




DIREXION SHARES ETF TRUST 
 

Direxion Daily Regional Banks Bull 3X Shares (DPST) 

Direxion Daily Regional Banks Bear 3X Shares (WDRW) 

Direxion Daily Retail Bull 3X Shares (RETL) 
 

 

Supplement dated September 30, 2016 to the 

Summary Prospectuses, Prospectus and Statement of Additional Information (“SAI”)  

dated February 29, 2016, as last supplemented June 13, 2016 
 

 

The Board of Trustees of the Direxion Shares ETF Trust (“Trust”) has approved changes to the investment objective, 

investment strategy and underlying index of the Direxion Daily Regional Banks Bull 3X Shares, Direxion Daily 

Regional Banks Bear 3X Shares (collectively the “Regional Banks Funds”) and the Direxion Daily Retail Bull 3X 

Shares (the “Retail Fund”) (each a “Fund” and collectively the “Funds”).   

 

Effective December 1, 2016, the Funds’ underlying indices will change as shown in the table below and all 

references to each Fund’s Current Index in the Summary Prospectuses, Prospectus and SAI will be replaced with 

the corresponding New Index:  

 
Fund Name Current Index  New Index  

Direxion Daily Regional Banks Bull 3X 

Shares 

Solactive US Regional Bank 

Index 

S&P Regional Banks Select Industry 

Index 

Direxion Daily Regional Banks Bear 3X 

Shares 

Solactive US Regional Bank 

Index 

S&P Regional Banks Select Industry 

Index 

Direxion Daily Retail Bull 3X Shares Russell 1000® Retail Index S&P Retail Select Industry Index 

 

Regional Banks Funds 

 

Effective December 1, 2016, all descriptions of the Regional Banks Funds’ Current Index in the Funds’ Summary 

Prospectuses, Prospectus and SAI will be replaced with the following description of the New Index: 

 

New Index Description 

 

S&P Regional Banks Select Industry Index   

The Index is a modified equal-weighted index that is designed to measure performance of the stocks 

comprising the S&P Total Market Index that are classified in the Global Industry Classification 

Standard (GICS) regional banks sub-industry. To be eligible for inclusion in the Index, stocks must 

satisfy one of the two following combined size and liquidity criteria: (1) float-adjusted market 

capitalization above $500 million and float-adjusted liquidity ratio above 90% or (2) float-adjusted 

market capitalization above $400 million and float-adjusted liquidity ratio above 150%. The Index 

is rebalanced quarterly. As of July 29, 2016, the Index had 100 constituents. As of July 29, 2016, 

the Index had a median market capitalization of $2.2 billion and included companies with market 

capitalizations ranging from $466 million to $41.3 billion.  As of July 29, 2016, the Index was 

concentrated in the financials sector. 

 

In addition, on page 5 of each Regional Banks Fund’s Summary Prospectus and on pages 225 and 233 of the 

statutory Prospectus, the paragraph immediately following the table under “Principal Investment Risks - Effects 

of Compounding and Market Volatility Risk” is replaced with the following: 

 

The Index’s annualized historical volatility rate for the period from September 9, 2011 (the 

inception date of the Index) through December 31, 2015 was 23.77%. The Index’s highest volatility 



rate for any one calendar year for the period from September 9, 2011 through December 31, 2015 

was 37.50% and volatility for a shorter period of time may have been substantially higher. The 

Index’s annualized performance for the period from September 9, 2011 through December 31, 2015 

was 11.07%. Historical Index volatility and performance are not indications of what the Index 

volatility and performance will be in the future. The volatility of ETFs or instruments that reflect 

the value of the Index, such as swaps, may differ from the volatility of the Index. 

 

Retail Fund 

 

Effective December 1, 2016, all descriptions of the Retail Fund’s Current Index in the Fund’s Summary Prospectus, 

Prospectus and SAI will be replaced with the following description of the New Index: 

 

New Index Description 

 

S&P Retail Select Industry Index   

The Index is a modified equal-weighted index that is designed to measure performance of the stocks 

comprising the S&P Total Market Index that are classified in the Global Industry Classification 

Standard (GICS) retail sub-industry. To be eligible for inclusion in the Index, stocks must satisfy 

one of the two following combined size and liquidity criteria: (1) float-adjusted market capitalization 

above $500 million and float-adjusted liquidity ratio above 90% or (2) float-adjusted market 

capitalization above $400 million and float-adjusted liquidity ratio above 150%. The Index is 

rebalanced quarterly. As of July 29, 2016, the Index had 95 constituents. As of July 29, 2016, the 

Index had a median market capitalization of $3.0 billion and included companies with capitalizations 

ranging from $337 million to $358 billion.  As of July 29, 2016, the Index was concentrated in the 

consumer discretionary sector. 

 

In addition, on page 4 of the Retail Fund’s Summary Prospectus and on page 239 of the statutory Prospectus, the 

paragraph immediately following the table under “Principal Investment Risks - Effects of Compounding and 

Market Volatility Risk” is replaced with the following: 

 

The Index’s annualized historical volatility rate for the five-year period ended December 31, 2015 

was 19.30%. The Index’s highest volatility rate for any one calendar year during the five-year 

period was 28.89% and volatility for a shorter period of time may have been substantially higher. 

The Index’s annualized performance for the five-year period ended December 31, 2015 was 

13.79%. Historical Index volatility and performance are not indications of what the Index volatility 

and performance will be in the future. The volatility of ETFs or instruments that reflect the value 

of the Index, such as swaps, may differ from the volatility of the Index. 

 

 

Additionally, on page 2 of the summary section of the Retail Fund’s Summary Prospectus under “Principal 

Investment Risks,” and on page 237 of the Retail Fund’s statutory Prospectus, the following risk is added: 

 

Consumer Discretionary Sector Risk — The Fund may invest in, and/or have exposure to, the 

securities of companies in the consumer discretionary sector. Because companies in the consumer 

discretionary sector manufacture products and provide discretionary services directly to the 

consumer, the success of these companies is tied closely to the performance of the overall domestic 

and international economy, interest rates, competition and consumer confidence. Success depends 

heavily on disposable household income and consumer spending. Changes in demographics and 

consumer tastes also can affect the demand for, and success of, consumer discretionary products in 

the marketplace. 

 



Finally, on page 606 of the statutory Prospectus, in the section titled “Additional Information Regarding 

Investment Techniques and Policies - Market Volatility,” the table titled “Table 2 – Historic Volatility of each 

Fund’s Benchmark Index” is revised as follows to include the New Indices’ annualized volatility rates for the 

five-year period ended December 31, 2015: 

 

Index 

5-Year Historical 

Volatility  

Rate 

S&P Regional Banks Select Industry Index 

(Inception Date: September 9, 2011) 

23.77% 

S&P Retail Select Industry Index 19.30% 

 

For more information, please contact the Funds at (866) 476-7523. 
 

* * * * * 
 

Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 





 

 

DIREXION SHARES ETF TRUST 

 

DIREXION DAILY GOLD MINERS INDEX BULL 3X SHARES (NUGT) 

DIREXION DAILY JUNIOR GOLD MINERS INDEX BULL 3X SHARES (JNUG) 

DIREXION DAILY BRAZIL BULL 3X SHARES (BRZU) 

DIREXION DAILY REAL ESTATE BULL 3X SHARES (DRN) 

DIREXION DAILY 20+ YEAR TREASURY BULL 3X SHARES (TMF) 
 

 

Supplement dated July 26, 2016 to the  

Summary Prospectuses, Prospectuses and Statement of Additional Information (“SAI”) 

 

 

The Board of Trustees of the Direxion Shares ETF Trust (“Trust”) has approved, based on the recommendation of 

Rafferty Asset Management, LLC, the investment adviser to the Direxion Daily Gold Miners Index Bull 3X Shares 

(NUGT), Direxion Daily Junior Gold Miners Index Bull 3X Shares (JNUG), Direxion Daily Brazil Bull 3X Shares 

(BRZU), Direxion Daily Real Estate Bull 3X Shares (DRN) and the Direxion Daily 20+ Year Treasury Bull 3X Shares 

(TMF) (each a “Fund” and collectively the “Funds”), share splits of the issued and outstanding shares of the Funds. 

