% 
 

For the Target Fund, FCM has contractually agreed to waive its fees and/or pay for operating expenses of the Target 
Fund to ensure that the total annual fund operating expenses (excluding any taxes, leverage interest, brokerage 
commissions, dividend and interest expenses on short sales, acquired fund fees and expenses (as determined in 
accordance with Form N-1A), expenses incurred in connection with any merger or reorganization, and 
extraordinary expenses such as litigation expenses) do not exceed 1.10% of the average daily net assets of the 
Target Fund. This agreement is in effect until May 31, 2031, and it may be terminated before that date only by the 
Trust’s Board of Trustees.  The Target Fund’s adviser is permitted to seek reimbursement from the Fund, subject 
to certain limitations, of fees waived or payments made to the Target Fund for a period ending three full years after 
the date of the waiver or payment. This reimbursement may be requested from the Target Fund if the reimbursement 
will not cause the Target Fund’s annual expense ratio to exceed the lesser of (a) the expense limitation in effect at 
the time such fees were waived or payments made, or (b) the expense limitation in effect at the time of the 
reimbursement. 
 
For the Acquiring ETF, FCM has contractually agreed to waive its fees and/or pay for operating expenses of the 
Fund to ensure that the total annual fund operating expenses (excluding any taxes, leverage interest, brokerage 
commissions, dividend and interest expenses on short sales, acquired fund fees and expenses (as determined in 
accordance with Form N-1A), expenses incurred in connection with any merger or reorganization, and 
extraordinary expenses such as litigation expenses) do not exceed 0.65% of the average daily net assets of the 
Acquiring ETF. This agreement is in effect until May 31, 2031, and it may be terminated before that date only by 
the Trust’s Board of Trustees. The agreement does not permit any recoupment of fees waived or expenses 
reimbursed by the Acquiring ETF’s adviser. 
 
For the fiscal year ended January 31, 2021, FCM waived fees and reimbursed expenses in an amount that exceeded 
its entire advisory fee with respect to the Target Fund. 
 
A discussion regarding the basis for the Board of Trustees’ approval of the investment advisory agreement between 
the Trust, with respect to the Target Fund, and FCM is available in the Semi-Annual Report to shareholders for the 
period ending July 31, 2020, which is on file with the SEC on the Edgar system (ICA File No. 811-22894, 
Accession No. 0001398344-20-019911).  A discussion regarding the basis for the Board of Trustees’ approval of 
the investment advisory agreement between the Trust, with respect to the Acquiring ETF, and FCM will be 
available in the first report to shareholders following the Conversion. 

Portfolio Manager 

Korey Bauer is the portfolio manager for the Target Fund and will serve as the portfolio manager for the Acquiring 
ETF.  

The Target Fund’s Statement of Additional Information dated June 1, 2020, as amended, which is incorporated 
herein by reference, provides additional information about the portfolio manager’s compensation structure, other 
accounts managed by the portfolio manager, and the portfolio manager’s ownership of shares in the Target Fund. 

Other Service Providers 

The service arrangements for co-administration, distribution and auditing for the Target Fund and Acquiring ETF 
are the same.  The service arrangements for fund accounting, transfer agency and custody services for the Target 
Fund and Acquiring ETF are not identical. The service arrangements for the Target Fund and Acquiring ETF are 
provided by the following:  
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 Role Target Fund Acquiring ETF 

Co-Administrators Mutual Fund Administration, LLC 
2220 E. Route 66, Suite 226 
Glendora, California 91740 
  
UMB Fund Services, Inc. 
235 W. Galena Street 
Milwaukee, Wisconsin 53212 

Mutual Fund Administration, LLC 
2220 E. Route 66, Suite 226 
Glendora, California 91740 
  
UMB Fund Services, Inc. 
235 W. Galena Street 
Milwaukee, Wisconsin 53212 

Fund Accounting 
Agent 

UMB Fund Services, Inc. 
235 W. Galena Street 
Milwaukee, Wisconsin 53212 

Brown Brothers Harriman & Co., 
located at 50 Post Office Square, 
Boston, Massachusetts 02110. 

Distributor IMST Distributors, LLC* 
Three Canal Plaza, Suite 100 
Portland, Maine 04101 

IMST Distributors, LLC* 
Three Canal Plaza, Suite 100 
Portland, Maine 04101 

Transfer Agent UMB Fund Services, Inc. 
235 W. Galena Street 
Milwaukee, Wisconsin 53212 

Brown Brothers Harriman & Co., 
located at 50 Post Office Square, 
Boston, Massachusetts 02110. 

Independent 
Registered Public 
Accounting Firm 

Tait, Weller & Baker LLP 
Two Liberty Place 
50 South 16th Street, Suite 2900 
Philadelphia, Pennsylvania 19102 

Tait, Weller & Baker LLP 
Two Liberty Place 
50 South 16th Street, Suite 2900 
Philadelphia, Pennsylvania 19102 

Custodian UMB Bank, n.a. 
928 Grand Boulevard, 5th Floor 
Kansas City, Missouri 64106 

Brown Brothers Harriman & Co., 
located at 50 Post Office Square, 
Boston, Massachusetts 02110. 

  
  * IMST Distributors, LLC is a wholly owned subsidiary of Foreside Fund Services, LLC. 

The Acquiring ETF will also use an additional transfer agent to provide recordkeeping and shareholder services for 
former direct shareholders of the Target Fund, pending shareholder instructions. This additional transfer agent is 
American Stock Transfer, with offices located at 6201 15th Avenue, Brooklyn, New York 11219.  This additional 
transfer agent will hold shares associated with former direct shareholders of the Target Fund who did not provide 
brokerage account information prior to the Conversion. For those former direct shareholders of the Target Fund 
who did not provide brokerage account information prior to the Conversion, their shares of the Acquiring ETF will 
be held by this stock transfer agent pending shareholder instructions. These Acquiring ETF shares are held by this 
additional stock transfer agent subject to all applicable state and federal laws concerning unclaimed property. The 
Adviser will continue to communicate directly with these former direct shareholders of the Target Fund to assist 
them in transferring their Acquiring ETF shares into a brokerage account.   

Information about each Fund’s service providers can be found in the Target Fund’s Statement of Additional 
Information dated June 1, 2021, as amended, and in the Statement of Additional Information related to this 
Information Statement/Prospectus, respectively, which are incorporated by reference. 

Purchase, Redemption and Pricing of Fund Shares 

The procedures for purchase and redemption of shares of the Target Fund and the Acquiring ETF are not identical. 
Additional information about the purchase, redemption and pricing can be found in the prospectuses for the Target 
Fund and the Acquiring ETF. 
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Purchases and Redemptions/Sales of Fund Shares 

Target Fund 
 
The Target Fund is a mutual fund, and investors can purchase and redeem shares directly from the Fund or indirectly 
through intermediaries. Investors may purchase, exchange or redeem the Target Fund’s shares at the Target Fund’s 
NAV next computed after receipt of the order. Transactions will only occur on days the NYSE is open. On holidays 
and other days when the NYSE is closed, the Target Fund’s NAV is not calculated and the Target Fund does not 
accept buy or sell orders. However, the value of the Target Fund’s assets may still be affected on those days, because 
the Target Fund holds foreign securities that trade on days that foreign securities markets are open.  
 
To purchase, exchange or redeem shares of the Target Fund, investors must submit orders to the Target Fund by 
the applicable cut-off time to receive the NAV calculated on that day. If an order is received after the applicable 
cut-off time, it will be processed the next business day.  
 
Investors who wish to purchase, exchange or redeem Target Fund shares through a broker-dealer should contact the 
broker-dealer regarding the hours during which orders to purchase, exchange or redeem shares of the Target Fund 
may be placed.  
 
The Target Fund imposes a 1% redemption fee on redemptions of shares held less than 60 days. The Target Fund 
also imposes a wire fee for transactions by wire. When shares are redeemed from the Target Fund, the redemption 
proceeds are delivered to the shareholder within seven days.  

Acquiring ETF 

The Acquiring Fund is an ETF. ETF shares can be bought and sold throughout the trading day like other shares of 
publicly traded securities. There is no minimum investment for purchases made on the listing exchange. When 
buying or selling ETF shares through a broker, you may incur customary brokerage commissions and charges. 
When charged, the commission is frequently a fixed amount and may be a significant proportional cost for investors 
seeking to buy or sell small amounts of shares. 

Individual shareholders do not pay a redemption fee to the Trust when selling shares on the exchange. When a 
shareholder purchases or sells shares on the exchange, the purchase and sale are handled through the shareholder’s 
brokerage account.  In addition to any brokerage commission, you will incur the cost of the “spread,” which is the 
difference between what investors are willing to pay for shares (the “Bid” price) and the price at which they are 
willing to sell the shares (the “Ask” price). The spread with respect to the Fund’s shares varies over time based on 
the Fund’s trading volume and market liquidity, and is generally lower (or narrow) if the Fund has a lot of trading 
volume and market liquidity and higher (or wider) if the Fund has little trading volume and market liquidity. When 
the spread widens, particularly in times of market stress, you may pay significantly more or receive significantly 
less than the underlying value of the Fund shares. Because of the costs of buying and selling ETF shares, frequent 
trading may reduce investment returns.  

ETF shares are bought and sold at market prices, rather than the net asset value, and shares may trade at a price 
greater or less than the net asset value. Generally, the Acquiring ETF will only issue or redeem ETF shares that 
have been aggregated into blocks of 15,000 shares or multiples thereof (“Creation Units”) to authorized participants 
who have entered into agreements with the Fund’s distributor, as discussed in the Purchase and Redemption of 
Shares in Creation Units section of the Statement of Additional Information. The Acquiring ETF will issue or 
redeem Creation Units in return for a basket of assets that the ETF specifies each day. In limited circumstances, 
ETF shares may be individually issued outside of Creation Units to participants in a dividend reinvestment program 
offered by a broker. 
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Pricing 

The procedures for calculating the net asset value of shares are the same for both the Target Fund and the Acquiring 
ETF.  

Net Asset Value. For both the Target Fund and the Acquiring ETF, the NAV of the Fund is calculated as of 4:00 
p.m. Eastern time, the normal close of regular trading on the NYSE , on each day the NYSE is open for trading.  

For both the Target Fund and the Acquiring ETF, the NAV is determined by dividing the value of the Fund’s 
portfolio securities, cash and other assets (including accrued interest), less all liabilities (including accrued 
expenses), by the total number of outstanding shares. The Fund’s NAV may be calculated earlier if permitted by 
the SEC. The NYSE is closed on weekends and most U.S. national holidays. However, foreign securities listed 
primarily on non-U.S. markets may trade on weekends or other days on which the Fund does not value its shares, 
which may significantly affect the Fund’s NAV on those days. 

Fair Value Pricing. The Target Fund’s and the Acquiring ETF’s securities generally are valued at market price. 
Securities are valued at fair value when market quotations are not readily available. For both the Target Fund and 
the Acquiring ETF, the Board has adopted procedures to be followed when the Fund must utilize fair value pricing, 
including when reliable market quotations are not readily available, when the Fund’s pricing service does not 
provide a valuation (or provides a valuation that, in the judgment of the Adviser, does not represent the security’s 
fair value), or when, in the judgment of the Adviser, events have rendered the market value unreliable (see, for 
example, the discussion of fair value pricing of foreign securities in the paragraph below). Valuing securities at fair 
value involves reliance on the judgment of the Adviser and the Board (or a committee thereof), and may result in a 
different price being used in the calculation of the Fund’s NAV from quoted or published prices for the same 
securities. Fair value determinations are made in good faith in accordance with procedures adopted by the Board. 
There can be no assurance that the Fund will obtain the fair value assigned to a security if it sells the security. 
  
In certain circumstances, the Fund employs fair value pricing to ensure greater accuracy in determining daily NAV 
and to prevent dilution by frequent traders or market timers who seek to exploit temporary market anomalies. Fair 
value pricing may be applied to foreign securities held by the Fund upon the occurrence of an event after the close 
of trading on non-U.S. markets but before the close of trading on the NYSE when the Fund’s NAV is determined. 
If the event may result in a material adjustment to the price of the Fund’s foreign securities once non-U.S. markets 
open on the following business day (such as, for example, a significant surge or decline in the U.S. market), the 
Fund may value such foreign securities at fair value, taking into account the effect of such event, in order to calculate 
the Fund’s NAV. 
  
Other types of portfolio securities that the Fund may fair value include, but are not limited to: (1) investments that 
are illiquid or traded infrequently, including “restricted” securities and private placements for which there is no 
public market; (2) investments for which, in the judgment of the Adviser, the market price is stale; (3) securities of 
an issuer that has entered into a restructuring; (4) securities for which trading has been halted or suspended; and (5) 
fixed income securities for which there is not a current market value quotation. 

Frequent Trading/Market Timing 

The Target Fund and the Acquiring ETF have different approaches to frequent trading or market timing.  

Target Fund 

The Board has adopted policies and procedures with respect to frequent purchases and redemptions of Fund shares 
by Fund shareholders. The Trust discourages excessive, short-term trading and other abusive trading practices that 
may disrupt portfolio management strategies and harm the Target Fund’s performance. The Trust takes steps to 
reduce the frequency and effect of these activities on the Target Fund. These steps may include monitoring trading 



-40- 
 

activity and using fair value pricing. In addition, the Trust may take action, which may include using its best efforts 
to restrict a shareholder from making additional purchases in the Target Fund, if that shareholder has engaged in 
four or more “round trips” in the Target Fund during a 12-month period. Although these efforts are designed to 
discourage abusive trading practices, these tools cannot eliminate the possibility that such activity may occur. 
Further, while the Trust makes efforts to identify and restrict frequent trading, the Trust receives purchase and sale 
orders through financial intermediaries and cannot always know or detect frequent trading that may be facilitated 
by the use of intermediaries or the use of group or omnibus accounts by those intermediaries. The Trust seeks to 
exercise its judgment in implementing these tools to the best of its ability in a manner that the Trust believes is 
consistent with the interests of the Target Fund shareholders. 

The Target Fund imposed a redemption fee of 1.00% of the value of the Target Fund shares being redeemed if a 
shareholder redeems shares of the Target Fund within 60 days of purchase. The first-in, first-out (“FIFO”) method 
is used to determine the holding period; this means that if a shareholder bought shares on different days, the shares 
purchased first will be redeemed first for the purpose of determining whether the redemption fee applies. The 
redemption fee is deducted from the sale proceeds and is retained by the Target Fund for the benefit of its remaining 
shareholders. The fee will not apply to redemptions (i) due to a shareholder’s death or disability, (ii) from certain 
omnibus accounts with systematic or contractual limitations, (iii) of shares acquired through reinvestments of 
dividends or capital gains distributions, (iv) through certain employer-sponsored retirement plans or employee 
benefit plans or, with respect to any such plan, to comply with minimum distribution requirements, (v) effected 
pursuant to asset allocation programs, wrap fee programs, and other investment programs offered by financial 
institutions where investment decisions are made on a discretionary basis by investment professionals, (vi) effected 
pursuant to an automatic non-discretionary rebalancing program, (vii) effected pursuant to the systematic 
withdrawal program, or (viii) by the Target Fund with respect to accounts falling below the minimum initial 
investment amount. The Trust reserves the right to waive this fee in other circumstances if the Adviser determines 
that doing so is in the best interests of the Target Fund. 

The Trust may monitor trades in Target Fund shares in an effort to detect short-term trading activities. If, as a result 
of this monitoring, the Trust believes that a shareholder of the Target Fund has engaged in excessive short-term 
trading, it may, in its discretion, ask the shareholder to stop such activities or refuse to process purchases in the 
shareholder’s accounts. In making such judgments, the Trust seeks to act in a manner that it believes is consistent 
with the best interest of Target Fund shareholders. Due to the complexity and subjectivity involved in identifying 
abusive trading activity, there can be no assurance that the Trust’s efforts will identify all trades or trading practices 
that may be considered abusive. 

Acquiring ETF 

The Acquiring Fund does not impose any restrictions on the frequency of purchases and redemptions of Creation 
Units; however, the Acquiring Fund reserves the right to reject or limit purchases at any time. When considering 
that no restriction or policy was necessary, the Board evaluated the risks posed by arbitrage and market timing 
activities, such as whether frequent purchases and redemptions would interfere with the efficient implementation 
of the Acquiring Fund’s investment strategy, or whether they would cause the Acquiring Fund to experience 
increased transaction costs. The Board considered that, unlike traditional mutual funds, shares of the Acquiring 
Fund are issued and redeemed only in large quantities of shares known as Creation Units available only from the 
Acquiring Fund directly to Authorized Participants, and that most trading in the Acquiring Fund occurs on the 
Exchange at prevailing market prices and does not involve the Acquiring Fund directly. Given this structure, the 
Board determined that it is unlikely that trading due to arbitrage opportunities or market timing by shareholders 
would result in negative impact to the Acquiring Fund or its shareholders. In addition, frequent trading of shares of 
the Acquiring Fund done by Authorized Participants and arbitrageurs is critical to ensuring that the market price 
remains at or close to NAV. For these reasons, the Board has determined that it is not necessary to adopt policies 
and procedures to detect and deter frequent trading and market-timing in ETF shares for the Acquiring ETF. 
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Dividends, Distributions and Taxes 

The Target Fund pays investment income dividends and distributes net realized capital gains, if any, annually. 
Target Fund shareholders may elect to reinvest income dividends and capital gain distributions in the form of 
additional shares of the Target Fund or receive these distributions in cash. Dividends and distributions from the 
Target Fund are automatically reinvested in the Fund, unless you elect to have dividends paid in cash. Reinvested 
dividends and distributions receive the same tax treatment as those paid in cash. 

The Acquiring ETF expects to pay investment income dividends and distribute net realized capital gains, if any, 
annually. Dividends and distributions will be paid in cash. 

Sales Loads 

Neither the Target Fund nor the Acquiring ETF charge sales loads or deferred sales loads.  

Rule 12b-1 Distribution Plan 

Neither the Target Fund nor the Acquiring ETF charges a fee pursuant to a Rule 12b-1 plan.  Previously, the Target 
Fund made payments under a Rule 12b-1 Distribution Plan on behalf of its Investor Class shares, which converted 
to Class I shares on May 15, 2021.   

Federal Income Consequences 
 
The following discussion is very general and does not address investors subject to special rules, such as investors 
who hold Fund shares through an IRA, 401(k) plan or other tax-advantaged account. The Statement of Information 
contains further information about taxes. Because each Shareholder’s circumstances are different and special tax 
rules may apply, you should consult your tax advisor about your investment in the Fund.  
 
You will generally have to pay federal income taxes, as well as any state or local taxes, on distributions received 
from the Fund, whether paid in cash or reinvested in additional shares.  If you sell Fund shares, it is generally 
considered a taxable event.  Distributions of net investment income, other than “qualified dividend income,” and 
distributions of net short-term capital gains, are taxable for federal income tax purposes at ordinary income tax 
rates.  Distributions from the Fund’s net capital gain (i.e., the excess of its net long-term capital gain over its net 
short-term capital loss) are taxable for federal income tax purposes as long-term capital gain, regardless of how 
long the shareholder has held Fund shares. 
 
Dividends paid by the Fund (but none of the Fund’s capital gain distributions) may qualify in part for the dividends-
received deduction available to corporate shareholders, provided certain holding period and other requirements are 
satisfied.  Dividends received by the Fund from REITs generally are not expected to qualify for treatment as 
qualified dividend income or for the dividends-received deduction. Distributions of investment income that the 
Fund reports as “qualified dividend income” may be eligible to be taxed to non-corporate shareholders at the 
reduced rates applicable to long-term capital gain if derived from the Fund’s qualified dividend income and if certain 
other requirements are satisfied. “Qualified dividend income” generally is income derived from dividends paid by 
U.S. corporations or certain foreign corporations that are either incorporated in a U.S. possession or eligible for tax 
benefits under certain U.S. income tax treaties. In addition, dividends that the Fund receives in respect of stock of 
certain foreign corporations may be qualified dividend income if that stock is readily tradable on an established 
U.S. securities market. 
 
You may want to avoid buying shares of the Fund just before it declares a distribution (on or before the record date), 
because such a distribution will be taxable to you even though it may effectively be a return of a portion of your 
investment. 
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Although distributions are generally taxable when received, dividends declared in October, November or December 
to shareholders of record as of a date in such month and paid during the following January are treated as if received 
on December 31 of the calendar year when the dividends were declared.   
 
Information on the federal income tax status of dividends and distributions is provided annually. 
 
Dividends and distributions from the Fund and net gain from sales of Fund shares will generally be taken into 
account in determining a shareholder’s “net investment income” for purposes of the Medicare contribution tax 
applicable to certain individuals, estates and trusts.  
 
If you do not provide the Fund with your correct taxpayer identification number and any required certifications, 
you will be subject to backup withholding on your dividends and other distributions.  The backup withholding rate 
is currently 24%. 
 
Dividends and certain other payments made by the Fund to a non-U.S. shareholder are subject to withholding of 
federal income tax at the rate of 30% (or such lower rate as may be determined in accordance with any applicable 
treaty).  Dividends that are reported by the Fund as “interest-related dividends” or “short-term capital gain 
dividends” are generally exempt from such withholding.  In general, the Fund may report interest-related dividends 
to the extent of its net income derived from U.S.-source interest and the Fund may report short-term capital gain 
dividends to the extent its net short-term capital gain for the taxable year exceeds its net long-term capital loss.  
Backup withholding will not be applied to payments that have been subject to the 30% withholding tax described 
in this paragraph.     
 
Under legislation commonly referred to as “FATCA,” unless certain non-U.S. entities that hold shares comply with 
IRS requirements that will generally require them to report information regarding U.S. persons investing in, or 
holding accounts with, such entities, a 30% withholding tax may apply to Fund distributions payable to such entities. 
A non-U.S. shareholder may be exempt from the withholding described in this paragraph under an applicable 
intergovernmental agreement between the United States and a foreign government, provided that the shareholder 
and the applicable foreign government comply with the terms of the agreement. 
 
Some of the Fund’s investment income may be subject to foreign income taxes that are withheld at the country of 
origin.  Tax treaties between certain countries and the United States may reduce or eliminate such taxes, but there 
can be no assurance that the Fund will qualify for treaty benefits.   
 
An Authorized Participant who exchanges securities for Creation Units generally will 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 
sum of the exchanger’s aggregate basis in the securities surrendered plus the amount of any cash paid for such 
Creation Units. A person who redeems Creation Units will generally recognize a gain or loss equal to the difference 
between the exchanger’s basis in the Creation Units and the sum of the aggregate market value of any securities 
received plus the amount of any cash received for such Creation Units. The IRS, however, may assert that a loss 
realized upon an exchange of securities for Creation Units cannot be deducted currently under the rules governing 
“wash sales,” or on the basis that there has been no significant change in economic position. 
 
Any gain or loss realized upon a creation of Creation Units will be treated as capital gain or loss if the Authorized 
Participant holds the securities exchanged therefor as capital assets, and otherwise will be ordinary income or loss. 
Similarly, any gain or loss realized upon a redemption of Creation Units will be treated as capital gain or loss if the 
Authorized Participant holds the shares of the Fund comprising the Creation Units as capital assets, and otherwise 
will be ordinary income or loss. Any capital gain or loss realized upon the creation of Creation Units will generally 
be treated as long-term capital gain or loss if the securities exchanged for such Creation Units have been held for 
more than one year, and otherwise will be short-term capital gain or loss. Any capital gain or loss realized upon the 
redemption of Creation Units will generally be treated as long-term capital gain or loss if the shares of the Fund 
comprising the Creation Units have been held for more than one year, and otherwise, will generally be short-term 
capital gain or loss. Any capital loss realized upon a redemption of Creation Units held for 6 months or less will be 
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treated as a long-term capital loss to the extent of any amounts treated as distributions to the applicable Authorized 
Participant of long-term capital gains with respect to the Creation Units (including any amounts credited to the 
Authorized Participant as undistributed capital gains). 
 
The Fund has the right to reject an order for Creation Units if the purchaser (or a group of purchasers) would, upon 
obtaining the shares of the Fund so ordered, own 80% or more of the outstanding shares of the Fund and if, pursuant 
to Section 351 of the Code, the Fund would have a basis in any securities different from the market value of such 
securities on the date of deposit. The Fund also has the right to require information necessary to determine beneficial 
share ownership for purposes of the 80% determination. If the Fund does issue Creation Units to a purchaser (or a 
group of purchasers) that would, upon obtaining the shares of the Fund so ordered, own 80% or more of the 
outstanding shares of the Fund, the purchaser (or a group of purchasers) may not recognize gain or loss upon the 
exchange of securities for Creation Units. 
 
Persons purchasing or redeeming Creation Units should consult their own tax advisors with respect to the tax 
treatment of any creation or redemption transaction. 

FINANCIAL HIGHLIGHTS 

The fiscal year end of the Target Fund and the Acquiring ETF is January 31. The financial highlights for the Target 
Fund are included in Exhibit C and have been derived from financial statements audited by Tait, Weller & Baker 
LLP. 

The financial highlights of the Target Fund are also contained in the Annual Report to shareholders of the Target 
Fund for the fiscal year ended January 31, 2021, which have been audited by Tait, Weller & Baker LLP, the 
registered independent public accounting firm for the Target Fund and the Acquiring ETF. The Annual Report 
which has previously been sent to shareholders, is available on request and without charge by writing to the Target 
Fund c/o UMB Fund Services, Inc., 235 West Galena Street, Milwaukee, Wisconsin 53212 or by calling toll-free 
at 1-888-885-0588, and are incorporated by reference into this Information Statement/Prospectus. 

As of the date of this Information Statement/Prospectus, the Acquiring ETF has not commenced operations and has 
no financial highlights. The Acquiring ETF will assume the accounting history of the Target Fund at the closing of 
the Conversion. 

ADDITIONAL INFORMATION RELATING TO THE CONVERSION 

Description of the Conversion 

This section describes the details of the Conversion. This is a summary of the material terms of the Conversion 
transaction, as set forth in the Plan of Reorganization found in Exhibit B.  

The Conversion is effectuated by converting the Target Fund into the Acquiring ETF, which we expect to take place 
as follows: 

• The Closing Date for the Conversion will be a fixed date, currently estimated to be September 24, 2021. 
 

o This is the last day that the Target Fund will be a mutual fund. 
 

• The Target Fund’s NAV will be calculated on that date in accordance with its prospectus and SAI. 
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• After this, substantially all of the assets and liabilities of the Target Fund will be transferred to its 
corresponding Acquiring ETF. In return, the corresponding Acquiring ETF will deliver to the Target Fund 
shares of the Acquiring ETF. 
 

o The shares of the Acquiring ETF issued to the Target Fund will have an aggregate net asset value 
equal to the aggregate net asset value of the Target Fund’s shares outstanding as of the close of 
trading on the NYSE on the Closing Date, which is expected to be September 24, 2021. 
 

o Some shareholders will receive cash compensation for any fractional shares of the Target Fund that 
they hold; such shareholders will generally be required to recognize gain or loss upon the receipt 
of cash for their fractional shares. 
 

• After the Target Fund receives the shares of the Acquiring ETF, the Target Fund will distribute those 
Acquiring ETF shares back to its shareholders. 
 

o The Acquiring ETF shares are distributed to former Target Fund shareholders as follows: the 
Acquiring ETF will open new accounts on its books in in book entry form registered in a “street 
name” brokerage account held for the benefit of such former Target Fund shareholders, and transfer 
to those accounts the shares of the Acquiring ETF that corresponds to each shareholder’s interest.  
The Acquiring ETF does not issue certificates in connection with Conversion except as required 
by a securities depository in connection with the establishment of book-entry ownership of 
Acquiring ETF shares. 
 

o These newly-opened accounts on the books of the Acquiring ETF will represent the respective pro 
rata number of shares of the Acquiring ETF that the corresponding Target Fund is to receive under 
the terms of the Plan of Reorganization. See “Terms of the Conversion” below. 
 

• The Target Fund will be liquidated, which means it will be terminated as a series of the Trust. 
 

• The Acquiring ETF will open for trading on the exchange on September 27, 2021. 

Accordingly, as a result of the Conversion, the Target Fund shareholder will own shares of the Acquiring ETF with 
an aggregate net asset value equal to the aggregate net asset value of the shares of the Target Fund that the 
shareholders owned immediately prior to the Conversion.  Some shareholders may not be able to receive fractional 
shares of the Target Fund; if this is the case, shareholders will receive cash compensation for any fractional shares 
of the Target Fund that they hold.  Such shareholders will generally be required to recognize gain or loss upon the 
receipt of cash for their fractional shares. 

No sales charge or fee of any kind will be assessed to the Target Fund shareholders in connection with their receipt 
of shares of the Acquiring ETF in the Conversion. 

Terms of the Conversion 

Pursuant to the Plan of Reorganization, on the Closing Date (currently expected to be September 24, 2021), the 
Target Fund will transfer to the Acquiring ETF all of its assets in exchange solely for shares of the Acquiring ETF. 
The aggregate net asset value of the shares issued by the Acquiring ETF will be equal to the value of the assets of 
the Target Fund transferred to the Acquiring ETF as of the Closing Date, as determined in accordance with the 
Acquiring ETF’s valuation procedures, net of the liabilities of the Target Fund assumed by the Acquiring ETF. The 
Target Fund expects to distribute the shares of the Acquiring ETF to its shareholders promptly after the Closing 
Date. Thereafter, the Target Fund will be terminated as a series of the Trust. 
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The Plan of Reorganization contains customary representations, warranties, and conditions. The Plan of 
Reorganization may be terminated with respect to the Conversion if, on the Closing Date, any of the required 
conditions have not been met or if the representations and warranties are not true. The Plan of Reorganization may 
also be terminated or amended by the mutual consent of the parties. 

Capitalization 

The following tables set forth, as of May 25, 2021, (a) the unaudited capitalization of the Target Fund and (b) the 
unaudited pro forma combined capitalization of the Acquiring ETF assuming the proposed Conversion has taken 
place. The capitalization is likely to be different on the Closing Date as a result of daily Target Fund share purchase, 
redemption and market activity. 

 Net Assets Shares Outstanding 
Net Asset Value 

Per Share  
Cannabis Growth Fund (Target Fund) $4,989,008 674,147 $7.40 
Cannabis Growth ETF 
(Acquiring ETF) (Pro forma)* 

$4,989,008 674,147 $7.40 

 
 
*Reflects the estimated pro forma capitalization of the Acquiring Fund at May 25, 2021 as though the Conversion 
had occurred on May 25, 2021 and is for informational purposes only. No assurance can be given as to how many 
shares of the Acquiring ETF will be received by the shareholders of the Target Fund on the date the Conversion 
takes place, and the foregoing should not be relied upon to reflect the number of shares of the Acquiring ETF that 
actually will be received on or after such date. 
 
Portfolio Turnover 

The Target Fund pays transaction costs, such as commissions, when it buys and sells securities (or “turns over” its 
portfolio). A higher portfolio turnover rate may indicate higher transaction costs. These costs, which are not 
reflected in annual fund operating expenses or in the example, affect a fund’s performance. The following table 
shows the Target Fund’s portfolio turnover rate; no portfolio turnover rate is shown for the Acquiring ETF because 
it is not yet operational. The Adviser expects the portfolio turnover rate for the Acquiring ETF to be comparable to 
the rates for the Target Fund. The portfolio turnover rate for the Target Fund for the fiscal year ended January 31, 
2021 was 177%. 

Federal Income Taxes 

The Conversion is expected to constitute a “reorganization” within the meaning of Section 368(a) of the Code and 
generally is not expected to result in the recognition of gain for the Target Fund or its shareholders (except that 
shareholders may recognize gain or loss in connection with the redemption of fractional shares immediately prior 
to the Conversion). As a condition of the closing of the Conversion, the Trust will receive an opinion from Morgan, 
Lewis & Bockius LLP regarding the tax consequences of the Conversion as described in more detail above. See 
“Summary – Federal Income Tax Consequences.” No tax ruling from the Internal Revenue Service regarding the 
Conversion has been requested. 

Portfolio Repositioning   

The Target Fund and the Acquiring ETF use the same investment strategies. No changes in the Target Fund’s 
portfolio is required to “align” the portfolio with the Acquiring ETF, because the Acquiring ETF uses the same 
investment program as the Target Fund. 
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Expenses of the Conversion 

Whether or not the Conversion is consummated, the cost of the Conversion will be borne by the Adviser. The cost 
associated with the Conversion are expected to be approximately $50,000, not including the brokerage costs, if any, 
associated with the sale of a security position held by the Target Fund before the closing date of the Conversion.  

Share Certificates 

No certificates for shares of the Acquiring ETF will be issued in connection with the Conversion. 

OTHER INFORMATION 

Shareholder Information 

As of July 7, 2021, there were 646,395 shares outstanding of the Target Fund. As of July 7, 2021, no person was 
known by the Target Fund to own beneficially or of record 5% or more of any class of shares of the Target Fund 
except as follows: 

Shareholder Name/Address 
Percentage of Total Outstanding of 
Class I Shares of the Target Fund 

TD Ameritrade Inc. 
FBO 
Omaha, NE 68103-2226 
Jurisdiction: Nebraska 

54.08% 

Mutual Fund Administration, LLC 
Glendora, California 91740 

15.97% 

Vanguard Brokerage Services 
Valley Forge, PA 19482-1170 

8.49% 

Eric Banhazl 
Glendora, California 91741 

6.49% 

 
A shareholder who owns of record or beneficially more than 25% of the outstanding shares of the Target Fund or 
who is otherwise deemed to “control” the Target Fund may be able to determine or significantly influence the 
outcome of matters submitted to a vote of the Target Fund’s shareholders. 

As of July 7, 2021, the following persons held of record or beneficially 25% or more of the outstanding shares of 
the Target Fund: 

Shareholder Name/Address 

Percentage of Total 
Outstanding of Class I Shares 

of the Target Fund 
TD Ameritrade Inc. 
FBO 
Omaha, NE 68103-2226 
Jurisdiction: Nebraska 

54.08% 

 

Shareholder Rights and Obligations 

The Target Fund and the Acquiring ETF are series of the Trust, a statutory trust organized under the laws of the 
state of Delaware. The Trust is governed by its Agreement and Declaration of Trust, By-Laws and Board of 
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Trustees. The operations of the Trust are also governed by applicable state and federal law. The Trust is authorized 
to issue an unlimited number of shares of beneficial interest and shareholders have no preemptive rights.  On each 
matter submitted to a vote of shareholders of a series of the Trust, each shareholder is entitled to one vote for each 
whole share and each fractional share is entitled to a fractional vote.  

The Trust’s governing instruments disclaim shareholder liability for the debts, liabilities, obligations and expenses 
of the Trust or any of its respective series and provide indemnification for all losses and expenses of any shareholder 
held liable for the obligations of a series. Shareholders of the Trust have the same limitation of personal liability as 
is extended to shareholders of a Delaware for-profit corporation. 

Description of the Acquiring ETF’s Shares 

The Acquiring ETF’s shares issued to the shareholders of the Target Fund pursuant to the Conversion will be duly 
authorized, validly issued, fully paid and non-assessable when issued, will be transferable without restriction and 
will have no preemptive or conversion rights. 

Shareholder Proposals 

The Target Fund does not hold annual meetings of shareholders. As a general matter, the Acquiring ETF does not 
intend to hold future annual or special meetings of their shareholders unless required by the 1940 Act. Any 
shareholder who wishes to submit a proposal for consideration at a meeting of shareholders of the Target Fund 
should send such proposal to the Target Fund c/o UMB Fund Services, Inc., 235 West Galena Street, Milwaukee, 
Wisconsin 53212. To be considered for presentation at a shareholders’ meeting, rules promulgated by the SEC 
require that, among other things, a shareholder’s proposal must be received at the offices of the Target Fund a 
reasonable time before a solicitation is made. Timely submission of a proposal does not necessarily mean that such 
proposal will be included. 
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EXHIBIT A 

MORE ABOUT THE ACQUIRING ETF’S INVESTMENT OBJECTIVE, PRINCIPAL INVESTMENT 
STRATEGIES AND RISKS 

Exhibit A contains information about the Acquiring ETF. The term “Fund” as used in this Exhibit A refers 
to the Acquiring ETF.  

Investment Objective 

The Fund’s investment objective is to seek to provide long-term capital appreciation. There is no assurance that the 
Fund will achieve its investment objective. 

The Fund’s investment objective is not fundamental and may be changed by the Board of Trustees without 
shareholder approval, upon at least 60 days’ prior written notice to shareholders. The Fund’s investment strategies 
and policies may be changed from time to time without shareholder approval or prior written notice, unless 
specifically stated otherwise in this Prospectus or the SAI. 