 

After the close of the markets on August 24, 2016 (the “Payable Date”), each Fund will affect a split of its issued and 

outstanding shares as follows: 
 

Fund Name 

Forward Split 

Ratio 

Approximate increase in 

total number of 

outstanding shares 

Direxion Daily Junior Gold Miners Index Bull 3X Shares (JNUG) 10 for 1 900% 

Direxion Daily Gold Miners Index Bull 3X Shares (NUGT) 5 for 1 400% 

Direxion Daily Brazil Bull 3X Shares (BRZU) 4 for 1 300% 

Direxion Daily Real Estate Bull 3X Shares (DRN) 4 for 1 300% 

Direxion Daily 20+ Year Treasury Bull 3X Shares (TMF) 4 for 1 300% 

 

As a result of these share splits, shareholders of each Fund will receive four, five or ten shares for each share held of the 

applicable Fund as indicated in the table above.  Accordingly, the number of each Fund’s issued and outstanding shares 

will increase by the approximate percentage indicated above.   

 

All share splits will apply to shareholders of record as of the close of NYSE Arca, Inc. (the “NYSE Arca”) on August 23, 

2016 (the “Record Date”), payable after the close of the NYSE Arca on the Payable Date.  Shares of the Funds will begin 

trading on the NYSE Arca on a split-adjusted basis on August 25, 2016 (the “Ex-Date”).  On the Ex-Date, the opening 

market value of each Fund’s issued and outstanding shares, and thus a shareholder’s investment value, will not be 

affected by the share split.  However, the per share net asset value (“NAV”) and opening market price on the Ex-Date 

will be approximately one-fourth, one-fifth or one-tenth for the Funds.  The tables below illustrate the effect of a 

hypothetical four-for-one, five-for-one and ten-for-one split on a shareholder’s investment. 

 

4-for-1 Share Split 

Period # of Shares Owned Hypothetical NAV Total Market Value 

Pre-Split 100 $40 $4,000 

Post-Split 400 $10 $4,000 

 



 

 

5-for-1 Share Split 

Period # of Shares Owned Hypothetical NAV Total Market Value 

Pre-Split 100 $50 $5,000 

Post-Split 500 $10 $5,000 

 

10-for-1 Share Split 

Period # of Shares Owned Hypothetical NAV Total Market Value 

Pre-Split 100 $100 $10,000 

Post-Split 1,000 $10 $10,000 

 

The Trust’s transfer agent will notify the Depository Trust Company (“DTC”) of the forward split and instruct DTC to 

adjust each shareholder’s investment(s) accordingly.  DTC is the registered owner of the Funds’ shares and maintains a 

record of the Funds’ record owners. 

 

The share splits will not result in a taxable transaction for holders of the Funds’ shares.  No transaction fees will be 

imposed on shareholders in connection with the share splits. 

 
* * * * * 

 

Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 

 



 

 

DIREXION SHARES ETF TRUST 
 

Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares (DRIP) 
Direxion Daily Gold Miners Index Bear 3X Shares (DUST) 

Direxion Daily Junior Gold Miners Index Bear 3X Shares (JDST) 
Direxion Daily Natural Gas Related Bear 3X Shares (GASX) 

 
 

Supplement dated July 26, 2016 to the  
Summary Prospectuses, Prospectus and Statement of Additional Information (“SAI”) 

 
 

The Board of Trustees of the Direxion Shares ETF Trust (“Trust”) has approved, based on the recommendation of 
Rafferty Asset Management, LLC, the investment adviser to the Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 
3X Shares (DRIP), Direxion Daily Gold Miners Index Bear 3X Shares (DUST), Direxion Daily Junior Gold Miners 
Index Bear 3X Shares (JDST) and the Direxion Daily Natural Gas Related Bear 3X Shares (GASX) (each a “Fund” 
and collectively the “Funds”), a reverse split of the issued and outstanding shares of the Funds. 
 
After the close of the markets on August 24, 2016, the Funds will affect reverse splits of their issued and outstanding 
shares as follows: 
 

Fund Name 
Reverse Split 

Ratio 

Approximate decrease 
in total number of 
outstanding shares 

Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares (DRIP) 1 for 5 80% 
Direxion Daily Gold Miners Index Bear 3X Shares (DUST) 1 for 5 80% 
Direxion Daily Junior Gold Miners Index Bear 3X Shares (JDST) 1 for 5 80% 
Direxion Daily Natural Gas Related Bear 3X Shares (GASX) 1 for 4 75% 
 
As a result of this reverse split, every four or five shares of a Fund will be exchanged for one share as indicated in 
the table above.  Accordingly, the total number of the issued and outstanding shares for the Funds will decrease by 
the approximate percentage indicated above.  In addition, the per share net asset value (“NAV”) and next day’s 
opening market price will be approximately four- or five-times higher for the Funds.  Shares of the Funds will begin 
trading on the NYSE Arca, Inc. (the “NYSE Arca”) on a split-adjusted basis on August 25, 2016. 
 
The next day’s opening market value of the Funds’ issued and outstanding shares, and thus a shareholder’s 
investment value, will not be affected by the reverse split.  The table below illustrates the effect of a hypothetical 
one-for-four or one-for-five reverse split anticipated for the Funds, as applicable and described above: 
 
1-for-4 Reverse Split 

Period # of Shares Owned Hypothetical NAV Total Market Value 
Pre-Split 120 $10 $1,200 
Post-Split 30 $40 $1,200 

 



 

 

1-for-5 Reverse Split 
Period # of Shares Owned Hypothetical NAV Total Market Value 
Pre-Split 120 $10 $1,200 
Post-Split 24 $50 $1,200 

 
The Trust’s transfer agent will notify the Depository Trust Company (“DTC”) of the reverse split and instruct DTC 
to adjust each shareholder’s investment(s) accordingly.  DTC is the registered owner of the Funds’ shares and 
maintains a record of the Funds’ record owners. 
 
Redemption of Fractional Shares and Tax Consequences for the Reverse Split 
As a result of the reverse splits, a shareholder of a Fund’s shares potentially could hold a fractional share.  However, 
fractional shares cannot trade on the NYSE Arca.  Thus, a Fund will redeem for cash a shareholder’s fractional 
shares at the Fund’s split-adjusted NAV as of the Record Date.  Such redemption may have tax implications for 
those shareholders and a shareholder could recognize a gain or loss in connection with the redemption of the 
shareholder’s fractional shares.  Otherwise, the reverse splits will not result in a taxable transaction for holders of 
Fund shares.  No transaction fee will be imposed on shareholders for such redemption. 
 
“Odd Lot” Unit 
Also as a result of the reverse splits, each Fund may have outstanding one aggregation of less than 50,000 shares to 
make a creation unit, or an “odd lot unit.”  Thus, each Fund will provide one authorized participant with a one-time 
opportunity to redeem the odd lot unit at the split-adjusted NAV or the NAV on such date the authorized participant 
seeks to redeem the odd lot unit. 
 

* * * * * 
 

Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 
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DIREXION SHARES ETF TRUST 
 

Direxion Daily FTSE Europe Bull 3X Shares (EURL) 
 

 

Supplement dated June 23, 2016 to the 

Summary Prospectus, Prospectus and Statement of Additional Information (“SAI”)  

dated February 29, 2016, as last supplemented June 13, 2016 
 

 

The Board of Trustees of the Direxion Shares ETF Trust (“Trust”) has approved a change in the investment 

objective, investment strategy and underlying index of the Direxion Daily FTSE Europe Bull 3X Shares (the 

“Fund”).   

 

Effective August 22, 2016, the underlying index for the Fund will change as shown in the table below and all 

references to the Current Index in the Summary Prospectus, Prospectus and SAI will be replaced with the New 

Index:  

 
Fund Name Current Index  New Index  

Direxion Daily FTSE Europe Bull 3X Shares FTSE Developed Europe Index FTSE Developed Europe All Cap Index 

 

Effective August 22, 2016, all descriptions of the Fund’s Current Index in the Fund’s Summary Prospectus, 

Prospectus and SAI will be replaced with the following description of the New Index: 

 

New Index Description 

 

FTSE Developed Europe All Cap Index  

The Index is a market capitalization weighted index that is designed to measure the equity market 

performance of large-, mid- and small-cap companies in developed markets in Europe. As of 

May 31, 2016, the Index consisted of the following 16 developed market countries: Austria, 

Belgium, Denmark, Finland, France, Germany, Ireland, Italy, Luxembourg, the Netherlands, 

Norway, Portugal, Spain, Sweden, Switzerland and the United Kingdom. As of May 31, 2016, the 

Index had an average market capitalization of $7.1 billion and a median market capitalization of 

$1.9 billion. As of May 31, 2016, the Index included companies with capitalizations ranging from 

$63 million to $227.7 billion.  As of May 31, 2016, the Index was concentrated in the financials 

sector. 

 

In addition, in the summary section of the Fund’s Summary Prospectus and on page 107 of the statutory Prospectus, 

the paragraph immediately following the table under “Principal Investment Risks - Effects of Compounding and 

Market Volatility Risk” is replaced with the following: 

 

The Index’s annualized historical volatility rate for the period from December 31, 2012 (the 

inception date of the Index) through December 31, 2015 was 14.75%. The Index’s highest volatility 

rate for any one calendar year for the period from December 31, 2012 through December 31, 2015 

was 17.17% and volatility for a shorter period of time may have been substantially higher. The 

Index’s annualized performance for the period from December 31, 2012 through December 31, 

2015 was 5.67%. Historical Index volatility and performance are not indications of what the Index 

volatility and performance will be in the future. The volatility of ETFs or instruments that reflect 

the value of the Index, such as swaps, may differ from the volatility of the Index. 

 



 

 

Also, in the summary section of the Fund’s Summary Prospectus under “Principal Investment Risks,” and in the 

statutory Prospectus under “Additional Information Regarding Principal Risks” on page 611, the Industrials 

Sector Risk is removed for the Fund. 

 

Finally, on page 606 of the statutory Prospectus, in the section titled “Additional Information Regarding 

Investment Techniques and Policies - Market Volatility,” the table titled “Table 2 – Historic Volatility of the 

Fund’s Benchmark Index” is revised as follows to include the New Index’s annualized volatility rate for the five-

year period ended December 31, 2015: 

 

Index 

5-Year Historical 

Volatility Rate 

FTSE Developed Europe All Cap Index 

(Inception Date: December 31, 2012) 

14.75% 

 

For more information, please contact the Funds at (866) 476-7523. 

 

* * * * * 

 

Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 



DIREXION SHARES ETF TRUST 

 

 

Supplement dated June 13, 2016 

to the Prospectuses and Statements of Additional Information (“SAI”) 

for each series of the Direxion Shares ETF Trust 

 

 

 Effective immediately, the offices of Rafferty Asset Management, LLC (“RAM”), 

investment adviser to each series of the Direxion Shares ETF Trust (the “Funds”), are located at 

the following address: 

 

1301 Avenue of the Americas (6th Avenue), 28th Floor 

New York, New York 10019 

 

All references to the address of RAM’s offices appearing in the Funds’ Prospectuses and 

SAIs are hereby revised to reflect this change. 

 

For more information, please contact the Funds at (866) 476-7523. 

 

 

Please retain this Supplement with the Prospectuses and SAIs. 

 



 

 

DIREXION SHARES ETF TRUST 
 

DIREXION DAILY GOLD MINERS INDEX BEAR 3X SHARES (DUST) 

DIREXION DAILY JUNIOR GOLD MINERS INDEX BEAR 3X SHARES (JDST) 

 
 

Supplement dated April 15, 2016 to the  
Summary Prospectuses, Prospectus and Statement of Additional Information (“SAI”)  

dated February 29, 2016 
 
 

The Board of Trustees of the Direxion Shares ETF Trust (“Trust”) has approved, based on the recommendation of 
Rafferty Asset Management, LLC, the investment adviser to the Direxion Daily Gold Miners Index Bear 3X Shares 
and Direxion Daily Junior Gold Miners Index Bear 3X Shares (each a “Fund” and collectively the “Funds”), a 
reverse split of the issued and outstanding shares of the Funds. 
 
After the close of the markets on May 17, 2016, the Funds will affect reverse splits of their issued and outstanding 
shares as follows: 
 

Fund Name 
Reverse Split 

Ratio 

Approximate decrease 
in total number of 
outstanding shares 

Direxion Daily Gold Miners Index Bear 3X Shares 1 for 10 90% 
Direxion Daily Junior Gold Miners Index Bear 3X Shares 1 for 10 90% 
 
As a result of this reverse split, every ten shares of a Fund will be exchanged for one share as indicated in the table 
above.  Accordingly, the total number of the issued and outstanding shares for the Funds will decrease by the 
approximate percentage indicated above.  In addition, the per share net asset value (“NAV”) and next day’s opening 
market price will be approximately ten-times higher for the Funds.  Shares of the Funds will begin trading on the 
NYSE Arca, Inc. (“NYSE Arca”) on a split-adjusted basis on May 18, 2016. 
 
The next day’s opening market value of the Funds’ issued and outstanding shares, and thus a shareholder’s 
investment value, will not be affected by the reverse split.  The table below illustrates the effect of a hypothetical 
one for ten reverse split anticipated for the Funds, as applicable and described above: 
 
1 for 10 Reverse Split 

Period # of Shares Owned Hypothetical NAV Hypothetical Market Value 
Pre-Split 120 $10 $1,200 
Post-Split 12 $100 $1,200 

 
The Trust’s transfer agent will notify the Depository Trust Company (“DTC”) of the reverse split and instruct DTC 
to adjust each shareholder’s investment(s) accordingly.  DTC is the registered owner of the Funds’ shares and 
maintains a record of the Funds’ record owners. 
 
Redemption of Fractional Shares and Tax Consequences for the Reverse Split 
As a result of the reverse split, a shareholder of a Fund’s shares potentially could hold a fractional share.  However, 
fractional shares cannot trade on the NYSE Arca.  Thus, a Fund will redeem for cash a shareholder’s fractional 
shares at the Fund’s split-adjusted NAV.  Such redemption may have tax implications for those shareholders and a 
shareholder could recognize a gain or loss in connection with the redemption of the shareholder’s fractional shares.  



 

 

Otherwise, the reverse split will not result in a taxable transaction for holders of Fund shares.  No transaction fee 
will be imposed on shareholders for such redemption. 
 
“Odd Lot” Unit 
Also as a result of the reverse split, each Fund will have outstanding one aggregation of less than 50,000 shares to 
make a creation unit, or an “odd lot unit.”  Thus, each Fund will provide one authorized participant with a one-time 
opportunity to redeem the odd lot unit at the split-adjusted NAV or the NAV on such date the authorized participant 
seeks to redeem the odd lot unit. 
 