Principal Investment Strategies 
Under normal market conditions, the Fund will invest at least 80% of its net assets (plus any borrowings for 
investment purposes) in exchange-traded equity securities of companies around the globe engaged in legal 
cannabis-related businesses (“Cannabis Companies”). For purposes of this investment policy, the Fund may invest 
in shares of ETFs that have a policy to invest at least 80% of their assets in securities of Cannabis Companies and 
in derivatives that have economic characteristics similar to such securities. Cannabis Companies may participate 
in the following activities, so long as permitted by law: 
 
• Agriculture technology: Companies that support the innovation and development of equipment required 
to cultivate cannabis, such as automated fertilizer systems, greenhouse technologies and improved lighting 
systems. 
 
• Ancillary products and services: Companies that offer products that complement the cannabis industry 
as a whole, which can include products like a cannabis breathalyzer and laboratories that test cannabis products. 
This also includes companies that provide insurance to cultivators as well as those that create consumer packaging 
for products. 
 
• Biotechnology: Companies that focus on the pharmaceutical applications of cannabis by developing 
treatments to target illnesses and diseases. 
 
• Cannabis products and extracts: Companies that sell cannabidiol (better known as CBD) products, 
edibles, topicals, drinks and other products. 
 
• Consulting services: Companies that respond to the complexity of rules and regulations regarding 
cannabis in different jurisdictions. They may provide services to assist with licensing, zoning or advising on 
operational processes. 
 
• Consumption devices: Companies that create products that people use to consume cannabis. 
 
• Cultivation and retail: Companies that grow and sell cannabis, and are often the types of businesses that 
most people think of when discussing the cannabis industry. 
 
• Industrial  hemp: Companies that  provide products using  industrial  hemp,  which  is  different  than 
cannabis and may have numerous applications and uses, including creating consumer products like paper and 
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clothing, as well as building materials, fuel and foods. 
 
The Fund considers a company to be a Cannabis Company if the company derives at least 50% of its revenue from 
the legal cannabis industry. The Fund will only directly invest in Cannabis Companies that supply products and/or 
perform activities that are legal under applicable national and local laws, including U.S. federal and state laws, as 
described in more detail below. 
 
The Fund may invest a majority of its net assets in foreign securities (including emerging market securities) if the 
Adviser believes that such securities have the potential to outperform U.S. securities. It is anticipated that a large 
number of holdings within the Fund’s portfolio will be securities of Canadian companies. While the Fund may 
invest in companies of any market capitalization, including mid-, small- and micro-capitalization, the Fund will 
invest in companies with market capitalizations of at least $100 million at the time of purchase. The Fund intends 
to concentrate its investments in the cannabis industry. 
 
The Fund may invest a significant portion of its assets in ETFs that invest substantially all of their assets in equity 
securities of Cannabis Companies and derivatives or other instruments that have economic characteristics similar 
to such securities.  While the Fund does not intend to directly invest in swaps, certain ETFs in which the Fund 
invests may utilize total return swaps to obtain exposure to the price movements of securities of Cannabis 
Companies without owning or taking physical custody of such security.  The Fund may also invest in equity 
interests in real estate investment trusts (“REITs”). 
 
The Fund may also purchase and write (i.e., sell) call and put options on individual securities, indexes and ETFs, 
to manage the position size of individual security holdings, and to seek to enhance the Fund’s return and reduce 
volatility. When evaluating options, the Adviser considers the amount of the premium received or invested (which 
is a function of the implied volatility of the underlying security, the strike price, and the time to expiration), the 
valuation of the underlying security at the exercise price, the weighting of the security in the portfolio if exercised, 
and the expiration date. The Fund may write (sell) covered call options on securities the Fund holds in its portfolio. 
In addition, the Fund may lead its portfolio securities to broker-dealers and other institutions as a means of earning 
additional income. 
 
The Fund’s direct equity investments will consist only of exchange traded equity securities of companies 
that are engaged exclusively in legal activities under applicable national and local laws, including U.S. 
federal and state laws. All such equity securities will be listed on exchanges that require the issuing 
company’s compliance with all laws, rules and regulations applicable to its business, including U.S. federal 
and state laws. The Fund will not directly or indirectly hold ownership in any companies that engage in 
cannabis-related business unless permitted by national and local laws of the relevant jurisdiction, including 
U.S. federal and state laws. Investors should be mindful of the “Cannabis-related risks” described below. 
 
The Adviser employs a strategy that first seeks to identify a universe of exchange-traded securities of companies 
engaged in the legal cannabis industry across the globe. Utilizing the Adviser’s proprietary screening process, the 
Adviser evaluates each Cannabis Company using certain criteria such as: (i) long-term growth potential, (ii) price 
momentum, (iii) financial viability, (iv) branding and market exposure and (v) management team experience. The 
Adviser also considers the liquidity of a security prior to the Fund buying a position in that security. The Adviser 
then selects the highest-quality Cannabis Companies that it believes have the strongest sustainable competitive 
advantage within the universe and offer the potential for strong earnings and growth. The Fund expects to 
frequently and actively trade its portfolio securities. 
 
The Fund is classified as “non-diversified” for purposes of the Investment Company Act of 1940 (the “1940 Act”), 
which means a relatively high percentage of the Fund’s assets may be invested in the securities of a limited number 
of companies that could be in the same or related economic sectors. 
 
The Adviser will sell all or a portion of a position of the Fund’s portfolio holdings, when in its opinion, one of more 
of the following occurs, among other reasons: (i) the company no longer meets the definition of Cannabis 
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Companies as defined above; (ii) a particular security has achieved its investment expectations; (iii) the reason(s) 
for maintaining the position are no longer valid; (iv) the Adviser’s view of the business fundamentals or 
management of the underlying company changes; (v) a more attractive investment opportunity is found; (vi) general 
market conditions trigger a change in the Adviser’s assessment criteria; (vii) for other portfolio management 
reasons; or (viii) the Fund requires cash to meet redemption requests (in instances when the Fund does not meet 
redemption requests in-kind). 

Principal Risks of Investing 

The Fund’s principal risks are set forth below. Before you decide whether to invest in the Fund, carefully consider 
these risk factors and special considerations associated with investing in the Fund, which may cause you to lose 
money. 

• Cannabis related risk. 

• Cannabis industry risk. The cannabis industry is a very young, quickly evolving industry subject 
to rapidly evolving laws, rules and regulations, and increasing competition. These changes may 
cause companies in the cannabis industry to shrink or suddenly close, while others may be forced 
to change their business model to survive. 

• Non-U.S. regulatory risks of the cannabis industry. The companies in which the Fund invests 
are subject to various laws, regulations and guidelines relating to the manufacture, management, 
transportation, storage and disposal ofcannabis, as well as being subject to laws and regulations 
relating to health and safety, the conduct of operations and the protection of the environment. Even 
if a company’s operations are permitted under current law, they may not be permitted in the future, 
in which case such company may not be in a position to carry on its operations in its current 
locations. Additionally, controlled substance legislation differs between countries and legislation 
in certain countries may restrict or limit the ability of certain companies in which the Fund invests 
to sell their products. 

• Operational risks of the cannabis industry. Companies involved in the cannabis industry face 
intense competition, may have limited access to the services of banks, may have substantial burdens 
on company resources due to litigation, complaints or enforcement actions, and are heavily 
dependent on receiving necessary permits and authorizations to engage in medical cannabis 
research or to otherwise cultivate, possess or distribute cannabis. Since the use of cannabis is illegal 
under United States federal law, federally regulated banking institutions may be unwilling to make 
financial services available to growers and sellers of cannabis. 

• U.S. regulatory risks of the cannabis industry. The possession and use of cannabis, even for 
medical purposes, is illegal under federal and certain states’ laws, which may negatively impact the 
value of the Fund’s investments. Use of cannabis is regulated by both the federal government and 
state governments, and state and federal laws regarding cannabis often conflict. Even in those states 
in which the use of cannabis has been legalized, its possession and use remains a violation of federal 
law. Federal law criminalizing the use of cannabis may pre-empt state laws that legalizes its use 
for medicinal and recreational purposes. In addition, pharmaceutical activities and/or products 
derived from hemp are subject to separate legal and regulatory obligations. Any changes in the 
federal government’s enforcement of current federal laws or the implementation of stricter federal 
laws could adversely affect the ability of the companies in which the Fund invests to possess or 
cultivate cannabis, including in connection with pharmaceutical research, or it could shrink the 
customer pool for certain of the Fund’s portfolio companies. Any of these outcomes would 
negatively affect the profitability and value of the Fund’s investments. 
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Cannabis is a Schedule I controlled substance under the Controlled Substances Act (“CSA”) (21 
U.S.C. §811), meaning that it has a high potential for abuse, has no currently “accepted medical 
use” in the United States, lacks accepted safety for use under medical supervision, and may not be 
prescribed, marketed or sold in the United States.  Few drug products containing natural cannabis 
or naturally-derived cannabis extracts have been approved by the Food and Drug Administration 
(“FDA”) for use in the United States or obtained registrations from the United States Drug 
Enforcement Administration (“DEA”) for commercial production. Although the cultivation of 
industrial hemp is legal in the United States, the FDA issued a statement saying that despite the 
status of hemp, CBD is considered a drug that cannot be added to food or health products without 
the agency’s approval. 

Cannabis-related companies in the United States that engage in medical or pharmaceutical research 
or the production and distribution of controlled substances such as cannabis must be registered with 
the DEA to perform such activities and have the security, control, recordkeeping, reporting and 
inventory mechanisms required by the DEA to prevent drug loss and diversion. Failure to obtain 
the necessary registrations or comply with necessary regulatory requirements may significantly 
impair the ability of certain companies in which the Fund invests to pursue medical cannabis 
research or to otherwise cultivate, possess or distribute cannabis. 

On January 4, 2018, the U.S. Department of Justice issued a memorandum regarding federal 
marijuana enforcement. Since the passage of the Controlled Substances Act in 1970, Congress has 
generally prohibited the cultivation, distribution and possession of cannabis. In the memorandum, 
former Attorney General Jeff Sessions directed all U.S. Attorneys to enforce the laws enacted by 
Congress and to deploy Justice Department resources most effectively to reduce violent crime, 
address the growing drug crisis and dismantle criminal gangs. This memorandum makes clear that 
federal prosecutors will continue to aggressively enforce this statute which could adversely affect 
the value of the Fund’s investments. 

The Fund’s direct equity investments will consist only of exchange traded equity securities of 
Cannabis Companies that are engaged exclusively in legal activities under applicable national and 
local laws, including U.S. federal and state laws.  The Fund will not directly or indirectly hold 
ownership in any companies that engage in cannabis-related business unless permitted by national 
and local laws of the relevant jurisdiction, including U.S. federal and state laws. 

• Market risk. The market price of a security or instrument may decline, sometimes rapidly or 
unpredictably, due to general market conditions that are not specifically related to a particular company, 
such as real or perceived adverse economic or political conditions throughout the world, changes in the 
general outlook for corporate earnings, changes in interest or currency rates, or adverse investor 
sentiment generally. In addition, local, regional or global events such as war, acts of terrorism, the 
spread of infectious illness or other public health issues, or other events could have a significant impact 
on a security or instrument. The market value of a security or instrument also may decline because of 
factors that affect a particular industry or industries, such as labor shortages or increased production 
costs and competitive conditions within an industry. In addition, local, regional or global events such 
as war, acts of terrorism, the spread of infectious illness or other public health issues, or other events 
could have a significant impact on a security or instrument. For example, the financial crisis that began 
in 2007 caused a significant decline in the value and liquidity of many securities; in particular, the 
values of some sovereign debt and of securities of issuers that invest in sovereign debt and related 
investments fell, credit became more scarce worldwide and there was significant uncertainty in the 
markets. More recently, the COVID-19 pandemic has negatively affected the worldwide economy, as 
well as the economies of individual countries, the financial health of individual companies and the 
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market in general in significant and unforeseen ways. Such environments could make identifying 
investment risks and opportunities especially difficult for the Adviser. In response to the crises, the 
United States and other governments have taken steps to support financial markets. The withdrawal of 
this support or failure of efforts in response to a crisis could negatively affect financial markets 
generally as well as the value and liquidity of certain securities. In addition, policy and legislative 
changes in the United States and in other countries are changing many aspects of financial regulation. 
The impact of these changes on the markets, and the practical implications for market participants, may 
not be fully known for some time. 

• Industry concentration risk. The Fund’s investments will be concentrated in the legal cannabis 
industry. The focus of the Fund’s portfolio on this specific industry may present more risks than if the 
portfolio were broadly diversified over numerous groups of industries. 

• Pharmaceutical company risk. Companies in the pharmaceutical industry, especially in the hemp 
pharmaceutical industry, can be significantly affected by, among other things, government approval of 
products and services, government regulation and reimbursement rates, product liability claims, patent 
expirations and protection and intense competition. 

• Equity risk. The value of the equity securities held by the Fund may fall due to general market and 
economic conditions, perceptions regarding the industries in which the issuers of securities held by the 
Fund participate, or factors relating to specific companies in which the Fund invests. The price of 
common stock of an issuer in the Fund’s portfolio may decline if the issuer fails to make anticipated 
dividend payments because, among other reasons, the financial condition of the issuer declines. 
Common stock is subordinated to preferred stocks, bonds and other debt instruments in a company’s 
capital structure in terms of priority with respect to corporate income, and therefore will be subject to 
greater dividend risk than preferred stocks or debt instruments of such issuers. In addition, while broad 
market measures of common stocks have historically generated higher average returns than fixed 
income securities, common stocks have also experienced significantly more volatility in those returns. 

• Management and strategy risk. The value of your investment depends on the judgment of the Adviser 
about the quality, relative yield, value or market trends affecting a particular security, industry, sector 
or region, which may prove to be incorrect. Investment strategies employed by the Adviser in selecting 
investments for the Fund may not result in an increase in the value of your investment or in overall 
performance equal to other investments. 

• Foreign investment risk. Investments in foreign securities are affected by risk factors generally not 
thought to be present in the United States. The prices of foreign securities may be more volatile than 
the prices of securities of U.S. issuers because of economic and social conditions abroad, political 
developments, and changes in the regulatory environments of foreign countries. Special risks associated 
with investments in foreign markets include less liquidity, less developed or less efficient trading 
markets, lack of comprehensive company information, less government supervision of exchanges, 
brokers and issuers, greater risks associated with counterparties and settlement, and difficulty in 
enforcing contractual obligations. Changes in exchange rates and interest rates, and the imposition of 
foreign taxes, sanctions, confiscations, trade restrictions (including tariffs) and other government 
restrictions by the United States and/or other governments may adversely affect the value of the Fund’s 
foreign investments. Foreign companies are generally subject to different legal and accounting 
standards than U.S. companies, and foreign financial intermediaries may be subject to less supervision 
and regulation than U.S. financial firms. The Fund’s investments in depository receipts (including 
ADRs) are subject to these risks, even if denominated in U.S. Dollars, because changes in currency and 
exchange rates affect the values of the issuers of depository receipts. In addition, the underlying issuers 
of certain depository receipts, particularly unsponsored or unregistered depository receipts, are under 
no obligation to distribute shareholder communications to the holders of such receipts, or to pass 
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through to them any voting rights with respect to the deposited securities. Many of the risks with respect 
to foreign investments are more pronounced for investments in developing or emerging market 
countries. Emerging markets tend to be more volatile than the markets of more mature economies and 
generally have less diverse and less mature economic structures and less stable political systems than 
those of developed countries. 

• REIT risk. The Fund’s investments in REITs will subject the Fund to risks similar to those associated 
with direct ownership of real estate, including losses from casualty or condemnation, and changes in 
local and general economic conditions, supply and demand, interest rates, zoning laws, regulatory 
limitations on rents, property taxes and operating expenses. Investment in REITs is subject to additional 
risks, such as poor performance by the manager of the REIT, adverse changes to the tax laws or failure 
by the REIT to qualify for the favorable tax treatment generally available to REITs under the Internal 
Revenue Code of 1986, as amended. In addition, some REITs have limited diversification because they 
invest in a limited number of properties, a narrow geographic area, or a single type of property. 

• Derivatives risk. The Fund may invest in options and ETFs that may invest in derivatives. Derivatives 
include instruments and contracts that are based on and valued in relation to one or more underlying 
securities, financial benchmarks, indices, or other reference obligations or measures of value.  
Depending on how the Fund or an ETF uses derivatives and the relationship between the market value 
of the derivative and the underlying instrument, the use of derivatives could increase or decrease the 
Fund’s or an ETF’s exposure to the risks of the underlying instrument.  Using derivatives exposes the 
Fund or an ETF to additional or heightened risks, including leverage risk, liquidity risk, valuation risk, 
market risks, counterparty risk, and credit risk.  A small investment in derivatives could have a 
potentially large impact on the Fund’s or an ETF’s performance. Derivatives transactions can be highly 
illiquid and difficult to unwind or value, they can increase fund volatility and changes in the value of a 
derivative held by the Fund or an ETF may not correlate with the value of the underlying instrument or 
the Fund’s or ETF’s other investments.  Many of the risks applicable to trading the instruments 
underlying derivatives are also applicable to derivatives trading.  However, derivatives are subject to 
additional risks such as operational risk (such as documentation issues and settlement issues) and legal 
risk (such as insufficient documentation, insufficient capacity or authority of a counterparty, and issues 
with the legality or enforceability of a contract).  For derivatives that are required to be cleared by a 
regulated clearinghouse, other risks may arise from the Fund’s or ETF’s relationship with a brokerage 
firm through which it submits derivatives trades for clearing, including in some cases from other 
clearing customers of the brokerage firm. The Fund or ETF would also be exposed to counterparty risk 
with respect to the clearinghouse.  Financial reform laws have changed many aspects of financial 
regulation applicable to derivatives. Once implemented, new regulations, including margin, clearing, 
and trade execution requirements, may make derivatives more costly, may limit their availability, may 
present different risks or may otherwise adversely affect the value or performance of these instruments.  
The extent and impact of these regulations are not yet fully known and may not be known for some 
time. 