* * * * * 
 

Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 
 



 

 

DIREXION SHARES ETF TRUST 
 

Direxion Daily Natural Gas Related Bull 3X Shares (GASL) 
Direxion Daily Natural Gas Related Bear 3X Shares (GASX) 

Direxion Daily Russia Bull 3X Shares (RUSL) 
Direxion Daily Russia Bear 3X Shares (RUSS) 

Direxion Daily Junior Gold Miners Index Bull 3X Shares (JNUG) 
Direxion Daily Junior Gold Miners Index Bear 3X Shares (JDST) 

Direxion Daily Junior Gold Miners Index Bull 2X Shares 
Direxion Daily Junior Gold Miners Index Bear 2X Shares 

(each a “Fund” or collectively the “Funds”) 
 

 
Supplement dated April 1, 2016 to the Summary Prospectuses, Prospectuses and  

Statements of Additional Information (“SAI”) dated February 29, 2016 
 
 

Effective immediately, for the Direxion Daily Natural Gas Related Bull 3X Shares and the Direxion Daily Natural Gas Related 
Bear 3X Shares (each a “Natural Gas Fund”), the third and fourth paragraphs under the “Principal Investment Strategy” section in each 
Natural Gas Fund’s Summary Prospectus, and on pages 208 and 216 of the Natural Gas Funds’ Prospectus, shall be replaced in their 
entirety with the following: 
 

Principal Investment Strategy 
The Index is developed and owned by the International Securities Exchange, LLC (“ISE” or the “Index Provider”), in 
consultation with S&P®, which calculates and maintains the Index. The Index is designed to objectively identify and 
select those stocks from the universe of stocks of companies that are involved in the exploration and production of 
natural gas, screened by stock performance variables as well as statistical factors to optimize Index performance and 
ensure the Index has significant correlation to the price of natural gas. The Index uses an optimized multi-factor 
weighting mechanism which optimizes each component’s weighting based on the component’s liquidity and market 
capitalization.  The Index is comprised of exchange-listed companies that derive a substantial portion of their revenues 
from the exploration and production of natural gas.  
 
The inception date of the Index was October 4, 2006. As of March 29, 2016, there were 38 stocks that comprised the 
Index. The companies included in the Index had an average market capitalization of $10.35 billion and a median 
market capitalization of $6.77 billion as of March 29, 2016. The Index was concentrated in companies in the natural 
gas industry as of March 29, 2016. 

 
──────────── 

 
In addition, effective on or about May 2, 2016, the respective underlying index for each Fund listed below will change its name as shown 
in the table below and all references to each Current Index in the Funds’ Prospectuses and SAIs will be replaced with the respective 
New Index:  
 
Fund Name Current Index  New Index  
Direxion Daily Russia Bull 3X Shares Market Vectors Russia Index MVIS Russia Index 
Direxion Daily Russia Bear 3X Shares Market Vectors Russia Index MVIS Russia Index 
Direxion Daily Junior Gold Miners Index 
Bull 3X Shares 

Market Vectors Global Junior Gold 
Miners Index  

MVIS Global Junior Gold Miners Index 

Direxion Daily Junior Gold Miners Index 
Bear 3X Shares 

Market Vectors Global Junior Gold 
Miners Index  

MVIS Global Junior Gold Miners Index 

Direxion Daily Junior Gold Miners Index 
Bull 2X Shares 

Market Vectors Global Junior Gold 
Miners Index  

MVIS Global Junior Gold Miners Index 

Direxion Daily Junior Gold Miners Index 
Bear 2X Shares 

Market Vectors Global Junior Gold 
Miners Index  

MVIS Global Junior Gold Miners Index 

 
For more information, please contact the Funds at (866) 476-7523. 

 
* * * * * 

 
Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 



 

 

DIREXION SHARES ETF TRUST 
 

Direxion Daily 7-10 Year Treasury Bull 3X Shares (TYD) 
Direxion Daily 7-10 Year Treasury Bear 3X Shares (TYO) 
Direxion Daily 20+ Year Treasury Bull 3X Shares (TMF) 
Direxion Daily 20+ Year Treasury Bear 3X Shares (TMV) 

 
 

Supplement dated March 1, 2016 to the Summary Prospectuses, 
Prospectus and Statement of Additional Information (“SAI”) dated February 29, 2016 

 
 

Effective on or after May 2, 2016, the benchmark index for the Direxion Daily 7-10 Year Treasury Bull 3X 
Shares (the “7-10 Year Bull Fund”), Direxion Daily 7-10 Year Treasury Bear 3X Shares (the “7-10 Year 
Bear Fund”), Direxion Daily 20+ Year Treasury Bull 3X Shares (the “20+ Year Bull Fund”) and Direxion 
Daily 20+ Year Treasury Bear 3X Shares (the “20+ Year Bear Fund”) (each a “Fund” and collectively the 
“Funds”) will change as presented in the table below.  All references to the Current Index in each Fund’s 
Summary Prospectus, Prospectus and SAI will be replaced with references to the corresponding New Index:  

Fund Current Index  New Index  
Direxion Daily 7-10 Year Treasury 
Bull 3X Shares 

NYSE 7-10 Year Treasury Bond 
Index 

ICE U.S. Treasury 7-10 Year Bond 
Index 

Direxion Daily 7-10 Year Treasury 
Bear 3X Shares 

NYSE 7-10 Year Treasury Bond 
Index 

ICE U.S. Treasury 7-10 Year Bond 
Index 

Direxion Daily 20+ Year Treasury Bull 
3X Shares 

NYSE 20 Year Plus Treasury 
Bond Index 

ICE U.S. Treasury 20+ Year Bond 
Index 

Direxion Daily 20+ Year Treasury Bear 
3X Shares 

NYSE 20 Year Plus Treasury 
Bond Index 

ICE U.S. Treasury 20+ Year Bond 
Index 

 
Index Description 
 
The description of the Current Index in each Fund’s Summary Prospectus, Prospectus and SAI will be 
replaced with the following description of the corresponding New Index: 
 

ICE U.S. Treasury 7-10 Year Bond Index 
 
The Index is a market value weighted index that includes publicly issued U.S. Treasury 
securities that have a remaining maturity of greater than seven years and less than or equal 
to ten years.  Eligible securities must be fixed rate, denominated in U.S. dollars, and have 
$300 million or more of outstanding face value, excluding amounts held by the Federal 
Reserve.  Securities excluded from the Index are zero-coupon STRIPS, inflation linked 
securities, floating rate notes, cash management and Treasury bills, and any government 
agency debt issued with or without a government guarantee. The Index is not adjusted for 
securities that may become eligible or ineligible for inclusion in the Index intra-month.  
The composition of the Index is rebalanced on the last business day of each month.  The 
Index was comprised of 17 constituents as of February 29, 2016. 
 



 

 

ICE U.S. Treasury 20+ Year Bond Index 
 
The Index is a market value weighted index that includes publicly issued U.S. Treasury 
securities that have a remaining maturity of greater than 20 years. Eligible securities must 
be fixed rate, denominated in U.S. dollars, and have $300 million or more of outstanding 
face value, excluding amounts held by the Federal Reserve.  Securities excluded from the 
Index are zero-coupon STRIPS, inflation linked securities, floating rate notes, cash 
management and Treasury bills, and any government agency debt issued with or without a 
government guarantee. The Index is not adjusted for securities that may become eligible or 
ineligible for inclusion in the Index intra-month.  The composition of the Index is 
rebalanced on the last business day of each month.  The Index was comprised of 33 
constituents as of February 29, 2016. 
 

In the summary section of each Fund’s Prospectus, on pages 346, 354, 360 and 367 for the 7-10 Year Bull 
Fund, 7-10 Year Bear Fund, 20+ Year Bull Fund and 20+ Year Bear Fund, respectively, the paragraph 
immediately following the table under “Principal Investment Risks - Effects of Compounding and 
Market Volatility Risk” is replaced with the following: 

 
ICE U.S. Treasury 7-10 Year Bond Index 

 
Annualized volatility for the Index for the period from December 31, 2015 (the inception 
date of the Index) to February 16, 2016 was 5.52%. The Index’s annualized performance 
for the period from December 31, 2015 to February 16, 2016 was 4.49%. Historical Index 
volatility and performance are not indications of what the Index volatility and performance 
will be in the future. The volatility of ETFs or instruments that reflect the value of the 
Index, such as swaps, may differ from the volatility of the Index. 
 
ICE U.S. Treasury 20+ Year Bond Index 
 
Annualized volatility for the Index for the period from December 31, 2015 (the inception 
date of the Index) to February 16, 2016 was 13.18%. The Index’s annualized performance 
for the period from December 31, 2015 to February 16, 2016 was 8.24%. Historical Index 
volatility and performance are not indications of what the Index volatility and performance 
will be in the future. The volatility of ETFs or instruments that reflect the value of the 
Index, such as swaps, may differ from the volatility of the Index. 
 