• Options risk. If a put or call option purchased by the Fund expires without being sold or 
exercised, the Fund would lose the premium it paid for the option. The risk involved in writing 
a covered call option is the lack of liquidity for the option. If the Fund is not able to close out 
the option transaction, the Fund would not be able to sell the underlying security until the option 
expires or is exercised. The risk involved in writing an uncovered call option is that there could 
be an increase in the market value of the underlying security caused by declining interest rates 
or other factors. If this occurs, the option could be exercised and the underlying security would 
then be sold by the Fund at a lower price than its current market value. The risk involved in 
writing a put option is that the market value of the underlying security could decrease as a result 
of rising interest rates or other factors. If this occurs, the option could be exercised and the 
underlying security would then be sold to the Fund at a higher price than its prevailing market 
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value. Purchasing and writing put and call options are highly specialized activities and entail 
greater than ordinary investment risks. To the extent that the Fund invests in over-the-counter 
options, the Fund may be exposed to credit risk with regard to parties with which it trades and 
may also bear the risk of settlement default. These risks may differ materially from those 
entailed in exchange-traded transactions, which generally are backed by clearing organization 
guarantees, daily marking-to-market and settlement, and segregation and minimum capital 
requirements applicable to intermediaries. Transactions entered directly between two 
counterparties generally do not benefit from such protections and expose the parties to the risk 
of counterparty default. 

• Investment in ETF risk. Investing in an ETF will provide the Fund with exposure to the securities 
held by the ETF and will expose the Fund to risks similar to those of investing directly in those 
securities. Shares of ETFs typically trade on securities exchanges and may at times trade at a premium 
or discount to their net asset values. To the extent the Fund invests in an ETF that seeks to track a 
benchmark index, the ETF may not replicate exactly the performance of the benchmark index for a 
number of reasons, including transaction costs incurred by the ETF, the temporary unavailability of 
certain index securities in the secondary market or discrepancies between the ETF and the index with 
respect to the weighting of securities or the number of securities held. Investing in ETFs, which are 
investment companies, involves duplication of advisory fees and certain other expenses. The Fund will 
pay brokerage commissions in connection with the purchase and sale of shares of ETFs. 

• Swaps risk.  The Fund, through its investments in ETFs, may gain exposure to total return 
swaps. Depending on how they are used, swap transactions may increase or decrease the overall 
volatility of an underlying ETF’s portfolio, which in turn may increase or decrease the overall 
volatility of the Fund. In a standard “swap” transaction, two parties agree to exchange the 
returns, differentials in rates of return or some other amount earned or realized on the “notional 
amount” of predetermined investments or instruments, which may be adjusted for an interest 
factor. The most significant factor in the performance of a swap transaction is the change in the 
specific interest rate, currency, individual equity values or other factors that determine the 
amounts of payments due to and from a party. Swaps can involve greater risks than direct 
investment in securities, because swaps may be leveraged, are subject to the risk of that the 
counterparty may default on the obligation, and may be difficult to value. Swaps may also be 
considered illiquid. 

• Risks related to investing in Canada. Because the investments of the Fund are geographically 
concentrated in Canadian companies or companies that have a significant presence in Canada, 
investment results could be dependent on the condition of the Canadian economy. The Canadian 
economy is reliant on the sale of natural resources and commodities, which can pose risks such as the 
fluctuation of prices and the variability of demand for exportation of such products. Changes in 
spending on Canadian products by other countries or changes in the other countries’ economies may 
cause a significant impact on the Canadian economy. In particular, the Canadian economy is heavily 
dependent on relationships with certain key trading partners, including the United States and China. 
The United States is Canada’s largest trading and investment partner, and the Canadian economy is 
significantly affected by developments in the U.S. economy. Any downturn in the U.S. or Chinese 
economic activity is likely to have an adverse impact on the Canadian economy. 

• Lending portfolio securities risk. The Fund may lend its portfolio securities to broker-dealers and 
banks, provided that it may not lend securities if, as a result, the aggregate value of all securities loaned 
would exceed 33 1/3% of its total assets. Any such loan must be continuously secured by collateral 
(cash or U.S. government securities). The securities lending agent will invest cash collateral in short-
term investments, which are subject to market depreciation.  In the event of bankruptcy or other default 
of the borrower, the Fund could experience delays in both liquidating the loan collateral and recovering 
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the loaned securities and losses. The collateral (including any investment of cash collateral) is not 
subject to the percentage limitations on the Fund’s investments described elsewhere in this prospectus. 
In addition, the Fund may lead its portfolio securities to broker-dealers and other institutions as a means 
of earning additional income. 

• Currency risk. The values of investments in securities denominated in foreign currencies increase or 
decrease as the rates of exchange between those currencies and the U.S. Dollar change. Currency 
conversion costs and currency fluctuations could erase investment gains or add to investment losses. 
Currency exchange rates can be volatile and are affected by factors such as general economic 
conditions, the actions of the United States and foreign governments or central banks, the imposition 
of currency controls, and speculation. 

• Emerging market risk. Many of the risks with respect to foreign investments are more pronounced for 
investments in issuers in developing or emerging market countries. Emerging market countries tend to 
have less government exchange controls, more volatile interest and currency exchange rates, less market 
regulation, and less developed and less stable economic, political and legal systems than those of more 
developed countries. There may be less publicly available and reliable information about issuers in 
emerging markets than is available about issuers in more developed capital markets, and such issuers 
may not be subject to regulatory, accounting, auditing, and financial reporting and recordkeeping 
standards comparable to those to which U.S. companies are subject. The Public Company Accounting 
Oversight Board (“PCAOB”), which regulates auditors of U.S. public companies, for example, is unable 
to inspect audit work and practices in certain countries, such as China. In addition, emerging market 
countries may experience high levels of inflation and may have less liquid securities markets and less 
efficient trading and settlement systems. Their economies also depend heavily upon international trade 
and may be adversely affected by protective trade barriers and the economic conditions of their trading 
partners. Emerging market countries may have fixed or managed currencies that are not free-floating 
against the U.S. Dollar and may not be traded internationally. Some countries with emerging securities 
markets have experienced high rates of inflation for many years. Inflation and rapid fluctuations in 
inflation rates have had and may continue to have negative effects on the economies and securities 
markets of certain countries. Emerging markets typically have substantially less volume than U.S. 
markets, securities in these markets are less liquid, and their prices often are more volatile than those of 
comparable U.S. companies. Securities markets in emerging markets may also be susceptible to 
manipulation or other fraudulent trade practices, which could disrupt the functioning of these markets 
or adversely affect the value of investments traded in these markets, including investments of the Fund. 
The Fund’s rights with respect to its investments in emerging markets, if any, will generally be governed 
by local law, which may make it difficult or impossible for the Fund to pursue legal remedies or to obtain 
and enforce judgments in local courts. Delays may occur in settling securities transactions in emerging 
market countries, which could adversely affect the Fund’s ability to make or liquidate investments in 
those markets in a timely fashion. In addition, it may not be possible for the Fund to find satisfactory 
custodial services in an emerging market country, which could increase the Fund’s costs and cause 
delays in the transportation and custody of its investments. Any of these factors may adversely affect 
the Fund’s performance or the Fund’s ability to pursue its investment objective. 

• Liquidity risk. Due to a lack of demand in the marketplace or other factors, such as market turmoil, the 
Fund may not be able to sell some or all of the investments that it holds, or if the Fund is forced to sell 
an illiquid asset, it may only be able to sell those investments at a loss. Liquidity risk arises, for example, 
from small average trading volumes, trading restrictions, or temporary suspensions of trading. In 
addition, when the market for certain investments is illiquid, the Fund may be unable to achieve its 
desired level of exposure to a certain sector. Liquid investments may become illiquid or less liquid after 
purchase by the Fund, particularly during periods of market turmoil. Illiquid and relatively less liquid 
investments may be harder to value, especially in changing markets.  Moreover, the reduction in dealer 
market-making capacity in the fixed income markets that has occurred in recent years has the potential 
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to decrease the liquidity of the Fund’s investments. Liquidity risk may be more pronounced for the 
Fund’s investments in developing countries. 

• Non-diversification risk. The Fund is classified as “non-diversified,” which means the Fund may invest 
a larger percentage of its assets in the securities of a smaller number of issuers than a diversified fund. 
Investment in securities of a limited number of issuers exposes the Fund to greater market risk and 
potential losses than if its assets were diversified among the securities of a greater number of issuers. 

• Cybersecurity risk. Cybersecurity incidents may allow an unauthorized party to gain access to Fund 
assets, customer data (including private shareholder information), or proprietary information, or cause 
the Fund, the Adviser, and/or other service providers (including custodians, sub-custodians, transfer 
agents and financial intermediaries) to suffer data breaches, data corruption or loss of operational 
functionality. A cybersecurity incident may disrupt the processing of authorized participant transactions 
and impact the Fund’s ability to calculate its net asset value. Issuers of securities in which the Fund 
invests are also subject to cybersecurity risks and the value of those securities could decline if the issuers 
experience cybersecurity incidents. 

• Portfolio turnover risk. Active and frequent trading of the Fund’s securities may lead to higher 
transaction costs and may result in a greater number of taxable transactions, which could negatively 
affect the Fund’s performance. A high rate of portfolio turnover is 100% or more. 

• Capitalization risk.  Investing in small-capitalization, mid-capitalization and micro-capitalization 
companies generally involves greater risks than investing in large-capitalization companies. Small- or 
mid-cap companies may have limited product lines, markets or financial resources or may depend on 
the expertise of a few people and may be subject to more abrupt or erratic market movements than 
securities of larger, more established companies or market averages in general. Many small 
capitalization companies may be in the early stages of development. Since equity securities of smaller 
companies may lack sufficient market liquidity and may not be regularly traded, it may be difficult or 
impossible to sell securities at an advantageous time or a desirable price. Larger, more established 
companies, however, may be unable to attain the high growth rates of successful, smaller companies 
during periods of economic expansion. In addition, large-capitalization companies may be unable to 
respond quickly to new competitive challenges, such as changes in technology and consumer tastes, and 
may be more prone to global economic risks. 

• Limited operating history. The Fund is a recently organized series of an open-end management 
investment company and has limited operating history. As a result, prospective investors have a limited 
track record or history on which to base their investment decisions. 

• Recent market events. An outbreak of a respiratory disease caused by a novel coronavirus (known as 
COVID-19) has resulted in a global pandemic and has caused major disruptions to economies and 
markets around the world, including the United States. Financial markets experienced and may continue 
to experience extreme volatility and severe losses, and trading in many instruments was and may 
continue to be disrupted as a result. Liquidity for many instruments was and may continue to be greatly 
reduced for extended periods of time. Some interest rates are very low and in some cases yields are 
negative. Some sectors of the economy and individual issuers have experienced and may continue to 
experience particularly large losses. The pandemic has reduced liquidity of particular investments and 
asset classes; resulted in significant disruptions to business operations, including business closures; 
strained healthcare systems; disrupted supply chains, consumer demand and employee availability; and 
restricted travel. These conditions may continue for an extended period of time, or worsen. The 
pandemic may result in a sustained domestic or global economic downturn or recession. Developing or 
emerging market countries may be more adversely impacted. The ultimate economic fallout from the 
pandemic, and the long-term impact on economies, markets, industries and individual issuers, are not 
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known. Governments and central banks, including the Federal Reserve in the United States, have taken 
extraordinary and unprecedented actions to support local and global economies and the financial 
markets. These actions have resulted in significant expansion of public debt, including in the United 
States. The long-term consequences of this level of public debt are not known. In addition, certain 
interest rates have been reduced to very low levels. The impact of these measures, and whether they will 
be effective to mitigate the economic and market disruption, will not be known for some time. The 
COVID-19 pandemic could continue to adversely affect the value and liquidity of the Fund’s 
investments, impair the Fund’s ability to satisfy authorized participant transaction requests, and 
negatively impact the Fund’s performance. In addition, the outbreak of COVID-19, and measures taken 
to mitigate its effects, could result in disruptions to the services provided to the Fund by its service 
providers. Other market events like the COVID-19 outbreak may cause similar disruptions and effects. 

• Limited authorized participants, market makers and liquidity providers risk. Only an Authorized 
Participant may engage in creation or redemption transactions directly with the Fund. The Fund has a 
limited number of financial institutions that may act as Authorized Participants. In addition, there may 
be a limited number of market makers and/or liquidity providers in the marketplace. To the extent either 
of the following events occur, shares of the Fund may trade at a material discount to NAV and possibly 
face delisting: (i) Authorized Participants exit the business or otherwise become unable to process 
creation and/or redemption orders and no other Authorized Participants step forward to perform these 
services, or (ii) market makers and/or liquidity providers exit the business or significantly reduce their 
business activities and no other entities step forward to perform their functions. 

• Trading risk. Although Fund shares are listed for trading on a listing exchange, there can be no 
assurance that an active trading market for the Fund’s shares will develop or be maintained. Secondary 
market trading in the Fund’s shares may be halted by a listing exchange because of market conditions 
or for other reasons. In addition, trading in the Fund’s shares is subject to trading halts caused by 
extraordinary market volatility pursuant to “circuit breaker” rules. There can be no assurance that the 
requirements necessary to maintain the listing of the Fund’s shares will continue to be met or will 
remain unchanged. 

Shares of the Fund may trade at, above or below their most recent NAV. The per share NAV of the 
Fund is calculated at the end of each business day and fluctuates with changes in the market value of 
the Fund’s holdings since the prior most recent calculation. The trading prices of the Fund’s shares will 
fluctuate continuously throughout trading hours based on market supply and demand. The trading prices 
of the Fund’s shares may deviate significantly from NAV during periods of market volatility. In stressed 
market conditions, the market for the Fund’s shares may become less liquid in response to deteriorating 
liquidity in the markets for the Fund’s underlying portfolio holdings.  These factors, among others, may 
lead to the Fund’s shares trading at a premium or discount to NAV. However, given that shares of the 
Fund can be created and redeemed only in large blocks of shares known as “Creation Units” at NAV 
(unlike shares of many closed-end funds, which frequently trade at appreciable discounts from, and 
sometimes at premiums to, their NAVs), the Adviser does not believe that large discounts or premiums 
to NAV will exist for extended periods of time. While the creation/redemption feature is designed to 
make it likely that the Fund’s shares normally will trade close to the Fund’s NAV, exchange prices are 
not expected to correlate exactly with the Fund’s NAV due to timing reasons as well as market supply 
and demand factors. In addition, disruptions to creations and redemptions or the existence of extreme 
volatility may result in trading prices that differ significantly from NAV. If a shareholder purchases at 
a time when the market price of the Fund is at a premium to its NAV or sells at time when the market 
price is at a discount to the NAV, the shareholder may sustain losses. 

Investors buying or selling shares of the Fund in the secondary market will pay brokerage commissions 
or other charges imposed by brokers as determined by that broker. Brokerage commissions are often a 
fixed amount and may be a significant proportional cost for investors seeking to buy or sell relatively 
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small amounts of shares of the Fund. In addition, secondary market investors will also incur the cost of 
the difference between the price that an investor is willing to pay for shares of the Fund (the “bid” price) 
and the price at which an investor is willing to sell shares of the Fund (the “ask” price). This difference 
in bid and ask prices is often referred to as the “spread” or “bid/ask spread.” The bid/ask spread varies 
over time for shares of the Fund based on trading volume and market liquidity, and is generally lower 
if the Fund’s shares have more trading volume and market liquidity and higher if the Fund’s shares 
have little trading volume and market liquidity. Further, increased market volatility may cause 
increased bid/ask spreads. Due to the costs of buying or selling shares of the Fund, including bid/ask 
spreads, frequent trading of such shares may significantly reduce investment results and an investment 
in the Fund’s shares may not be advisable for investors who anticipate regularly making small 
investments. 

• Early close/trading halt risk. An exchange or market may close early or issue trading halts on specific 
securities or financial instruments. The ability to trade certain securities or financial instruments may 
be restricted, which may disrupt the Fund’s creation and redemption process, potentially affect the price 
at which the Fund’s shares trade in the secondary market, and/or result in the Fund being unable to 
trade certain securities or financial instruments. In these circumstances, the Fund may be unable to 
rebalance its portfolio, may be unable to accurately price its investments and/or may incur substantial 
trading losses. 

Portfolio Holdings 

The Fund will operate in a transparent fashion with respect to its holdings. The Fund’s portfolio holdings are 
disclosed each day on its website at www.cannabisgrowthfunds.com. The Fund’s holdings will be disseminated on 
a daily basis through the National Securities Clearing Corporation (NSCC) and/or other fee-based subscription 
service to NSCC members and/or subscribers. When a change is made to the Fund’s portfolio such a change will 
generally be announced at or after the market close, although changes could be made, and publicly announced, 
during market hours.  

Currently, disclosure of the Fund’s holdings is also required to be made quarterly within 60 days of the end of each 
fiscal quarter in the Fund’s Annual Report and Semi-Annual Report to Fund shareholders, and in its monthly 
holdings report on Form N-PORT.  

Additional information regarding the Fund’s policies and procedures with respect to the disclosure of the Fund’s 
portfolio securities is available in the Fund’s Statement of Additional Information (“SAI”).  For information on the 
Fund’s current holdings please visit www.cannabisgrowthfunds.com. 

MANAGEMENT OF THE FUND 

Investment Adviser 

Foothill Capital Management, LLC, a Delaware limited liability company, maintains its principal offices at 740 
River Road, Suite 208, Fair Haven, New Jersey 07704, and acts as the investment adviser to the Fund pursuant to 
an investment advisory agreement (the “Advisory Agreement”) with the Trust. The Adviser is registered with the 
SEC.  

Pursuant to the Advisory Agreement, the Fund pays the Adviser an annual advisory fee of 0.65% of the Fund’s 
average daily net assets for the services and facilities it provides, payable on a monthly basis.   

A discussion regarding the basis for the Board’s approval of the Advisory Agreement will be available in the Fund’s 
Semi-Annual Report to shareholders dated July 31, 2021. 
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Portfolio Manager 

Korey Bauer, Chief Investment Officer, Managing Director and Portfolio Manager of FCM, has been primarily 
responsible for the day-to-day management of the Fund’s portfolio since inception on February 22, 2019.  Mr. 
Bauer is a member of FCM’s Investment Committee. He is also a portfolio manager with AXS Investments LLC.  
Mr. Bauer joined FCM on December 14, 2019 following the acquisition of Bauer Capital Management, LLC 
(“Bauer”) by FCM. From 2014 to until the acquisition of Bauer, Mr. Bauer was the President, Chief Executive 
Officer and Chief Compliance Officer of Bauer. Previously, Mr. Bauer was Senior Vice President, Analyst and 
Market Technician at Castle Financial & Retirement Planning Associates, Inc. from 2011 until 2014. He has been 
performing extensive research on the financial markets since 2007 and is a published author on 
SeeItMarket.com, Nasdaq.com and other publications. Mr. Bauer earned a B.A. from Marist College. 

The SAI provides additional information about the portfolio manager’s method of compensation, other accounts 
managed by the portfolio manager and the portfolio manager’s ownership of Fund securities. 

Fund Expenses 

The Fund is responsible for its own operating expenses (all of which will be borne directly or indirectly by the 
Fund’s shareholders), including among others, legal fees and expenses of counsel to the Fund and the Fund’s 
independent trustees; insurance (including trustees’ and officers’ errors and omissions insurance); auditing and 
accounting expenses; taxes and governmental fees; listing fees; fees and expenses of the Fund’s custodians, 
administrators, transfer agents, registrars and other service providers; expenses for portfolio pricing services by a 
pricing agent, if any; expenses in connection with the issuance and offering of shares; brokerage commissions and 
other costs of acquiring or disposing of any portfolio holding of the Fund; and any litigation expenses. 

The Adviser has contractually agreed to waive its fees and/or pay for operating expenses of the Fund to ensure that 
the total annual fund operating expenses (excluding any taxes, leverage interest, brokerage commissions, dividend 
and interest expenses on short sales, acquired fund fees and expenses (as determined in accordance with Form N-
1A), expenses incurred in connection with any merger or reorganization, and extraordinary expenses such as 
litigation expenses) do not exceed 0.65% of the Fund’s average daily net assets. This agreement is in effect until 
May 31, 2031, and it may be terminated before that date only by the Trust’s Board of Trustees. 

BUYING AND SELLING FUND SHARES 

Fund shares are listed for trading on the Exchange. When you buy or sell the Fund’s shares on the secondary market, 
you will pay or receive the market price. You may incur customary brokerage commissions and charges and may 
pay some or all of the spread between the bid and the offered price in the secondary market on each leg of a round 
trip (purchase and sale) transaction. The shares of the Fund will trade on the Exchange at prices that may differ to 
varying degrees from the daily NAV of such shares. A “Business Day” with respect to the Fund is any day on which 
the Exchange is open for business. The Exchange is generally open Monday through Friday and is closed on 
weekends and the following holidays: New Year’s Day, Martin Luther King, Jr. Day, Presidents’ Day, Good Friday, 
Memorial Day, Independence Day, Labor Day, Thanksgiving Day and Christmas Day. 

The Fund’s NAV is calculated as of 4:00 p.m. Eastern Time, the normal close of regular trading on the NYSE, on 
each day the NYSE is open for trading. If for example, the NYSE closes at 1:00 p.m. New York time, the Fund’s 
NAVs would still be determined as of 4:00 p.m. New York time. In this example, portfolio securities traded on the 
NYSE would be valued at their closing prices unless the Trust’s Valuation Committee determines that a “fair value” 
adjustment is appropriate due to subsequent events. The NAV is determined by dividing the value of the Fund’s 
portfolio securities, cash and other assets (including accrued interest), less all liabilities (including accrued 
expenses), by the total number of outstanding shares. The Fund’s NAV may be calculated earlier if permitted by 
the SEC. The NYSE is closed on weekends and most U.S. national holidays. However, foreign securities listed 
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primarily on non-U.S. markets may trade on weekends or other days on which the Fund does not value its shares, 
which may significantly affect the Fund’s NAV on those days. 

The Fund’s securities generally are valued at market price. Securities are valued at fair value when market 
quotations are not readily available. The Board has adopted procedures to be followed when the Fund must utilize 
fair value pricing, including when reliable market quotations are not readily available, when the Fund’s pricing 
service does not provide a valuation (or provides a valuation that, in the judgment of the Adviser, does not represent 
the security’s fair value), or when, in the judgment of the Adviser, events have rendered the market value unreliable 
(see, for example, the discussion of fair value pricing of foreign securities in the paragraph below). Valuing 
securities at fair value involves reliance on the judgment of the Adviser and the Board (or a committee thereof), and 
may result in a different price being used in the calculation of the Fund’s NAV from quoted or published prices for 
the same securities. Fair value determinations are made in good faith in accordance with procedures adopted by the 
Board. There can be no assurance that the Fund will obtain the fair value assigned to a security if it sells the security. 

In certain circumstances, the Fund employs fair value pricing to ensure greater accuracy in determining daily NAV 
and to prevent dilution by frequent traders or market timers who seek to exploit temporary market anomalies. Fair 
value pricing may be applied to foreign securities held by the Fund upon the occurrence of an event after the close 
of trading on non-U.S. markets but before the close of trading on the NYSE when the Fund’s NAV is determined. 
If the event may result in a material adjustment to the price of the Fund’s foreign securities once non-U.S. markets 
open on the following business day (such as, for example, a significant surge or decline in the U.S. market), the 
Fund may value such foreign securities at fair value, taking into account the effect of such event, in order to calculate 
the Fund’s NAV. 

Other types of portfolio securities that the Fund may fair value include, but are not limited to: (1) investments that 
are illiquid or traded infrequently, including “restricted” securities and private placements for which there is no 
public market; (2) investments for which, in the judgment of the Adviser, the market price is stale; (3) securities of 
an issuer that has entered into a restructuring; (4) securities for which trading has been halted or suspended; and (5) 
fixed income securities for which there is not a current market value quotation. 

Frequent Purchases and Redemptions of Fund Shares 

The Fund does not impose any restrictions on the frequency of purchases and redemptions of Creation Units; 
however, the Fund reserves the right to reject or limit purchases at any time as described in the SAI. When 
considering that no restriction or policy was necessary, the Board evaluated the risks posed by arbitrage and market 
timing activities, such as whether frequent purchases and redemptions would interfere with the efficient 
implementation of the Fund’s investment strategy, or whether they would cause the Fund to experience increased 
transaction costs. The Board considered that, unlike traditional mutual funds, shares of the Fund are issued and 
redeemed only in large quantities of shares known as Creation Units available only from the Fund directly to 
Authorized Participants, and that most trading in the Fund occurs on the Exchange at prevailing market prices and 
does not involve the Fund directly. Given this structure, the Board determined that it is unlikely that trading due to 
arbitrage opportunities or market timing by shareholders would result in negative impact to the Fund or its 
shareholders. In addition, frequent trading of shares of the Fund done by Authorized Participants and arbitrageurs 
is critical to ensuring that the market price remains at or close to NAV. 

Availability of Information 

Each Business Day, the following information will be available at www.cannabisgrowthfunds.com with respect to 
the Fund: (i) information for each portfolio holding that will form the basis of the next calculation of the Fund’s net 
asset value per share; (ii) the Fund’s net asset value per share, market price, and premium or discount, each as of 
the end of the prior Business Day; (iii) a table showing the number of days the Fund’s shares traded at a premium 
or discount during the most recently completed calendar year and the most recently completed calendar quarter 
since that year; (iv) a line graph showing Fund share premiums or discounts for the most recently completed 
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calendar year and the most recently completed calendar quarter since that year; (v) the Fund’s median bid-ask spread 
over the last thirty calendar days; and (vi) if during the past year the Fund’s premium or discount was greater than 
2% for more than seven consecutive trading days, a statement that the Fund’s premium or discount, as applicable, 
was greater than 2% and a discussion of the factors that are reasonably believed to have materially contributed to 
the premium or discount. 

DIVIDENDS, DISTRIBUTIONS AND TAXES 

Fund Distributions 

The Fund pays out dividends from its net investment income annually and distributes its net capital gains, if any, to 
investors at least annually. 

Dividend Reinvestment Service 

Brokers may make available to their customers who own shares of the Fund the Depository Trust Company book-
entry dividend reinvestment service. If this service is available and used, dividend distributions of both income and 
capital gains will automatically be reinvested in additional whole shares of the Fund purchased on the secondary 
market. Without this service, investors would receive their distributions in cash. To determine whether the dividend 
reinvestment service is available and whether there is a commission or other charge for using this service, consult 
your broker. Brokers may require the Fund’s shareholders to adhere to specific procedures and timetables. 

Federal Income Tax Consequences 

The following discussion is very general and does not address investors subject to special rules, such as investors 
who hold Fund shares through an IRA, 401(k) plan or other tax-advantaged account. The SAI contains further 
information about taxes. Because each shareholder’s circumstances are different and special tax rules may apply, 
you should consult your tax advisor about your investment in the Fund. 

You will generally have to pay federal income taxes, as well as any state or local taxes, on distributions received 
from the Fund, whether paid in cash or reinvested in additional shares. If you sell Fund shares it is generally 
considered a taxable event. Distributions of net investment income, other than “qualified dividend income,” are 
taxable for federal income tax purposes at ordinary income tax rates. Distributions of net short-term capital gains 
are also generally taxable at ordinary income tax rates.  Distributions from the Fund’s net capital gain (i.e., the 
excess of its net long-term capital gain over its net short-term capital loss) are taxable for federal income tax 
purposes as long-term capital gain, regardless of how long the shareholder has held Fund shares. 

Dividends paid by the Fund (but none of the Fund’s capital gain distributions) may qualify in part for the dividends-
received deduction available to corporate shareholders, provided certain holding period and other requirements are 
satisfied. Distributions that the Fund reports as “qualified dividend income” may be eligible to be taxed to non-
corporate shareholders at the reduced rates applicable to long-term capital gain if derived from the Fund’s qualified 
dividend income and/or if certain other requirements are satisfied. “Qualified dividend income” generally is income 
derived from dividends paid by U.S. corporations or certain foreign corporations that are either incorporated in a 
U.S. possession or eligible for tax benefits under certain U.S. income tax treaties. In addition, dividends that the 
Fund receives in respect of stock of certain foreign corporations may be qualified dividend income if that stock is 
readily tradable on an established U.S. securities market. 
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A distribution will reduce the Fund's net asset value per share and may be taxable to you as ordinary income or 
capital gain even though, from an investment standpoint, the distribution may constitute a return of capital. Although 
distributions are generally taxable when received, dividends declared in October, November or December to 
shareholders of record as of a date in such month and paid during the following January are treated as if received 
on December 31 of the calendar year when the dividends were declared. 

Information on the federal income tax status of dividends and distributions is provided annually. 

Dividends and distributions from the Fund and net gain from sales of Fund shares will generally be taken into 
account in determining a shareholder’s “net investment income” for purposes of the Medicare contribution tax 
applicable to certain individuals, estates and trusts. 

If you do not provide the Fund with your correct taxpayer identification number and any required certifications, 
you will be subject to backup withholding on your dividends and other distributions. The backup withholding rate 
is currently 24%. 

Dividends and certain other payments made by the Fund to a non-U.S. shareholder are subject to withholding of 
federal income tax at the rate of 30% (or such lower rate as may be determined in accordance with any applicable 
treaty). Dividends that are reported by the Fund as “interest-related dividends” or “short-term capital gain 
dividends” are generally exempt from such withholding. In general, the Fund may report interest-related dividends 
to the extent of its net income derived from U.S.-source interest and the Fund may report short-term capital gain 
dividends to the extent its net short-term capital gain for the taxable year exceeds its net long-term capital loss. 
Backup withholding will not be applied to payments that have been subject to the 30% withholding tax described 
in this paragraph. 

Under legislation commonly referred to as “FATCA,” unless certain non-U.S. entities that hold shares comply with 
IRS requirements that will generally require them to report information regarding U.S. persons investing in, or 
holding accounts with, such entities, a 30% withholding tax may apply to Fund distributions payable to such entities. 
A non-U.S. shareholder may be exempt from the withholding described in this paragraph under an applicable 
intergovernmental agreement between the United States and a foreign government, provided that the shareholder 
and the applicable foreign government comply with the terms of the agreement. 

Some of the Fund’s investment income may be subject to foreign income taxes that are withheld at the country of 
origin. Tax treaties between certain countries and the United States may reduce or eliminate such taxes, but there 
can be no assurance that the Fund will qualify for treaty benefits. 

A person who exchanges securities for Creation Units generally will recognize a gain or loss. The gain or loss will 
be equal to the difference between the market value of the Creation Units at the time and the exchanger's aggregate 
basis in the securities surrendered plus any cash paid for the Creation Units. A person who exchanges Creation 
Units for securities will generally recognize a gain or loss equal to the difference between the exchanger's basis in 
the Creation Units and the aggregate market value of the securities and the amount of cash received. The Internal 
Revenue Service (the “IRS”), however, may assert that a loss realized upon an exchange of securities for Creation 
Units cannot be deducted currently under the rules governing “wash sales,” or on the basis that there has been no 
significant change in economic position. Persons exchanging securities should consult their own tax advisor with 
respect to whether wash sale rules apply and when a loss might be deductible. 

Under current federal tax laws, any capital gain or loss realized upon a redemption (or creation) of Creation Units 
is generally treated as long-term capital gain or loss if the applicable Fund shares (or securities surrendered) have 
been held for more than one year and as a short-term capital gain or loss if the applicable Fund Shares (or securities 
surrendered) have been held for one year or less. 
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If you create or redeem Creation Units, you will be sent a confirmation statement showing how many Fund shares 
you purchased or sold and at what price. 

The Trust on behalf of the Fund has the right to reject an order for Creation Units if the purchaser (or a group of 
purchasers) would, upon obtaining the Fund shares so ordered, own 80% or more of the outstanding shares of the 
applicable Fund and if, pursuant to Section 351 of the Internal Revenue Code, the applicable Fund would have a 
basis in the securities different from the market value of the securities on the date of deposit. The Trust also has the 
right to require information necessary to determine beneficial share ownership for purposes of the 80% 
determination. If the Trust does issue Creation Units to a purchaser (or a group of purchasers) that would, upon 
obtaining the Fund Shares so ordered, own 80% or more of the outstanding shares of the applicable Fund, the 
purchaser (or group of purchasers) will not recognize gain or loss upon the exchange of securities for Creation 
Units. 

If the Fund redeems Creation Units in cash, it may bear additional costs and recognize more capital gains than it 
would if it redeems Creation Units in kind. 

ADDITIONAL INFORMATION 

Investments by Other Registered Investment Companies 

For purposes of the 1940 Act, the Fund is treated as a registered investment company. Section 12(d)(1) of the 1940 
Act restricts investments by investment companies in the securities of other investment companies, including shares 
of the Fund. The SEC has issued exemptive relief on which the Trust relies permitting registered investment 
companies to invest in exchange-traded funds offered by the Trust, including the Fund, beyond the limits of Section 
12(d)(1) subject to certain terms and conditions, including that such registered investment companies enter into an 
agreement with the Trust.  This relief will be rescinded by the SEC on January 19, 2022. However, effective January 
19, 2021, new Rule 12d1-4 permits other investment companies to invest in the Fund beyond the limits in Section 
12(d)(1), subject to similar conditions. 

Continuous Offering 

The method by which Creation Units are purchased and traded may raise certain issues under applicable securities 
laws. Because new Creation Units are issued and sold by the Fund on an ongoing basis, at any point a “distribution,” 
as such term is used in the Securities Act of 1933, as amended (the “Securities Act”), may occur. Broker-dealers 
and other persons are cautioned that some activities on their part may, depending on the circumstances, result in 
their being deemed participants in a distribution in a manner which could render them statutory underwriters and 
subject them to the Prospectus delivery and liability provisions of the Securities Act. 

For example, a broker-dealer firm or its client may be deemed a statutory underwriter if it takes Creation Units after 
placing an order with the transfer agent, breaks them down into individual shares, and sells such shares directly to 
customers, or if it chooses to couple the creation of a supply of new shares with an active selling effort involving 
solicitation of secondary market demand for shares. A determination of whether one is an underwriter for purposes 
of the Securities Act must take into account all the facts and circumstances pertaining to the activities of the broker-
dealer or its client in the particular case, and the examples mentioned above should not be considered a complete 
description of all the activities that could lead to categorization as an underwriter. 

Broker-dealer firms should also note that dealers who are not “underwriters” but are effecting transactions in shares 
of the Fund, whether or not participating in the distribution of shares of the Fund, are generally required to deliver 
a prospectus. This is because the prospectus delivery exemption in Section 4(a)(3) of the Securities Act is not 
available with respect to such transactions as a result of Section 24(d) of the 1940 Act. As a result, broker dealer-
firms should note that dealers who are not underwriters but are participating in a distribution (as contrasted with 
ordinary secondary market transactions) and thus dealing with shares of the Fund that are part of an unsold allotment 
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within the meaning of Section 4(a)(3)(C) of the Securities Act would be unable to take advantage of the prospectus 
delivery exemption provided by Section 4(a)(3) of the Securities Act. Firms that incur a prospectus delivery 
obligation with respect to shares of the Fund are reminded that under Rule 153 under the Securities Act, a prospectus 
delivery obligation under Section 5(b)(2) of the Securities Act owed to an exchange member in connection with a 
sale on the Exchange is satisfied by the fact that the Fund’s Prospectus is available on the SEC’s electronic filing 
system. The prospectus delivery mechanism provided in Rule 153 is only available with respect to transactions on 
an exchange. 
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EXHIBIT B  
 

FORM OF AGREEMENT AND PLAN OF REORGANIZATION 
 

THIS AGREEMENT AND PLAN OF REORGANIZATION (the “Agreement”) is made as of this 24th day 
of September, 2021, by and among Investment Managers Series Trust II (the “Trust”), a Delaware statutory trust, 
with its principal place of business at 235 West Galena Street, Milwaukee, Wisconsin 53212, on behalf of its series 
the Cannabis Growth Fund (the “Acquired Fund”), and the Trust, on behalf of its series Cannabis Growth ETF (the 
“Acquiring Fund” and, together with the Acquired Fund, the “Funds”) and, solely with respect to Article IX, Foothill 
Capital Management, LLC (“FCM”), with its principal place of business at 2220 East Route 66, Suite 225, Glendora, 
California 91740.  