In the statutory section on page 606 of the Funds’ Prospectus titled “Additional Information Regarding 
Investment Techniques and Policies - Market Volatility,” Table 2 – Historic Volatility of each Fund’s 
Benchmark Index is revised as follows to include each New Index for the five-year period ended 
December 31, 2015: 

 

Index 5-Year Historical Volatility Rate 
ICE U.S. Treasury 7-10 Year Bond Index 
(Inception Date: December 31, 2015) 

N/A 

ICE U.S. Treasury 20+ Year Bond Index 
(Inception Date: December 31, 2015) 

N/A 

 
Finally, in the statutory section on page 654 of the Funds’ Prospectus titled “Index Licensors” the 
following is included regarding each New Index. 



 

 

 
Interactive Data Corporation.  The ICE U.S. Treasury 7-10 Year Bond Index and the 
ICE U.S. Treasury 20+ Year Bond Index (the “ICE Indexes”) are sponsored by Interactive 
Data Corporation or its affiliates (“IDC”), which is independent of the Direxion Daily 7-
10 Year Treasury Bull 3X Shares, Direxion Daily 7-10 Year Treasury Bear 3X Shares, 
Direxion Daily 20+ Year Treasury Bull 3X Shares, Direxion Daily 20+ Year Treasury Bear 
3X Shares and Rafferty.  IDC determines the composition and relative weightings of the 
securities in the ICE Indexes and publishes information regarding the market value of the 
ICE Indexes.   
 

For more information, please contact the Funds at (866) 476-7523. 
 

* * * * * 
 

Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 



 

 

DIREXION SHARES ETF TRUST 
 

DIREXION DAILY FTSE CHINA BEAR 3X SHARES (YANG) 

DIREXION DAILY S&P OIL & GAS EXP. & PROD. BEAR 3X SHARES (DRIP) 
 
 

Supplement dated February 19, 2016 to the  
Summary Prospectuses, Prospectuses and Statements of Additional Information (“SAI”) 

 
 

The Board of Trustees of the Direxion Shares ETF Trust (“Trust”) has approved, based on the recommendation of 
Rafferty Asset Management, LLC, the investment adviser to the Direxion Daily FTSE China Bear 3X Shares and 
Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares (each a “Fund” and collectively the “Funds”), share splits 
of the issued and outstanding shares of the Funds. 
 
After the close of the markets on March 23, 2016 (the “Payable Date”), each Fund will affect a split of its issued and 
outstanding shares as follows: 
 

Fund Name 
Forward Split 

Ratio 

Approximate increase in 
total number of 

outstanding shares 
Direxion Daily FTSE China Bear 3X Shares 4 for 1 400% 
Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares 4 for 1 400% 
 
As a result of these share splits, shareholders of each Fund will receive an additional four shares for each share held of 
the applicable Fund as indicated in the table above.  Accordingly, the number of each Fund’s issued and outstanding 
shares will increase by approximately 400%.   
 
All share splits will apply to shareholders of record as of the close of the NYSE Arca, Inc. (“NYSE Arca”) on March 22, 
2016, payable after the close of the NYSE Arca on the Payable Date.  Shares of the Funds will begin trading on the 
NYSE Arca on a split-adjusted basis on March 24, 2016 (the “Ex-Date”).  On the Ex-Date, the opening market value of 
each Fund’s issued and outstanding shares, and thus a shareholder’s investment value, will not be affected by the share 
split.  However, the per share net asset value (“NAV”) and opening market price on the Ex-Date will be approximately 
one-fourth for the Funds.  The table below illustrates the effect of a hypothetical four for one split on a shareholder’s 
investment. 
 
4 for 1 Share Split 

Period # of Shares Owned Hypothetical NAV Total Market Value 
Pre-Split 100 $40 $4,000 
Post-Split 400 $10 $4,000 

 
The Trust’s transfer agent will notify the Depository Trust Company (“DTC”) of the forward split and instruct DTC to 
adjust each shareholder’s investment(s) accordingly.  DTC is the registered owner of the Funds’ shares and maintains a 
record of the Funds’ record owners. 
 
The share splits will not result in a taxable transaction for holders of the Funds’ shares.  No transaction fees will be 
imposed on shareholders in connection with the share splits. 
 

* * * * * 
 

Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 
 



 

 

DIREXION SHARES ETF TRUST 
 

DIREXION DAILY INDIA BULL 3X SHARES (INDL) 

DIREXION DAILY S&P BIOTECH BULL 3X SHARES (LABU) 

DIREXION DAILY BRAZIL BULL 3X SHARES (BRZU) 

DIREXION DAILY LATIN AMERICA BULL 3X SHARES (LBJ) 

DIREXION DAILY EMERGING MARKETS BULL 3X SHARES (EDC) 

DIREXION DAILY RUSSIA BULL 3X SHARES (RUSL) 

DIREXION DAILY S&P OIL & GAS EXP. & PROD. BULL 3X SHARES (GUSH) 

DIREXION DAILY NATURAL GAS RELATED BULL 3X SHARES (GASL) 

 
 

Supplement dated February 19, 2016 to the  
Summary Prospectuses, Prospectuses and Statements of Additional Information (“SAI”)  

 
 

The Board of Trustees of the Direxion Shares ETF Trust (“Trust”) has approved, based on the recommendation of 
Rafferty Asset Management, LLC, the investment adviser to the Direxion Daily India Bull 3X Shares, Direxion 
Daily S&P Biotech Bull 3X Shares, Direxion Daily Brazil Bull 3X Shares, Direxion Daily Latin America Bull 3X 
Shares, Direxion Daily Emerging Markets Bull 3X Shares, Direxion Daily Russia Bull 3X Shares, Direxion Daily 
S&P Oil & Gas Exp. & Prod. Bull 3X Shares, and the Direxion Daily Natural Gas Related Bull 3X Shares (each a 
“Fund” and collectively the “Funds”), a reverse split of the issued and outstanding shares of the Funds. 
 
After the close of the markets on March 23, 2016, the Funds will affect reverse splits of their issued and outstanding 
shares as follows: 
 

Fund Name 
Reverse Split 

Ratio 

Approximate decrease 
in total number of 
outstanding shares 

Direxion Daily S&P Oil & Gas Exp. & Prod. Bull 3X Shares 1 for 10 90% 
Direxion Daily Natural Gas Related Bull 3X Shares 1 for 10 90% 
Direxion Daily India Bull 3X Shares 1 for 4 75% 
Direxion Daily S&P Biotech Bull 3X Shares 1 for 4 75% 
Direxion Daily Brazil Bull 3X Shares 1 for 4 75% 
Direxion Daily Latin America Bull 3X Shares 1 for 4 75% 
Direxion Daily Emerging Markets Bull 3X Shares 1 for 4 75% 
Direxion Daily Russia Bull 3X Shares 1 for 4 75% 
 
As a result of this reverse split, every ten or four shares of a Fund will be exchanged for one share as indicated in 
the table above.  Accordingly, the total number of the issued and outstanding shares for the Funds will decrease by 
the approximate percentage indicated above.  In addition, the per share net asset value (“NAV”) and next day’s 
opening market price will be approximately ten- or four-times higher for the Funds.  Shares of the Funds will begin 
trading on the NYSE Arca, Inc. (“NYSE Arca”) on a split-adjusted basis on March 24, 2016. 
 
The next day’s opening market value of the Funds’ issued and outstanding shares, and thus a shareholder’s 
investment value, will not be affected by the reverse split.  The tables below illustrate the effect of a hypothetical 
one for ten and one for four reverse split anticipated for the Funds, as applicable and described above: 
 



 

 

1 for 10 Reverse Split 
Period # of Shares Owned Hypothetical NAV Total Market Value 
Pre-Split 120 $10 $1,200 
Post-Split 12 $100 $1,200 

 
1 for 4 Reverse Split 

Period # of Shares Owned Hypothetical NAV Total Market Value 
Pre-Split 120 $10 $1,200 
Post-Split 30 $40 $1,200 

 
The Trust’s transfer agent will notify the Depository Trust Company (“DTC”) of the reverse split and instruct DTC 
to adjust each shareholder’s investment(s) accordingly.  DTC is the registered owner of the Funds’ shares and 
maintains a record of the Funds’ record owners. 
 