 
WHEREAS, it is intended that the transactions contemplated by this Agreement constitute a 

“reorganization” as defined in Section 368(a) of the United States Internal Revenue Code of 1986, as amended (the 
“Code”), and the Treasury regulations thereunder. Such transactions will consist of: (i) the transfer of all of the 
property and assets of the Acquired Fund to the Acquiring Fund in exchange for (A) shares of beneficial interest, 
no par value per share, of shares of the Acquiring Fund (the “Acquiring Fund Shares”) and (B) the assumption by 
the Acquiring Fund of all liabilities of the Acquired Fund; followed by (ii) the distribution of the Acquiring Fund 
Shares pro rata to the shareholders of the Acquired Fund in exchange for their shares in the Acquired Fund (the 
“Acquired Fund Shares”) in liquidation of the Acquired Fund as provided herein, all upon the terms and conditions 
set forth in this Agreement ((i) and (ii) collectively, the “Reorganization”). The parties hereby adopt this Agreement 
as a “plan of reorganization” within the meaning of Treasury regulations Sections 1.368-2(g) and 1.368-3(a). 
Notwithstanding anything to the contrary contained herein, the obligations, agreements, representations and 
warranties with respect to each Fund shall be the obligations, agreements, representations and warranties of that 
Fund only, and in no event shall any other series of the Trust or the assets of any other series of the Trust be held 
liable with respect to the breach or other default by an obligated Fund of its obligations, agreements, representations 
and warranties as set forth herein; 
  

WHEREAS, the Acquired Fund and Acquiring Fund are separate series of the Trust, which is an open-end, 
registered management investment company within the meaning of the Investment Company Act of 1940, as 
amended (the “1940 Act”);  

 
WHEREAS, the Acquired Fund owns securities and other investments that are assets of the character in 

which the Acquiring Fund is permitted to invest; 
  

WHEREAS, each Fund is authorized to issue its shares of beneficial interest;  
 

WHEREAS, the Trustees of the Trust have determined that the Reorganization, with respect to the Acquired 
Fund, is in the best interests of the Acquired Fund’s shareholders and that the interests of the existing shareholders 
of the Acquired Fund will not be diluted as a result of the Reorganization; and 
  

WHEREAS, the Trustees of the Trust have determined that the Reorganization, with respect to the 
Acquiring Fund, is in the best interests of the Acquiring Fund and, there being no existing shareholders of the 
Acquiring Fund, that the Reorganization will not result in dilution of the Acquiring Fund’s shareholders’ interests; 
  

NOW, THEREFORE, in consideration of the premises, covenants, and agreements hereinafter set forth, the 
parties hereto covenant and agree as follows: 
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ARTICLE I 
  

TRANSFER OF ASSETS OF THE ACQUIRED FUND IN EXCHANGE FOR ACQUIRING FUND 
SHARES AND THE ASSUMPTION OF THE ACQUIRED FUND’S LIABILITIES AND 

TERMINATION OF THE ACQUIRED FUND 
  

1.1 THE EXCHANGE. Subject to the terms and conditions contained herein and on the basis of the 
representations and warranties contained herein, the Acquired Fund agrees to sell, assign, convey, transfer and 
deliver all of its assets, as set forth in paragraph 1.2, free and clear of all liens and encumbrances, except those liens 
and encumbrances as to which the Acquiring Fund has received notice, to the Acquiring Fund. In exchange, the 
Acquiring Fund agrees (a) to issue and deliver to the Acquired Fund the number of Acquiring Fund Shares having 
an aggregate net asset value (“NAV”) equal to the aggregate NAV of the Acquired Fund Shares, as determined in 
the manner set forth in paragraphs 2.1 and 2.2; and (b) to assume the liabilities of the Acquired Fund, as set forth 
in paragraph 1.3. Such transactions comprising the Reorganization shall take place on the date of the Closing 
provided for in paragraph 3.1 (the “Closing Date”). 
  

1.2 ASSETS TO BE ACQUIRED. The assets of the Acquired Fund to be sold, assigned, transferred and 
delivered to and acquired by the Acquiring Fund shall consist of all assets and property of every kind and nature, 
including, without limitation, all cash, cash equivalents, securities, goodwill, commodities, interests in futures and 
dividends or interest receivables, receivables for shares sold and other rights that are owned by the Acquired Fund 
on the Closing Date, and any prepaid expenses shown as an asset on the books of the Acquired Fund on the Closing 
Date (the “Acquired Assets”). For the sake of clarity, the Acquired Assets include, but are not limited to, all rights 
(including rights to indemnification and contribution) and claims (including, but not limited to, claims for breach 
of contract, violation of standards of care and claims in connection with past or present portfolio holdings, whether 
in the form of class action claims, opt-out or other direct litigation claims or regulator or government established 
investor recovery fund claims and any and all resulting recoveries, free and clear of all liens, encumbrances and 
claims whatsoever, except those liens and encumbrances as to which the Acquiring Fund has received notice) of 
the Acquired Fund against any party with whom the Acquired Fund has contracted for any actions or omissions up 
to the Closing Date. 
  

The Acquired Fund will provide the Acquiring Fund with its most recent audited financial statements as of 
the Closing Date, which contain a list of all of the Acquired Fund’s assets as of the date of such statements. The 
Acquired Fund hereby represents that, as of the date of the execution of this Agreement, there have been no changes 
in its financial position as reflected in such financial statements other than those occurring in the ordinary course of 
business in connection with the purchase and sale of securities and the payment of normal operating expenses and 
the payment of dividends, capital gains distributions and redemption proceeds to shareholders. The Acquired Fund 
reserves the right to sell any of such securities or other investments. 
  

1.3 LIABILITIES TO BE ASSUMED. The Acquired Fund will endeavor, consistent with its obligation to 
continue to pursue its investment objective and employ its investment strategies in accordance with the terms of its 
Prospectus, in good faith to discharge all of its known liabilities and obligations to the extent practicable prior to 
the Closing Date. The Acquiring Fund shall assume all liabilities of the Acquired Fund not discharged prior to the 
Closing Date, whether known or unknown, contingent, accrued or otherwise (excluding expenses relating to the 
Reorganization and borne by FCM pursuant to Article IX), and investment contracts entered into in accordance 
with the terms of its Prospectus, including options, futures, forward contracts, and swap agreements (the “Assumed 
Liabilities”). 
  

1.4 LIQUIDATION AND DISTRIBUTION. On the Closing Date, the Acquired Fund will distribute, in 
liquidation, all of the Acquiring Fund Shares received by the Acquired Fund pursuant to paragraph 1.1, pro rata to 
its shareholders of record, determined as of the close of business on the Valuation Date (as defined in paragraph 
2.1) (the “Acquired Fund Shareholders”). In the Reorganization, each Acquired Fund Shareholder will receive the 
number of Acquiring Fund Shares that has an aggregate NAV equal to the aggregate NAV of the Acquired Fund 
Shares held of record by such Acquired Fund Shareholder on the Closing Date (following the redemption of 
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fractional shares pursuant to Section 5.11). For shareholders of the Acquired Fund that hold Acquired Fund Shares 
through accounts that are not permitted to hold Acquiring Fund Shares, Acquiring Fund Shares may be held by a 
transfer agent of the Acquiring Fund for the benefit of such Acquired Fund Shareholders pending delivery of 
information with respect to accounts that are permitted to hold Acquiring Fund Shares. Such liquidation and 
distribution will be accomplished by the transfer of Acquiring Fund Shares credited to the account of the Acquired 
Fund on the books of the Acquiring Fund to open accounts on the share records of the Acquiring Fund in the names 
of the Acquired Fund Shareholders, representing the respective numbers of Acquiring Fund Shares due such 
shareholders. All issued and outstanding Acquired Fund Shares will simultaneously be canceled on the books of 
the Acquired Fund, and the Acquired Fund will thereupon proceed to terminate as set forth in paragraph 1.7 below. 
The Acquiring Fund shall not issue certificates representing Acquiring Fund Shares in connection with such 
exchange. Each Acquired Fund Shareholder shall have the right to receive any unpaid dividends or other 
distributions that were declared by the Acquired Fund before the Effective Time (as defined in paragraph 3.1) with 
respect to Acquired Fund Shares that are held of record by the Acquired Fund Shareholder at the Effective Time on 
the Closing Date.  
  

1.5 OWNERSHIP OF SHARES. Ownership of Acquiring Fund Shares will be shown on the books of the 
Acquiring Fund’s transfer agents. 
  

1.6 TRANSFER TAXES. Any transfer taxes payable upon the transfer of Acquiring Fund Shares in a name 
other than the registered holder of the Acquired Fund Shares on the books of the Acquired Fund as of that time 
shall, as a condition of such issuance and transfer, be paid by the person to whom such Acquiring Fund Shares are 
to be transferred. 
  

1.7 TERMINATION. As soon as practicable on or after the Closing Date, the Acquired Fund shall make 
all filings and take all other steps as shall be necessary and proper to terminate and cease operations as a series of 
the Trust. After the Closing Date, the Acquired Fund shall not conduct any business except in connection with its 
dissolution. 
  
 

ARTICLE II 
  

VALUATION 
  

2.1 VALUATION OF ASSETS. The value of the Acquired Fund’s Acquired Assets to be acquired by the 
Acquiring Fund hereunder shall be the value of such Acquired Assets computed as of the close of regular trading 
on the New York Stock Exchange (“NYSE”) on the Closing Date (such time and date being hereinafter called the 
“Valuation Date”). The NAV per share of Acquiring Fund Shares shall be computed by Brown Brothers Harriman 
& Co. (“BBH”), the Acquiring Fund’s accounting agent (the “Acquiring Fund Administrator”), in the manner set 
forth in the Trust’s Agreement and Declaration of Trust, or By-Laws, the Acquiring Fund’s then-current prospectus 
and statement of additional information and in the procedures adopted by the Trust’s Board of Trustees. The NAV 
per share of Acquired Fund Shares shall be computed by UMB Fund Services, Inc. (“UMBFS”), the Acquired 
Fund’s accounting agent (the “Acquired Fund Co-Administrator”), in the manner set forth in the Trust’s Agreement 
and Declaration of Trust, or By-Laws, the Acquired Fund’s then-current prospectus and statement of additional 
information and in the procedures adopted by the Trust’s Board of Trustees.  
 

2.2 VALUATION OF SHARES AND CALCULATION OF NUMBERS OF SHARES. The NAV per 
share of Acquiring Fund Shares and the NAV per share of Acquired Fund Shares shall, in each case, be computed 
as of the close of normal trading on the NYSE on the Valuation Date. The number of Acquiring Fund Shares to be 
issued in the Reorganization in exchange for Acquired Fund Shares shall be determined by the Acquiring Fund 
Administrator by dividing the NAV of the Acquired Fund Shares, as determined in accordance with paragraph 2.1, 
by the NAV of one Acquiring Fund Share, as determined in accordance with Paragraph 2.1 hereof. 
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 2.3 DETERMINATION OF VALUE. All computations of value with respect to the Acquired Fund shall 
be made by the Acquired Fund Co-Administrator, in accordance with its regular practice in pricing the shares and 
assets of the Acquired Fund, and confirmed by the Acquiring Fund Administrator, and shall be subject to adjustment 
by an amount, if any, agreed to by the Acquired Fund Co-Administrator and the Acquiring Fund Administrator. . 
 
 

ARTICLE III 
  

CLOSING AND CLOSING DATE 
  

3.1 CLOSING DATE. Subject to the satisfaction or waiver of the conditions set forth in Articles VI, VII 
and VIII of this Agreement, the closing (the “Closing”) will be on the Closing Date, which will be on or about 
September 24, 2021, or such other date as the parties may agree to in writing. The Closing shall be held as of the 
close of business (the “Effective Time”) at the offices of UMBFS, or at such other time and/or place as the parties 
may agree. For the avoidance of doubt, the Closing may be held in person, by facsimile, email or such other 
communication means as the parties may agree. All acts taking place at the Closing shall be deemed to take place 
simultaneously immediately at the Effective Time, unless otherwise provided. 
  

3.2 CUSTODIAN’S CERTIFICATE. The portfolio securities and other investments of the Acquired Fund 
shall be made available by the Acquired Fund to the Acquiring Fund’s custodian, BBH, for examination no later 
than five business days preceding the Closing Date. UMB Bank, n.a., as custodian for the Acquired Fund, shall 
deliver at the Closing a certificate of an authorized officer stating that: (a) the Acquired Fund’s portfolio securities, 
cash, and any other assets shall have been delivered in proper form to the Acquiring Fund on the Closing Date; and 
(b) all necessary Taxes (as defined below), including all applicable federal and state stock transfer stamps, if any, 
shall have been paid, or provision for payment shall have been made, in conjunction with the delivery of portfolio 
securities by the Acquired Fund. BBH shall deliver within one business day after the Closing a certificate of an 
authorized officer stating that the Acquired Assets were delivered in proper form to the Acquiring Fund on the 
Closing Date.   
  

3.3 EFFECT OF SUSPENSION IN TRADING. In the event that on the Valuation Date, either: (a) the 
NYSE or another primary exchange on which the portfolio securities of the Acquiring Fund or the Acquired Fund 
are purchased or sold, shall be closed to trading or trading on such exchange shall be restricted; or (b) trading or the 
reporting of trading on the NYSE or elsewhere shall be disrupted so that accurate appraisal of the value of the net 
assets of the Acquiring Fund or the Acquired Fund is impracticable as mutually determined by the parties, the 
Valuation Date shall be postponed until the first business day after the day when trading is fully resumed and 
reporting is restored. 
  

3.4 TRANSFER AGENT’S CERTIFICATE. The Trust, on behalf of the Acquired Fund, shall cause 
UMBFS, as its transfer agent as of the Closing Date to deliver at the Closing to the Secretary of the Trust a certificate 
of an authorized officer stating that its records contain the names and addresses of Acquired Fund Shareholders, 
and the number and percentage ownership of outstanding shares of the Acquired Fund Shares owned by each such 
shareholder immediately prior to the Closing. The Trust, on behalf of the Acquiring Fund, shall issue and deliver 
or cause BBH and American Stock Transfer, its transfer agents, to issue and deliver to the Secretary of the Trust a 
confirmation evidencing the number of Acquiring Fund Shares to be credited on the Closing Date and provide 
evidence satisfactory to the Acquired Fund that such Acquiring Fund Shares have been credited to the Acquired 
Fund’s account on the books of the Acquiring Fund. At the Closing, each party shall deliver to the other such bills 
of sale, checks, assignments, share certificates, receipts and other documents, if any, as such other party or its 
counsel may reasonably request. 
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ARTICLE IV 
  

REPRESENTATIONS AND WARRANTIES 
  

4.1 REPRESENTATIONS OF THE ACQUIRED FUND. The Trust, on behalf of the Acquired Fund, 
represents and warrants to the Trust, on behalf of the Acquiring Fund, as follows: 
  

(a) The Acquired Fund is a separate series of the Trust, a statutory trust duly organized, validly 
existing and in good standing under the laws of the State of Delaware. The Trust has the power to own all of its 
properties and assets and to perform its obligations under this Agreement. 
  

(b) The Trust is registered as an open-end management investment company, and its registration 
with the U.S. Securities and Exchange Commission (the “SEC”) as an investment company under the 1940 Act, is 
in full force and effect. 
  

(c) The current Prospectus and Statement of Additional Information of the Acquired Fund conform 
in all material respects to the applicable requirements of the Securities Act of 1933 (the “1933 Act”) and the 1940 
Act, and the rules and regulations thereunder, and do not include any untrue statement of a material fact or omit to 
state any material fact required to be stated or necessary to make the statements therein, in light of the circumstances 
under which they were made, not misleading. 
  

(d) The Acquired Fund is not currently engaged in, and the execution, delivery, and performance 
of this Agreement will not result in, the violation of any material provision of the Trust’s Agreement and Declaration 
of Trust or its By-Laws, or of any material agreement, indenture, instrument, contract, lease, or other undertaking 
to which the Acquired Fund is a party or by which it is bound. 
  

(e) The Acquired Fund Shares are the only outstanding equity interests in the Acquired Fund. 
  

(f) The Acquired Fund has no material contracts or other commitments (other than this Agreement 
and agreements for the purchase and sale of securities or other permitted investments) that if terminated will result 
in material liability to the Acquired Fund. 
  

(g) Except as otherwise disclosed in writing to and accepted by the Acquiring Fund, no litigation, 
administrative proceeding, or investigation of or before any court or governmental body is presently pending or to 
its knowledge, without any special investigation or inquiry, threatened against the Acquired Fund or any of its 
properties or assets, which, if adversely determined, would materially and adversely affect its financial condition, 
the conduct of its business, or the ability of the Acquired Fund to carry out the transactions contemplated by this 
Agreement. The Acquired Fund is not a party to or subject to the provisions of any order, decree, or judgment of 
any court or governmental body that materially and adversely affects the Acquired Fund’s business or its ability to 
consummate the transactions contemplated herein. 
  

(h) The financial statements of the Acquired Fund for the most recently completed fiscal year ended 
January 31, 2021, are in accordance with generally accepted accounting principles, and such statements (copies of 
which have been furnished to the Acquiring Fund) fairly reflect the financial condition of the Acquired Fund as of 
the end of such fiscal year, in all material respects as of that date, and there are no known contingent liabilities of 
the Acquired Fund as of that date not disclosed in such statements. 
  

(i) Since the end of the Acquired Fund’s most recently completed fiscal year, there have been no 
material adverse changes in the Acquired Fund’s financial condition, assets, liabilities or business (other than 
changes occurring in the ordinary course of business), or any incurrence by the Acquired Fund of material 
indebtedness, except as otherwise disclosed to and accepted by the Acquiring Fund. For the purposes of this 
subparagraph (i), distributions of net investment income and net realized capital gains, changes in portfolio 
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securities, changes in market value of portfolio securities, or net redemptions shall not constitute a material adverse 
change.  
  

(j) All Tax (as defined below) returns and reports (including, but not limited to, information returns) 
that are required to have been filed by the Acquired Fund have been duly and timely filed. All such returns and 
reports were true, correct and complete in all material respects as of the time of their filing. All Taxes due or properly 
shown to be due on such returns and reports have been paid, or provision has been made and properly accounted 
therefor. To the knowledge of the Trust, no such return is currently being audited by any federal, state, local or 
foreign taxing authority. To the knowledge of the Trust, there are no deficiency assessments (or deficiency 
assessments proposed in writing) with respect to any Taxes of the Acquired Fund. As used in this Agreement, “Tax” 
or “Taxes” means all federal, state, local and foreign (whether imposed by a country or political subdivision or 
authority thereunder) income, gross receipts, excise, sales, use, value added, employment, franchise, profits, 
property, ad valorem or other taxes, stamp taxes and duties, fees, assessments or charges, whether payable directly 
or by withholding, together with any interest and any penalties, additions to tax or additional amounts imposed by 
any taxing authority (foreign or domestic) with respect thereto, and including any obligations to indemnify or 
otherwise assume or succeed to such a liability of any other person. There are no levies, liens or encumbrances 
relating to Taxes existing, pending or threatened in writing with respect to the assets of the Acquired Fund (other 
than liens for Taxes not yet due and payable). The Acquired Fund has not changed its annual accounting period 
within the 60-month period ending on the Closing Date. 
  

(k) All issued and outstanding shares of the Acquired Fund are, and at the Closing Date will be, 
validly issued, fully paid and non-assessable by the Acquired Fund and will have been issued in compliance with 
all applicable registration or qualification requirements of federal and state securities laws. All of the issued and 
outstanding shares of the Acquired Fund will, at the time of the Closing Date, be held by the persons and in the 
amounts set forth in the records of the Acquired Fund’s transfer agent as provided in paragraph 3.4. The Acquired 
Fund has no outstanding options, warrants, or other rights to subscribe for or purchase any shares of the Acquired 
Fund, and has no outstanding securities convertible into any shares of the Acquired Fund. 
  

(l) At the Closing Date, the Acquired Fund will have good and valid title to the Acquired Fund’s 
Acquired Assets to be transferred to the Acquiring Fund pursuant to paragraph 1.2, and full right, power, and 
authority to sell, assign, transfer, and deliver such Acquired Assets hereunder. Upon delivery and payment for such 
Acquired Assets, the Acquiring Fund will acquire good and valid title, subject to no restrictions on the full transfer 
of such Acquired Assets, including such restrictions as might arise under the 1933 Act, other than as disclosed to 
and accepted by the Acquiring Fund. 
  

(m) The execution, delivery, and performance of this Agreement have been duly authorized by all 
necessary action on the part of the Acquired Fund. This Agreement constitutes a valid and binding obligation of the 
Acquired Fund, enforceable in accordance with its terms, subject as to enforcement, to bankruptcy, insolvency, 
reorganization, moratorium, and other laws relating to or affecting creditors’ rights and to general equity principles. 
  

(n) The information to be furnished by the Acquired Fund for use in no-action letters, applications 
for orders, registration statements, and other documents that may be necessary in connection with the transactions 
contemplated herein shall be accurate and complete in all material respects and shall comply in all material respects 
with federal securities laws and other laws and regulations. 
  

(o) From the mailing of the N-14 Registration Statement (as defined in paragraph 5.6) and on the 
Closing Date, any written information furnished by the Trust with respect to the Acquired Fund for use in the N-14 
Registration Statement, the N-1A Registration Statement (as defined in paragraph 4.3) or any other materials 
provided in connection with the Reorganization, does not and will not contain any untrue statement of a material 
fact or omit to state a material fact required to be stated or necessary to make the statements, in light of the 
circumstances under which such statements were made, not materially misleading. 
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(p) The Trust has in effect an election to treat the Acquired Fund as a regulated investment company 
(“RIC”) for federal income tax purposes under Part I of Chapter 1, Subchapter M of the Code. The Acquired Fund 
is a fund that is treated as a corporation separate from each other series of the Trust under Section 851(g) of the 
Code. The Acquired Fund has no earnings and profits accumulated in any taxable year for which the provisions of 
Part I of Chapter 1, Subchapter M of the Code (or the corresponding provisions of prior law) did not apply to it. 
The Acquired Fund has qualified for treatment as a RIC for each taxable year since its formation (or since it was 
first treated as a separate corporation under Section 851(g) of the Code) that has ended prior to the Closing Date 
and, subject to the accuracy of the representations set forth in paragraph 4.2(m), expects to satisfy the requirements 
of Part I of Chapter 1, Subchapter M of the Code to maintain qualification for such treatment for the taxable year 
that includes the Closing Date. Subject to the accuracy of the representations set forth in paragraph 4.2(m), the 
Acquired Fund does not expect that the consummation of the transactions contemplated by this Agreement will 
cause it to fail to qualify for treatment as a RIC as of the Closing Date or as of the end of its taxable year that 
includes the Closing Date. The Acquired Fund has not at any time since its inception been liable for any income or 
excise tax pursuant to Sections 852 or 4982 of the Code that has not been timely paid. The Acquired Fund is in 
compliance in all material respects with all applicable provisions of the Code and all applicable Treasury regulations 
pertaining to the reporting of dividends and other distributions on and redemptions of its shares of beneficial interest 
and to withholding in respect of dividends and other distributions to shareholders and redemption of shares, and is 
not liable for any material penalties that could be imposed thereunder. 
  

(q) The Acquired Fund’s investment operations from inception to the date hereof have been in 
compliance in all material respects with the investment policies and investment restrictions set forth in the Acquired 
Fund’s Prospectus, except as previously disclosed in writing to the Acquiring Fund. 
  

(r) The Acquiring Fund Shares to be issued to the Acquired Fund pursuant to paragraph 1.1 will 
not be acquired for the purpose of making any distribution thereof other than to the Acquired Fund Shareholders as 
provided in paragraph 1.4. 
  

(s) No governmental consents, approvals, authorizations or filings are required under the 1933 Act, 
the Securities Exchange Act of 1934 (the “1934 Act”), the 1940 Act or Delaware law for the execution of this 
Agreement by the Trust, for itself and on behalf of the Acquired Fund, except for the effectiveness of the N-1A 
Registration Statement and the N-14 Registration Statement and such other consents, approvals, authorizations and 
filings as have been made or received, and such consents, approvals, authorizations and filings as may be required 
subsequent to the Closing Date. 
  

(t) The books and records of the Acquired Fund, including FASB ASC 740-10-25 (formerly FIN 
48) workpapers and supporting statements, made available to the Acquiring Fund and/or its counsel, are 
substantially true and correct and contain no material misstatements or omissions with respect to the operations of 
the Acquired Fund. 
  

(u) The Acquired Fund would not be subject to corporate-level taxation on the sale of any assets 
currently held by it as a result of the application of Section 337(d) of the Code and the Treasury regulations 
thereunder. 

  
(v) The Acquired Fund has not waived or extended any applicable statute of limitations with respect 

to the assessment or collection of Taxes. 
  
(w) The Acquired Fund has not received written notification from any taxing authority that asserts 

a position contrary to any of the representations set forth in paragraphs (j), (p), (t), (u), and (v) of this Section 4.1. 
  

4.2 REPRESENTATIONS OF THE ACQUIRING FUND. The Trust and the Acquiring Fund represent and 
warrant to the Trust and the Acquired Fund as follows: 
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(a) The Acquiring Fund is a separate series of the Trust, a Delaware statutory trust duly organized, 
validly existing and in good standing under the laws of the State of Delaware. The Trust has the power to own all 
of its properties and assets and to perform its obligations under this Agreement. 
  

(b) The Trust is registered as an open-end management investment company, and its registration 
with the SEC as an investment company under the 1940 Act is in full force and effect. 
  

(c) The current Prospectus and Statement of Additional Information of the Acquiring Fund conform 
in all material respects to the applicable requirements of the 1933 Act and the 1940 Act and the rules and regulations 
thereunder, and do not include any untrue statement of a material fact or omit to state any material fact required to 
be stated or necessary to make such statements therein, in light of the circumstances under which they were made, 
not misleading. 
  

(d) The Acquiring Fund is not currently engaged in, and the execution, delivery and performance 
of this Agreement will not result in, a violation of any material provision of the Trust’s Agreement and Declaration 
of Trust or its By-Laws, or of any material agreement, indenture, instrument, contract, lease, or other undertaking 
to which the Acquiring Fund is a party or by which it is bound. 
  

(e) Except as otherwise disclosed in writing to and accepted by the Acquired Fund, no litigation, 
administrative proceeding or investigation of or before any court or governmental body is presently pending, or to 
its knowledge, without any special investigation or inquiry, threatened against the Acquiring Fund or any of its 
properties or assets, which, if adversely determined, would materially and adversely affect its financial condition, 
the conduct of its business, or the ability of the Acquiring Fund to carry out the transactions contemplated by this 
Agreement. The Acquiring Fund is not a party to or subject to the provisions of any order, decree, or judgment of 
any court or governmental body that materially and adversely affects its business or its ability to consummate the 
transactions contemplated herein. 
  

(f) There shall be no issued and outstanding shares of the Acquiring Fund prior to the Closing Date 
other than a nominal number of shares (“Initial Shares”) issued to a seed capital investor (which shall be the 
investment adviser of the Acquiring Fund or an affiliate thereof) to vote on the investment advisory contract and 
other agreements and plans as may be required by the 1940 Act and to take whatever action it may be required to 
take as the Acquiring Fund’s sole shareholder. The Initial Shares have been or will be redeemed by the Acquiring 
Fund prior to the Closing for the price for which they were issued, and any price paid for the Initial Shares shall at 
all times have been held by the Acquiring Fund in a non-interest bearing account. 
  

(g) All issued and outstanding Acquiring Fund Shares to be issued and delivered to the Acquired 
Fund pursuant to the terms of this Agreement, will be, at the Closing Date, validly issued, fully paid and non-
assessable by the Acquiring Fund. The Acquiring Fund has no outstanding options, warrants, or other rights to 
subscribe for or purchase any Acquiring Fund shares, and there are no outstanding securities convertible into any 
Acquiring Fund shares. 
  

(h) The execution, delivery, and performance of this Agreement have been duly authorized by all 
necessary action on the part of the Acquiring Fund, and this Agreement constitutes a valid and binding obligation 
of the Acquiring Fund, enforceable in accordance with its terms, subject as to enforcement, to bankruptcy, 
insolvency, reorganization, moratorium, and other laws relating to or affecting creditors’ rights and to general equity 
principles. 
  

(i) The information to be furnished by the Acquiring Fund for use in no-action letters, applications 
for orders, registration statements, and other documents that may be necessary in connection with the transactions 
contemplated herein shall be accurate and complete in all material respects and shall comply in all material respects 
with federal securities laws and other laws and regulations. 
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(j) From the mailing of the N-14 Registration Statement and on the Closing Date, any written 
information furnished by the Trust with respect to the Acquiring Fund for use in the N-14 Registration Statement, 
the N-1A Registration Statement or any other materials provided in connection with the Reorganization, does not 
and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated or 
necessary to make the statements, in light of the circumstances under which such statements were made, not 
materially misleading. 
  

(k) The Acquiring Fund agrees to use all reasonable efforts to obtain the approvals and 
authorizations required by the 1933 Act, the 1934 Act, the 1940 Act, and any state blue sky or securities laws in 
order to continue its operations after the Closing Date. 
  

(l) No governmental consents, approvals, authorizations or filings are required under the 1933 Act, 
the 1934 Act, the 1940 Act or Delaware law for the execution of this Agreement by the Trust, for itself and on 
behalf of the Acquiring Fund, or the performance of the Agreement by the Trust, for itself and on behalf of the 
Acquiring Fund, except for the effectiveness of the N-1A Registration Statement and the N-14 Registration 
Statement and such other consents, approvals, authorizations and filings as have been made or received, and except 
for such consents, approvals, authorizations and filings as may be required subsequent to the Closing Date. 
  

(m) Subject to the accuracy of the representations and warranties in paragraph 4.1(p), for the taxable 
year that includes the Closing Date, the Trust expects that the Acquiring Fund will meet the requirements of Chapter 
1, Part I of Subchapter M of the Code for qualification as a RIC and will be eligible to, and will, compute its federal 
income tax under Section 852 of the Code. After the Closing, the Acquiring Fund will be a fund that is treated as a 
separate corporation under Section 851(g) of the Code. 
  

(n) The Acquiring Fund is, and will be at the time of Closing, a newly created series without assets 
(other than the seed capital provided in exchange for Initial Shares) and without liabilities, created for the purpose 
of acquiring the assets and assuming the liabilities of the Acquired Fund, and, prior to the Closing, will not carry 
on any business activities (other than such activities as are customary to the organization of a new series of a 
registered investment company prior to its commencement of investment operations). 

  
4.3       REPRESENTATIONS OF THE TRUST. The Trust represents and warrants as follows: 

  
(a) The Trust has filed a post-effective amendment to its registration statement on Form N-1A (“N-

1A Registration Statement”) for the purpose of registering the Acquiring Fund under the 1940 Act. 
  
 
 

ARTICLE V 
  

COVENANTS 
  

5.1 OPERATION IN ORDINARY COURSE. Each of the Acquiring Fund and the Acquired Fund will 
operate their businesses in the ordinary course between the date of this Agreement and the Closing Date, it being 
understood that such ordinary course of business may include payment of customary dividends and distributions 
and shareholder redemptions in the case of the Acquired Fund and redemptions of the Initial Shares in the case of 
the Acquiring Fund. 
  

5.2 RESERVED.  
  

5.3 ADDITIONAL INFORMATION. The Acquired Fund will assist the Acquiring Fund in obtaining such 
information as the Acquiring Fund reasonably requests concerning the beneficial ownership of the Acquired Fund 
Shares. 
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5.4 FURTHER ACTION. Subject to the provisions of this Agreement, the Acquiring Fund and the Acquired 
Fund will each take or cause to be taken, all action, and do or cause to be done, all things reasonably necessary, 
proper or advisable to consummate and make effective the transactions contemplated by this Agreement, including 
any actions required to be taken after the Closing Date. 
  

5.5 STATEMENT OF EARNINGS AND PROFITS. As promptly as practicable, but in any case within 60 
days after the Closing Date, the Acquired Fund shall furnish the Acquiring Fund, in such form as is reasonably 
satisfactory to the Acquiring Fund, a statement of the earnings and profits of the Acquired Fund for federal income 
tax purposes that will be carried over to the Acquiring Fund, as well as any capital loss carryovers that will be 
carried over to the Acquiring Fund as a result of Section 381 of the Code, and which will be certified by the Trust’s 
Treasurer. 
  

5.6 PREPARATION OF N-14 REGISTRATION STATEMENT. The Trust will prepare and file with the 
SEC a registration statement on Form N-14 (the “N-14 Registration Statement”) relating to the transactions 
contemplated by this Agreement in compliance with the 1933 Act, the 1934 Act and the 1940 Act. The Acquired 
Fund will provide the Acquiring Fund with the materials and information necessary to prepare the N-14 Registration 
Statement. 
  

5.7 RESERVED. 
  

5.8 TAX RETURNS. The Trust covenants that by the time of the Closing, all of the Acquired Fund’s federal 
and other Tax returns and reports required by law to have been filed on or before the Closing Date (taking extensions 
into account) shall have been filed and all federal and other Taxes (if any) shown as due on said returns shall have 
either been paid or, if not yet due, adequate liability reserves shall have been provided for the payment of such 
Taxes. 
  

5.9 CLOSING DOCUMENTS. At the Closing, the Trust, on behalf of the Acquired Fund, will provide the 
Trust, on behalf of the Acquiring Fund, the following: 

  
(a) A certificate, signed by the President and the Treasurer or Assistant Treasurer of the Trust on 

behalf of the Acquired Fund, stating the Acquired Fund’s known assets and liabilities, together with information 
concerning the tax basis and holding period of the Acquired Fund in all securities or investments transferred to the 
Acquiring Fund. 

  
(b) A copy of any Tax books and records of the Acquired Fund necessary for purposes of preparing 

any Tax returns, schedules, forms, statements or related documents (including but not limited to any income, excise 
or information returns, as well as any transfer statements (as described in Treasury regulation Section 1.6045A-1)) 
required by law to be filed by the Acquiring Fund after the Closing. 
  

(c) A copy (which may be in electronic form) of the shareholder ledger accounts of the Acquired 
Fund, including, without limitation, the name, address and taxpayer identification number of each Acquired Fund 
Shareholder of record; the number of shares of beneficial interest held by each Acquired Fund Shareholder; the 
dividend reinvestment elections applicable to each Acquired Fund Shareholder; the backup withholding 
certifications (e.g., IRS Form W-9) or foreign person certifications (e.g., IRS Form W-8BEN, W-8BEN-E, W-8ECI, 
or W-8IMY), notices or records on file with the Acquired Fund with respect to each Acquired Fund Shareholder; 
and such information as the Trust may reasonably request concerning Acquired Fund Shares or Acquired Fund 
Shareholders in connection with the Acquiring Fund’s cost basis reporting and related obligations under Sections 
1012, 6045, 6045A, and 6045B of the Code and related Treasury regulations following the Closing for all of the 
Acquired Fund Shareholders (the “Acquired Fund Shareholder Documentation”), certified by the Trust’s transfer 
agent or its President or its Vice President to the best of their knowledge and belief. 
  

(d) All FASB ASC 740-10-25 (formerly, FIN 48) work papers and supporting statements pertaining 
to the Acquired Fund. 
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5.10 TAX TREATMENT. The Acquiring Fund and the Acquired Fund intend that the Reorganization will 

qualify as a reorganization described in Section 368(a) of the Code. Neither the Acquiring Fund nor the Acquired 
Fund shall take any action or cause any action to be taken (including, without limitation the filing of any Tax return) 
that is inconsistent with such treatment or results in the failure of the Reorganization to qualify as a reorganization 
described in Section 368(a) of the Code.  
 

5.11 FRACTIONAL SHARES. Prior to the Effective Time, the Acquired Fund shall redeem all fractional 
shares of the Acquired Fund outstanding on the records of the Acquired Fund’s transfer agent.   
 

ARTICLE VI 
  

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRED FUND 
  

The obligations of the Acquired Fund to consummate the transactions provided for herein shall be subject, at its 
election, to the performance by the Acquiring Fund of all the obligations to be performed by the Acquiring Fund 
pursuant to this Agreement on or before the Closing Date, and, in addition, subject to the following conditions: 
  

6.1 RESERVED. 
 

  
6.2 RESERVED. 
 

  
6.3 RESERVED.  
 

  
6.4 The N-1A Registration Statement filed by the Trust with the SEC to register the offer of the sale of the 

Acquiring Fund Shares will be in effect on the Closing Date. 
  
6.5 As of the Closing Date with respect to the Reorganization of the Acquired Fund, there shall have been 

no material change in the investment objective, policies and restrictions nor any material change in the investment 
management fees, other fees payable for services provided to the Acquiring Fund, or fee waiver or expense 
reimbursement undertakings of the Acquiring Fund from those fee amounts and undertakings of the Acquiring Fund 
described in the N-14 Registration Statement or N-1A Registration Statement. 
  

6.6 The Trust’s Board of Trustees, including a majority of Trustees who are not “interested persons” of the 
Trust as defined under the 1940 Act, has determined that the transactions contemplated by this Agreement are in 
the best interests of the Acquiring Fund and that the interests of the existing shareholders of the Acquiring Fund 
would not be diluted as a result of such transactions. 
  