Redemption of Fractional Shares and Tax Consequences for the Reverse Split 
As a result of the reverse split, a shareholder of a Fund’s shares potentially could hold a fractional share.  However, 
fractional shares cannot trade on the NYSE Arca.  Thus, a Fund will redeem for cash a shareholder’s fractional 
shares at the Fund’s split-adjusted NAV.  Such redemption may have tax implications for those shareholders and a 
shareholder could recognize a gain or loss in connection with the redemption of the shareholder’s fractional shares.  
Otherwise, the reverse split will not result in a taxable transaction for holders of Fund shares.  No transaction fee 
will be imposed on shareholders for such redemption. 
 
“Odd Lot” Unit 
Also as a result of the reverse split, the Funds will have outstanding one aggregation of less than 50,000 shares to 
make a creation unit, or an “odd lot unit.”  Thus, the Funds will provide one authorized participant with a one-time 
opportunity to redeem the odd lot unit at the split-adjusted NAV or the NAV on such date the authorized participant 
seeks to redeem the odd lot unit. 
 

* * * * * 
 

Please retain a copy of this Supplement with your Summary Prospectus, Prospectus and SAI. 
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February 29, 2016

The funds offered in this prospectus (each a “Fund” and collectively the “Funds”) trade, or upon commencement of operations
will trade, on the NYSE Arca, Inc. (the “Exchange”).

The Funds seek daily leveraged investment results and are intended to be used as short-term trading vehicles. The Funds with
“Bull” in their names attempt to provide daily investment results that correspond to three times the performance of an underlying
index and are collectively referred to as the “Bull Funds.” The Funds with “Bear” in their names attempt to provide daily investment
results that correspond to three times the inverse (or opposite) of the performance of an underlying index and are collectively
referred to as the “Bear Funds.”

The Funds are not intended to be used by, and are not appropriate for, investors who do not intend to actively monitor and
manage their portfolios. The Funds are very different from most mutual funds and exchange-traded funds. Investors should note
that:

(1) The Funds pursue daily leveraged investment objectives, which means that the Funds are riskier than alternatives that
do not use leverage because the Funds magnify the performance of their underlying index.

(2) Each Bear Fund pursues a daily leveraged investment objective that is inverse to the performance of its underlying index,
a result opposite of most mutual funds and exchange-traded funds.

(3) The Funds seek daily leveraged investment results. The pursuit of these investment objectives means that the return of
a Fund for a period longer than a full trading day will be the product of the series of daily leveraged returns for each
trading day during the relevant period. As a consequence, especially in periods of market volatility, the volatility of the
underlying index may affect a Fund’s return as much or more than the return of the underlying index. Further, the return
for investors that invest for periods less than a full trading day or for a period different than a trading day will not be
the product of the return of a Fund’s stated daily leveraged investment objective and the performance of the underlying
index for the full trading day. During periods of high volatility, the Funds may not perform as expected and the Funds
may have losses when an investor may have expected gains if the Funds are held for a period that is different than one
trading day.

The Funds are not suitable for all investors. The Funds are designed to be utilized only by sophisticated investors, such as traders
and active investors employing dynamic strategies. Such investors are expected to monitor and manage their portfolios frequently.
Investors in the Funds should:

(a) understand the risks associated with the use of leverage;

(b) understand the consequences of seeking daily leveraged investment results;

(c) for a Bear Fund, understand the risk of shorting; and

(d) intend to actively monitor and manage their investments.

Investors who do not understand the Funds or do not intend to actively manage their funds and monitor their investments should
not buy the Funds.

There is no assurance that any Fund will achieve its investment objective and an investment in a Fund could lose money. No single
Fund is a complete investment program.

If a Fund’s underlying index moves more than 33% on a given trading day in a direction adverse to the Fund, the Fund’s investors
would lose all of their money. The Funds’ investment adviser, Rafferty Asset Management, LLC (“Rafferty” or “Adviser”), will attempt
to position each Fund’s portfolio to ensure that a Fund does not lose more than 90% of its net asset value on a given trading day.
The cost of such downside protection will be limitations on a Fund’s gains. As a consequence, a Fund’s portfolio may not be responsive
to underlying index movements beyond 30% on a given trading day, whether that movement is favorable or adverse to the Fund.
For example, if a Bull Fund’s underlying index was to gain 35%, that Fund might be limited to a daily gain of 90%, which corresponds
to 300% of an underlying index gain of 30%, rather than 300% of an underlying index gain of 35%.

These securities have not been approved or disapproved by the U.S. Securities and Exchange Commission (“SEC”) or the U.S. Commodity
Futures Trading Commission (“CFTC”), nor have the SEC or CFTC passed upon the adequacy of this Prospectus. Any representation
to the contrary is a criminal offense.
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SUMMARY SECTION

Direxion Daily Mid Cap Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Mid Cap Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the S&P
MidCap® 400 Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.05%

Total Annual Fund Operating Expenses 1.03%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$102 $325 $566 $1,257
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 103% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.
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Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the S&P MidCap® 400 Index (“Index”) and/or
financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index measures the performance of the mid-cap segment
of the U.S. equity universe. The Index is a capitalization-
weighted index composed of 400 domestic common stocks.
Standard & Poor’s® selects the 400 stocks comprising the
Index on the basis of market values and industry
diversification. The Index represents approximately 7% of
theU.S.equitiesmarket.The Indexhadamediantotalmarket
capitalization of $3.3 billion as of December 31, 2015.
Componentsecuritieshadtotalmarketcapitalizationsranging
from $661 million to $12.6 billion as of December 31, 2015.
Components of the Index included the financials, industrials
and technology sectors as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.

Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
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into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.

The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
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or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending

rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was16.65%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas28.75%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 10.68%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
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government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product
or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.

Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
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developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization

companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Technology Sector Risk — The Fund may invest in , and/or
have exposure to, technology-related securities. The market
pricesoftechnology-relatedsecurities tendtoexhibitagreater
degree of market risk and sharp price fluctuations than other
types of securities. These securities may fall in and out of
favor with investors rapidly, which may cause sudden selling
and dramatically lower market prices. Technology securities
also may be affected adversely by changes in technology,
consumer and business purchasing patterns, government
regulation and/or obsolete products or services. In addition,
a rising interest rate environment tends to negatively affect
technology companies. Technology companies having high
market valuations may appear less attractive to investors,
which may cause sharp decreases in their market prices.
Further, those technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
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when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to June 29, 2012 reflects the
Fund’s previous investment objective where it sought daily
investment results, before fees and expenses, of 300% of
the performance of the Russell MidCap® Index. If the Fund
had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31

69.83%

-24.48%

49.74%

119.97%

22.69%

-14.71%
-50.00%

0.00%

50.00%

100.00%

150.00%

2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 43.75% for the quarter
ended March 31, 2013 and its lowest calendar quarter return
was -52.78% for the quarter ended September 30, 2011.
Theyear-to-datereturnasofDecember31,2015was -14.71%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception
(1/8/2009)

Return Before Taxes -14.71% 21.08% 35.47%
Return After Taxes on

Distributions -14.71% 19.00% 31.92%
Return After Taxes on

Distributions and Sale of
Fund Shares -8.33% 16.30% 28.62%

S&P Mid Cap 400® Index
(reflects no deduction for
fees, expenses or taxes) -2.18% 10.68% 16.32%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
January 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
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be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Mid Cap Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Mid Cap Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the S&P MidCap® 400 Index. The Fund seeks
daily inverse leveraged investment results and does not
seek to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.48%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.26%
Expense Cap/Reimbursement(1) -0.28%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $372 $665 $1,498
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the S&P MidCap® 400 Index
(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index measures the performance of the mid-cap segment
of the U.S. equity universe. The Index is a capitalization-
weighted index composed of 400 domestic common stocks.
Standard & Poor’s® selects the 400 stocks comprising the
Index on the basis of market values and industry
diversification. The Index represents approximately 7% of
theU.S.equitiesmarket.The Indexhadamediantotalmarket
capitalization of $3.3 billion as of December 31, 2015.
Componentsecuritieshadtotalmarketcapitalizationsranging
from $661 million to $12.6 billion as of December 31, 2015.
Components of the Index included the financials, industrials
and technology sectors as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
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its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require

only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
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to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below

illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was16.65%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas28.75%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 10.68%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
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impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product
or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal

Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
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agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger

companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Technology Sector Risk — The Fund may invest in , and/or
have exposure to, technology-related securities. The market
pricesoftechnology-relatedsecurities tendtoexhibitagreater
degree of market risk and sharp price fluctuations than other
types of securities. These securities may fall in and out of
favor with investors rapidly, which may cause sudden selling
and dramatically lower market prices. Technology securities
also may be affected adversely by changes in technology,
consumer and business purchasing patterns, government
regulation and/or obsolete products or services. In addition,
a rising interest rate environment tends to negatively affect
technology companies. Technology companies having high
market valuations may appear less attractive to investors,
which may cause sharp decreases in their market prices.
Further, those technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
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year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to June 29, 2012 reflects the
Fund’s previous investment objective where it sought daily
investment results, before fees and expenses, of 300% of
the inverse (or opposite) of the performance of the Russell
MidCap® Index. If the Fund had continued to seek its previous
investment objective, the calendar year performance of the
Fund would have varied from that shown.

Total Return for the Calendar Years Ended December 31

-61.98%

-33.10%

-47.52%

-62.93%

-32.73%

-8.08%

-75.00%

-60.00%

-45.00%

-30.00%

-15.00%

0.00%

2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 49.03% for the quarter
ended September 30, 2011 and its lowest calendar quarter
returnwas -39.05%for thequarterendedDecember31,2011.
The year-to-date return as of December 31, 2015 was -8.08%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception
(1/8/2009)

Return Before Taxes -8.08% -39.59% -51.64%
Return After Taxes on

Distributions -8.08% -39.59% -51.64%
Return After Taxes on

Distributions and Sale of
Fund Shares -4.57% -21.44% -18.35%

S&P Mid Cap 400® Index
(reflects no deduction for
fees, expenses or taxes) -2.18% 10.68% 16.32%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ

from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
January 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily S&P 500® Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily S&P 500® Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the S&P 500® Index.
The Fund seeks daily leveraged investment results and does
not seek to achieve its stated investment objective over
a period of time greater than one day. The Fund is different
and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.19%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(1) 0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $307 $532 $1,179
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 254% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the S&P 500® Index (“Index”) and/or financial
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instrumentsthatprovide leveragedandunleveragedexposure
to the Index. These financial instruments include: swap
agreements; futures contracts; options; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

The Index is a capitalization-weighted index composed of
500 common stocks. Standard & Poor’s® selects the 500 stocks
comprising the Index on the basis of market values and
industry diversification. Most of the stocks in the Index are
issuedbythe500 largest companies, in termsof theaggregate
market value of their outstanding stock, and generally are
listed on the NYSE. The Index had a median total market
capitalization of $17.5 billion as of December 31, 2015.
Componentsecuritieshadtotalmarketcapitalizationsranging
from $1.8 billion to $586.9 billion as of December 31, 2015.
As of December 31, 2015, components of the Index included
securities in the informationtechnology, financialsandhealth
care sectors.

“Standard & Poor’s®”, “S&P®”, “S&P 500®” and “Standard
&Poor’s500®”aretrademarksofTheMcGraw-HillCompanies,
Inc.andhavebeen licensedforuse.TheFund isnot sponsored,
endorsed, sold or promoted by Standard & Poor’s®, and
Standard & Poor’s® makes no representation regarding the
advisability of investing in the Fund.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s

portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
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The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
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which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.

Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was14.28%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.42%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 12.57%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.
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Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically

lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.
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To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment

will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
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Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to June 29, 2012 reflects the
Fund’s previous investment objective where it sought daily
investment results, before fees and expenses, of 300% of
the performance of the Russell 1000® Index. If the Fund
had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 51.56% for the quarter
ended September 30, 2009 and its lowest calendar quarter
returnwas-43.87%forthequarterendedSeptember30,2011.
The year-to-date return as of December 31, 2015 was -5.48%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(11/5/2008)

Return Before Taxes -5.48% 28.42% 24.82%
Return After Taxes on

Distributions -5.48% 28.42% 23.89%
Return After Taxes on

Distributions and Sale of
Fund Shares -3.10% 23.73% 20.46%

S&P 500® Index (reflects no
deduction for fees,
expenses or taxes) 1.38% 12.57% 12.86%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
November 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
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be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily S&P 500® Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily S&P 500® Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the S&P 500® Index. The Fund seeks daily
inverse leveraged investment results and does not seek
to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.21%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 0.99%
Expense Cap/Reimbursement(1) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $314 $546 $1,212
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the S&P 500® Index (“Index”).
On a day-to-day basis, the Fund invests the remainder of
its assets in money market funds, depository accounts with
institutions with high quality credit ratings or short-term
debt instruments that have terms-to-maturity of less than
397 days and exhibit high quality credit profiles, including
U.S. government securities and repurchase agreements. The
Fund does not invest in long equity securities.

The Index is a capitalization-weighted index composed of
500 common stocks. Standard & Poor’s® selects the 500 stocks
comprising the Index on the basis of market values and
industry diversification. Most of the stocks in the Index are
issuedbythe500 largest companies, in termsof theaggregate
market value of their outstanding stock, and generally are
listed on the NYSE. The Index had a median total market
capitalization of $17.5 billion as of December 31, 2015.
Componentsecuritieshadtotalmarketcapitalizationsranging
from $1.8 billion to $586.9 billion as of December 31, 2015.
As of December 31, 2015, components of the Index included
securities in the informationtechnology, financialsandhealth
care sectors.

“Standard & Poor’s®”, “S&P®”, “S&P 500®” and “Standard
&Poor’s500®”aretrademarksofTheMcGraw-HillCompanies,
Inc.andhavebeen licensedforuse.TheFund isnot sponsored,
endorsed, sold or promoted by Standard & Poor’s®, and
Standard & Poor’s® makes no representation regarding the
advisability of investing in the Fund.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index

has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
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agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject

to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the

DIREXION SHARES ETF TRUST PROSPECTUS 26



Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated

given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was14.28%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.42%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 12.57%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the

DIREXION SHARES ETF TRUST PROSPECTUS27



Funds” in the Fund’s Statement of Additional
Information.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the

Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
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prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial

instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.
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Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to June 29, 2012 reflects the
Fund’s previous investment objective where it sought daily
investment results, before fees and expenses, of 300% of
the inverse (or opposite) of the performance of the Russell
1000® Index. If the Fund had continued to seek its previous
investment objective, the calendar year performance of the
Fund would have varied from that shown.

Total Return for the Calendar Years Ended December 31

-70.61%

-48.57%

-32.89%
-42.74%

-60.63%

-38.00%

-18.07%

-90.00%

-75.00%

-60.00%

-45.00%

-30.00%

-15.00%

0.00%

2009 2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 34.63% for the quarter
ended September 30, 2011 and its lowest calendar quarter
return was -43.55% for the quarter ended June 30, 2009.
Theyear-to-datereturnasofDecember31,2015was -18.07%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(11/5/2008)

Return Before Taxes -18.07% -40.14% -46.57%
Return After Taxes on

Distributions -18.07% -40.14% -46.57%
Return After Taxes on

Distributions and Sale
of Fund Shares -10.23% -21.58% -17.77%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 12.86%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not

reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
November 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Small Cap Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Small Cap Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Russell
2000® Index. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.22%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.00%
Expense Cap/Reimbursement(1) -0.02%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $316 $551 $1,223
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 4,838% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Russell 2000® Index (“Index”) and/or financial
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instrumentsthatprovide leveragedandunleveragedexposure
to the Index. These financial instruments include: swap
agreements; futures contracts; options; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

TheIndexmeasurestheperformanceofthesmall-capsegment
of the U.S. equity universe and is comprised of the smallest
2,000 companies in the Russell 3000® Index, representing
approximately 8% of the total market capitalization of that
index. It includesapproximately2,000ofthesmallest securities
based on a combination of their market cap and current
index membership. The companies included in the Index
had an average market capitalization of $1.9 billion and
a median market capitalization of $701 million as of
December 31, 2015. Components of the Index included the
financials, health care, technology, consumer discretionary
and producer durable sectors as of December 31, 2015.