 

ARTICLE VII 
  

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRING FUND 
  

The obligations of the Acquiring Fund to consummate the transactions provided for herein shall be subject, 
at its election, to the performance by the Acquired Fund of all the obligations to be performed by the Acquired Fund 
pursuant to this Agreement, on or before the Closing Date and, in addition, shall be subject to the following 
conditions: 
  

7.1 RESERVED. 
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7.2 RESERVED. 
 
  

7.3 RESERVED. 
 

  
7.4 The Acquired Fund shall have delivered to the Acquiring Fund (a) a certificate, signed by the President 

or Vice President and the Treasurer or Assistant Treasurer of the Trust on behalf of the Acquired Fund, stating the 
Acquired Fund’s known assets and liabilities, together with information concerning the tax basis and holding period 
of the Acquired Fund in all securities or investments transferred to the Acquiring Fund; (b) the Acquired Fund 
Shareholder Documentation; (c) all FASB ASC 740-10-25 (formerly, FIN 48) work papers; (d) copies of the Tax 
books and records of the Acquired Fund for purposes of preparing any Tax returns required by law to be filed after 
the Closing Date; and (e) a statement of earnings and profits of the Acquired Fund, as described in paragraph 5.5. 
  
 7.5 The Trust’s Board of Trustees, including a majority of Trustees who are not “interested persons” of the 
Trust as defined under the 1940 Act, has determined that the transactions contemplated by this Agreement are in 
the best interests of the Acquired Fund and that the interests of the existing shareholders of the Acquired Fund 
would not be diluted as a result of such transactions. 
 
 

ARTICLE VIII 
  

FURTHER CONDITIONS PRECEDENT TO OBLIGATIONS OF THE 
ACQUIRING FUND AND ACQUIRED FUND 

  
If any of the conditions set forth below do not exist on or before the Closing Date with respect to the 

Acquired Fund or the Acquiring Fund, the other party to this Agreement shall, at its option, not be required to 
consummate the transactions contemplated by this Agreement. Notwithstanding anything to the contrary in the 
foregoing, if the conditions stated in paragraph 8.5 below do not exist on or before the Closing Date with respect to 
the Acquired Fund or the Acquiring Fund, the transactions contemplated by this Agreement shall not be 
consummated: 
  

8.1 RESERVED. 
  

8.2 On the Closing Date, the SEC shall not have issued an unfavorable report under Section 25(b) of the 
1940 Act, or instituted any proceeding seeking to enjoin the consummation of the transactions contemplated by this 
Agreement under Section 25(c) of the 1940 Act. Furthermore, no action, suit or other proceeding shall be threatened 
or pending before any court or governmental agency in which it is sought to restrain or prohibit, or obtain damages 
or other relief in connection with this Agreement or the transactions contemplated herein. 
  

8.3 All required consents of other parties and all other consents, orders, and permits of federal, state and 
local regulatory authorities (including those of the SEC and of state blue sky securities authorities, including any 
necessary no-action positions and exemptive orders from such federal and state authorities) to permit consummation 
of the transactions contemplated herein shall have been obtained, except where failure to obtain any such consent, 
order, or permit would not involve a risk of a material adverse effect on the assets or properties of the Acquiring 
Fund or the Acquired Fund, provided that either party hereto may waive any such conditions for itself. 
  

8.4 Each of the N-1A Registration Statement and the N-14 Registration Statement shall have become 
effective under the 1933 Act and no stop orders suspending the effectiveness thereof shall have been issued. To the 
best knowledge of the parties to this Agreement, no investigation or proceeding for that purpose shall have been 
instituted or be pending, threatened or contemplated under the 1933 Act. 
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8.5 The Trust shall have received the opinion of Morgan, Lewis & Bockius LLP dated as of the Closing 

Date and addressed to the Trust, in a form satisfactory to it, substantially to the effect that, based upon certain facts, 
qualifications, certifications, representations and assumptions, for federal income tax purposes: 
  

(a) The Reorganization will constitute a “reorganization” within the meaning of Section 368(a) of 
the Code, and each of the Acquired Fund and the Acquiring Fund will be a “party to a reorganization” within the 
meaning of Section 368(b) of the Code; 
  

(b) No gain or loss will be recognized by the Acquired Fund upon the transfer of all the Acquired 
Assets to the Acquiring Fund solely in exchange for the Acquiring Fund Shares and the assumption by the Acquiring 
Fund of all the liabilities of the Acquired Fund, or upon the distribution of the Acquiring Fund Shares to the 
Acquired Fund Shareholders, except for (A) gain or loss that may be recognized on the transfer of “section 1256 
contracts” as defined in Section 1256(b) of the Code, (B) gain that may be recognized on the transfer of stock in a 
“passive foreign investment company” as defined in Section 1297(a) of the Code, and (C) any other gain or loss 
that may be required to be recognized upon the transfer of an asset regardless of whether such transfer would 
otherwise be a non-recognition transaction under the Code; 
  

(c) The tax basis in the hands of the Acquiring Fund of each Acquired Asset transferred from the 
Acquired Fund to the Acquiring Fund in the Reorganization will be the same as the tax basis of such Acquired Asset 
in the hands of the Acquired Fund immediately prior to the transfer thereof, increased by the amount of gain (or 
decreased by the amount of loss), if any, recognized by the Acquired Fund on the transfer; 
  

(d) The holding period in the hands of the Acquiring Fund of each Acquired Asset transferred from 
the Acquired Fund to the Acquiring Fund in the Reorganization, other than Acquired Assets with respect to which 
gain or loss is required to be recognized, will include the Acquired Fund’s holding period for such Acquired Asset 
(except where investment activities of the Acquiring Fund have the effect of reducing or eliminating the holding 
period with respect to an asset); 
  

(e) No gain or loss will be recognized by the Acquiring Fund upon its receipt of all the Acquired 
Assets solely in exchange for Acquiring Fund Shares and the assumption by the Acquiring Fund of all the liabilities 
of the Acquired Fund as part of the Reorganization; 

  
(f) No gain or loss will be recognized by the Acquired Fund Shareholders upon the exchange of 

their Acquired Fund Shares for Acquiring Fund Shares as part of the Reorganization (except with respect to cash 
received by Acquired Fund Shareholders in redemption of fractional shares prior to the Reorganization); 
  

(g) The aggregate tax basis of the Acquiring Fund Shares that each Acquired Fund Shareholder 
receives in the Reorganization will be the same as the aggregate tax basis of the Acquired Fund Shares exchanged 
therefor; 
  

(h) Each Acquired Fund Shareholder’s holding period for the Acquiring Fund Shares received in 
the Reorganization will include the Acquired Fund Shareholder’s holding period for the Acquired Fund Shares 
exchanged therefor, provided that the Acquired Fund Shareholder held such Acquired Fund Shares as capital assets 
on the date of the exchange; and 
  

(i) The taxable year of the Acquired Fund will not end as a result of the Reorganization. 
  

Notwithstanding anything herein to the contrary, neither the Acquiring Fund nor the Acquired Fund may 
waive the conditions set forth in this paragraph 8.5. 
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8.6 Each party shall have performed all of its covenants set forth in Article V, and its representations and 
warranties set forth in Article IV shall be true and correct in all material respects on and as of the Closing Date as 
if made on such date, and the President of the Trust shall have executed a certificate to such effect. 
  

ARTICLE IX 
  

EXPENSES 
  

9.1 Except as otherwise provided for herein, FCM (or any affiliate thereof) shall bear all expenses of the 
transactions contemplated by this Agreement (other than expenses, if any, of the shareholders). Such expenses 
include, without limitation: (a) expenses associated with the preparation and filing of the N-14 Registration 
Statement; (b) postage; (c) printing; (d) accounting fees; (e) audit and legal fees, including fees of the counsel to 
the Trust, and counsel to the Independent Trustees of the Trust; (f) solicitation costs of the transactions; (g) service 
provider conversion fees; and (g) any costs associated with meetings of each Fund’s Board of Trustees relating to 
the transactions contemplated herein.  
  

FCM (or any affiliate thereof) shall remain so liable for expenses, regardless of whether the transactions 
contemplated by this Agreement occur, and this Section 9.1 shall survive the Closing and any termination of this 
Agreement pursuant to paragraph 11.1. Notwithstanding the foregoing, expenses will in any event be paid by the 
party directly incurring such expenses if and to the extent that the payment by another person of such expenses 
would result in a failure by either the Acquired Fund or the Acquiring Fund to qualify for treatment as a RIC within 
the meaning of Section 851 of the Code or would prevent the Reorganization from qualifying as a reorganization 
within the meaning of Section 368(a) of the Code or otherwise result in the imposition of tax on either the Acquired 
Fund or the Acquiring Fund or on any of their respective shareholders. 

  
9.2 At the Closing, FCM (or an affiliate thereof) shall pay the estimated costs of the Reorganization to be 

paid by it pursuant to paragraph 9.1, and any remaining balance shall be paid by FCM (or an affiliate thereof) within 
thirty (30) days after the Closing. 
  
 

ARTICLE X 
  

ENTIRE AGREEMENT; SURVIVAL 
  

10.1 The Trust, on behalf of the Acquiring Fund, and the Trust, on behalf of the Acquired Fund, agree that 
neither party has made to the other party any representation, warranty and/or covenant not set forth herein and that 
this Agreement constitutes the entire agreement between the parties. 
  

10.2 The representations and warranties contained in this Agreement or in any document delivered pursuant 
to or in connection with this Agreement, shall survive the consummation of the transactions contemplated 
hereunder. The covenants to be performed after the Closing Date, and the obligations of the Acquiring Fund, shall 
continue in effect beyond the consummation of the transactions contemplated hereunder. 
  
 

ARTICLE XI 
  

TERMINATION 
  

11.1 This Agreement may be terminated by resolution of the Board of Trustees of the Trust at any time 
prior to the Closing Date if: 
  

(a) any party shall have breached any material provision of this Agreement;  
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(b) circumstances develop that, in the opinion of such Board, make proceeding with the 
Reorganization inadvisable; 
  

(c) such Board  determines that the consummation of the transactions contemplated herein is not in 
the best interest of the Acquired Fund and/or Acquiring Fund; or 

 
(d) any governmental body shall have issued an order, decree or ruling having the effect of 

permanently enjoining, restraining or otherwise prohibiting the consummation of this Agreement. 
  

11.2 In the event of any such termination, there shall be no liability for damages on the part of any party to 
the other parties. 
  

ARTICLE XII 
  

AMENDMENTS 
  

12.1 This Agreement may be amended, modified, or supplemented prior to the Closing Date by the parties 
in writing;; provided, however, that no such amendment may have the effect of changing any provisions to the 
detriment of such shareholders. 

 
 

ARTICLE XIII 
  

HEADINGS; COUNTERPARTS; GOVERNING LAW; ASSIGNMENT; 
LIMITATION OF LIABILITY 

  
13.1 The Article and paragraph headings contained in this Agreement are for reference purposes only and 

shall not affect in any way the meaning or interpretation of this Agreement. 
  

13.2 This Agreement may be executed in any number of counterparts, each of which shall be deemed an 
original. 
  

13.3 This Agreement shall be governed by and construed in accordance with the laws of the State of 
Delaware, without giving effect to the conflicts of laws provisions thereof. 
  

13.4 This Agreement shall bind and inure to the benefit of the parties hereto and their respective successors 
and assigns, but, except as provided in this paragraph, no assignment or transfer hereof or of any rights or obligations 
hereunder shall be made by any party without the written consent of the other party. Nothing herein expressed or 
implied is intended or shall be construed to confer upon or give any person, firm, or corporation, other than the 
parties hereto and their respective successors and assigns, any rights or remedies under or by reason of this 
Agreement. 
  

13.5 It is expressly agreed that the obligations of the Acquiring Fund hereunder shall not be binding upon 
any of the Trustees, shareholders, officers, agents, or employees of the Trust personally, but shall bind only the trust 
property of the Acquiring Fund, as provided in the Trust’s Agreement and Declaration of Trust. The execution and 
delivery of this Agreement have been authorized by the Trustees of the Trust on behalf of the Acquiring Fund and 
signed by authorized officers of the Trust, acting as such. Such authorization by such Trustees and such execution 
and delivery by such officers shall not be deemed to have been made by any of them individually or to impose any 
liability on any of them personally, but shall bind only the trust property of the Acquiring Fund as provided in the 
Trust’s Agreement and Declaration of Trust. 
  

13.6 It is expressly agreed that the obligations of the Acquired Fund hereunder shall not be binding upon 
any of the Trustees, shareholders, officers, agents, or employees of the Trust personally, but shall bind only the trust 
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property of the Acquired Fund, as provided in the Trust’s Agreement and Declaration of Trust. The execution and 
delivery of this Agreement have been authorized by the Trustees of the Trust on behalf of the Acquired Fund and 
signed by authorized officers of the Trust, acting as such. Such authorization by such Trustees and such execution 
and delivery by such officers shall not be deemed to have been made by any of them individually or to impose any 
liability on any of them personally, but shall bind only the trust property of the Acquired Fund as provided in the 
Trust’s Agreement and Declaration of Trust. 
  

13.7       The Trust, on behalf of the Acquiring Fund and the Acquired Fund, specifically acknowledges and 
agrees that any liability under this Agreement with respect to the Acquiring Fund or Acquired Fund, respectively, 
or in connection with the transactions contemplated herein with respect to the Acquiring Fund or Acquired Fund, 
respectively, shall be discharged only out of the assets of the Acquiring Fund or Acquired Fund, respectively, and 
that no other series of the Trust shall be liable with respect thereto. 
  
 

ARTICLE XIV 
  

CONFIDENTIALITY 
  

14.1 Each Fund agrees to treat confidentially and as proprietary information of the other Fund all records 
and other information, including any information relating to portfolio holdings, of such other Fund and not to use 
such records and information for any purpose other than the performance of its duties under this Agreement; 
provided, however, that after prior notification of and written approval by such other Fund (which approval shall 
not be withheld if the disclosing Fund would be exposed to civil or criminal contempt proceedings for failure to 
comply when requested to divulge such information by duly constituted authorities having proper jurisdiction, and 
which approval shall not be withheld unreasonably in any other circumstance), a Fund may disclose such records 
and/or information as so approved. 
  
 

ARTICLE XV 
  

COOPERATION AND EXCHANGE OF INFORMATION 
  

15.1 The Trust will provide the appropriate representatives with such cooperation, assistance and 
information as may reasonably be requested in filing any Tax returns, amended Tax returns or claims for Tax 
refunds, determining a liability for Taxes or a right to a refund of Taxes, requesting a closing agreement or similar 
relief from a taxing authority or participating in or conducting any audit or other proceeding in respect of Taxes, or 
in determining the financial reporting of any Tax position. Each party or its respective agents will retain for a period 
of six (6) years following the Closing all returns, schedules and work papers and all material records or other 
documents relating to Tax matters and financial reporting of Tax positions of the Acquired Fund and Acquiring 
Fund for its taxable period first ending after the Closing and for prior taxable periods for which the party is required 
to retain records as of the Closing, provided that the Acquired Fund shall not be required to maintain any such 
documents that it has delivered to the Acquiring Fund. 
  

15.2 Any reporting responsibility of the Acquired Fund is and shall remain the responsibility of the 
Acquired Fund, up to and including the date of the Closing, and such later date on which the Acquired Fund is 
terminated including, without limitation, responsibility for (i) preparing and filing any Tax returns relating to Tax 
periods ending on or prior to the date of the Closing (whether due before or after the Closing); and (ii) preparing 
and filing other documents with the SEC, any state securities commission, and any federal, state or local tax 
authorities or any other relevant regulatory authority, except as otherwise is mutually agreed by the parties. 
  
 

***Signature Page Follows*** 
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IN WITNESS WHEREOF, the parties have duly executed this Agreement, all as of the date first written above. 
  
  INVESTMENT MANAGERS SERIES  

TRUST II 
on behalf of the Acquired Fund 

      
  

  

  By:  __________________________   
        
  Name:  Terrance Gallagher   
        
  Title:  President   
         
  INVESTMENT MANAGERS SERIES  

TRUST II 
on behalf of the Acquiring Fund 

      
  

  

  By:  __________________________   
        
  Name:  Rita Dam   
        
  Title:  Treasurer   
         

      
  FOOTHILL CAPITAL MANAGEMENT, LLC 

solely with respect to Article IX 
         
  By:  _________________________   
        
  Name:  Joy Ausili   
        
  Title:  Co-President   
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EXHIBIT C 

FINANCIAL HIGHLIGHTS 
 
The financial highlights table is intended to help you understand the Target Fund’s financial performance since 
inception.   Some information reflects financial results for a single share of the Target Fund. The total returns in the 
table represent the rate that an investor would have earned or lost on an investment in the Target Fund, assuming 
reinvestment of all dividends and distributions. The information in the table was audited by Tait, Weller & Baker 
LLP, whose report, along with the Target Fund’s financial statements is included in the Target Fund’s annual report, 
which is available by calling 1-888-885-0588.  The financial information below reflects the financial performance 
of the Target Fund and is not necessarily an indication of the Acquiring ETF’s future financial performance. 
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Cannabis Growth Fund             
Class I6             
              
Per share operating performance.             
For a capital share outstanding throughout each period.             
              

     

For the 
Year Ended 
January 31, 

2021      

For the 
Period May 

24, 2019* 
through 

January 31, 
2020   

Net asset value, beginning of period   $ 4.85     $ 9.66   
Income from Investment Operations:                 

Net investment income 1     0.08       0.08   
Net realized and unrealized loss     2.57       (4.82 ) 
      Total from investment operations     2.65       (4.74 ) 

                  
Less Distributions:                 

From net investment income     (0.09 )     (0.07 ) 
From net realized gain     -       -   
      Total distributions     (0.09 )     (0.07 ) 

                  
Redemption fee proceeds     - 2     - 2 
                  
Net asset value, end of period   $ 7.41     $ 4.85   
                  
Total return 3     55.25 %     (49.00 )% 4 
                  
Ratios and Supplemental Data:                 
Net assets, end of period (in thousands)   $ 2,037     $ 774   
                  
Ratio of expenses to average net assets:                 

Before fees waived and expenses absorbed     13.99 %     28.80 % 5 
After fees waived and expenses absorbed     1.07 %     1.10 % 5 

Ratio of net investment income (loss) to average net assets:                 
Before fees waived and expenses absorbed     (11.26 )%     (25.91 )% 5 
After fees waived and expenses absorbed     1.66 %     1.79 % 5 

                  
Portfolio turnover rate     177 %     54 % 4 
  
* Commencement of operations. 
1 Based on average shares outstanding for the period. 
2 Amount represents less than $0.01 per share. 
3 Total returns would have been lower had expenses not been waived  and absorbed by the Adviser.  Returns 

shown do not reflect the deduction of taxes that a shareholder would pay on Fund distributions or the 
redemption of Fund shares.  

4 Not annualized.   
5 Annualized. 
6 Effective August 25, 2020, Institutional Class Shares were re-designated as Class I Shares.  
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