The Frank Russell Company is not a sponsor of, or in any
way affiliated with, the Fund.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will

need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Consumer Discretionary Sector Risk — The Fund may invest
in, and/or have exposure to, the securities of companies in
the consumer discretionary sector. Because companies in
the consumer discretionary sector manufacture products
and provide discretionary services directly to the consumer,
the success of these companies is tied closely to the
performance of the overall domestic and international
economy, interest rates, competition and consumer
confidence. Success depends heavily on disposable household
income and consumer spending. Changes in demographics
and consumer tastes also can affect the demand for, and
success of, consumer discretionary products in the
marketplace.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
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counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject

to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
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Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated

given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was18.58%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas33.20%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 9.19%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
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Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative

instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
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value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by

virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Producer Durables Sector Risk — The Fund may invest in,
and/or have exposure to, the securities of companies in the
producer durables sector. The producer durables sector
includes companies involved in the design, manufacture
or distribution of industrial durables such as electrical
equipmentandcomponents, industrialproducts,andhousing
and telecommunications equipment. These companies may
be impacted by changes in the overall economy, domestic
and international politics, consolidation, excess capacity,
and consumer demands, spending, tastes and preferences.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small-CapitalizationCompanyRisk - Investing inthesecurities
of small-capitalization companies, and securities that provide
exposure to small-capitalization companies, involves greater
risksandthepossibilityofgreaterpricevolatility thaninvesting
in more-established, larger capitalization companies.
Small-capitalization companies often have narrower markets
for their goods and/or services and more limited managerial
and financial resources than larger, more established
companies. Furthermore, those companies often have limited
product lines, services, markets, financial resources or are
dependent on a small management group. In addition,
because these stocks are not well-known to the investing
public, do not have significant institutional ownership and
are followed by relatively few security analysts, there will
normally be less publicly available information concerning
thesesecuritiescomparedtowhat isavailablefor thesecurities
of larger companies. Adverse publicity and investor
perceptions, whether based on fundamental analysis, can
decrease the value and liquidity of securities held by the
Fund. As a result, their performance can be more volatile
and they face greater risk of business failure, which could
increase the volatility of the Fund’s portfolio.

Technology Sector Risk — The Fund may invest in , and/or
have exposure to, technology-related securities. The market
pricesoftechnology-relatedsecurities tendtoexhibitagreater
degree of market risk and sharp price fluctuations than other
types of securities. These securities may fall in and out of
favor with investors rapidly, which may cause sudden selling
and dramatically lower market prices. Technology securities
also may be affected adversely by changes in technology,
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consumer and business purchasing patterns, government
regulation and/or obsolete products or services. In addition,
a rising interest rate environment tends to negatively affect
technology companies. Technology companies having high
market valuations may appear less attractive to investors,
which may cause sharp decreases in their market prices.
Further, those technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 63.81% for the quarter
ended September 30, 2009 and its lowest calendar quarter
returnwas-59.64%forthequarterendedSeptember30,2011.
Theyear-to-datereturnasofDecember31,2015was -21.09%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(11/5/2008)

Return Before Taxes -21.09% 12.55% 13.56%
Return After Taxes on

Distributions -21.09% 12.32% 12.71%
Return After Taxes on

Distributions and Sale of
Fund Shares -11.94% 9.94% 10.57%

Russell 2000® Index
(reflects no deduction
for fees, expenses or
taxes) -4.41% 9.19% 12.34%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
November 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
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units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Small Cap Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Small Cap Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Russell 2000® Index. The Fund seeks
daily inverse leveraged investment results and does not
seek to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.01%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $319 $555 $1,234
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;

DIREXION SHARES ETF TRUST PROSPECTUS39



exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Russell 2000® Index
(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Indexmeasurestheperformanceofthesmall-capsegment
of the U.S. equity universe and is comprised of the smallest
2,000 companies in the Russell 3000® Index, representing
approximately 8% of the total market capitalization of that
index. It includesapproximately2,000ofthesmallest securities
based on a combination of their market cap and current
index membership. The companies included in the Index
had an average market capitalization of $1.9 billion and
a median market capitalization of $701 million as of
December 31, 2015. Components of the Index included the
financials, health care, technology, consumer discretionary
and producer durable sectors as of December 31, 2015.

The Frank Russell Company is not a sponsor of, or in any
way affiliated with, the Fund.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s

exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Consumer Discretionary Sector Risk — The Fund may invest
in, and/or have exposure to, the securities of companies in
the consumer discretionary sector. Because companies in
the consumer discretionary sector manufacture products
and provide discretionary services directly to the consumer,
the success of these companies is tied closely to the
performance of the overall domestic and international
economy, interest rates, competition and consumer
confidence. Success depends heavily on disposable household
income and consumer spending. Changes in demographics
and consumer tastes also can affect the demand for, and
success of, consumer discretionary products in the
marketplace.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
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attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations

with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
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the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage

will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was18.58%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas33.20%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 9.19%. Historical Index volatility
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and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net

assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.
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Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Producer Durables Sector Risk — The Fund may invest in,
and/or have exposure to, the securities of companies in the
producer durables sector. The producer durables sector
includes companies involved in the design, manufacture
or distribution of industrial durables such as electrical
equipmentandcomponents, industrialproducts,andhousing
and telecommunications equipment. These companies may
be impacted by changes in the overall economy, domestic
and international politics, consolidation, excess capacity,
and consumer demands, spending, tastes and preferences.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain

risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small-CapitalizationCompanyRisk - Investing inthesecurities
of small-capitalization companies, and securities that provide
exposure to small-capitalization companies, involves greater
risksandthepossibilityofgreaterpricevolatility thaninvesting
in more-established, larger capitalization companies.
Small-capitalization companies often have narrower markets
for their goods and/or services and more limited managerial
and financial resources than larger, more established
companies. Furthermore, those companies often have limited
product lines, services, markets, financial resources or are
dependent on a small management group. In addition,
because these stocks are not well-known to the investing
public, do not have significant institutional ownership and
are followed by relatively few security analysts, there will
normally be less publicly available information concerning
thesesecuritiescomparedtowhat isavailablefor thesecurities
of larger companies. Adverse publicity and investor
perceptions, whether based on fundamental analysis, can
decrease the value and liquidity of securities held by the
Fund. As a result, their performance can be more volatile
and they face greater risk of business failure, which could
increase the volatility of the Fund’s portfolio.

Technology Sector Risk — The Fund may invest in , and/or
have exposure to, technology-related securities. The market
pricesoftechnology-relatedsecurities tendtoexhibitagreater
degree of market risk and sharp price fluctuations than other
types of securities. These securities may fall in and out of
favor with investors rapidly, which may cause sudden selling
and dramatically lower market prices. Technology securities
also may be affected adversely by changes in technology,
consumer and business purchasing patterns, government
regulation and/or obsolete products or services. In addition,
a rising interest rate environment tends to negatively affect
technology companies. Technology companies having high
market valuations may appear less attractive to investors,
which may cause sharp decreases in their market prices.
Further, those technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.
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Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-79.07%
-68.00%

-43.68%
-48.90%

-68.62%

-29.13%

-6.82%

-100.00%

-80.00%

-60.00%

-40.00%

-20.00%

0.00%

2009 2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 53.02% for the quarter
ended September 30, 2011 and its lowest calendar quarter

return was -55.04% for the quarter ended June 30, 2009.
The year-to-date return as of December 31, 2015 was -6.82%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(11/5/2008)

Return Before Taxes -6.82% -43.10% -55.36%
Return After Taxes on

Distributions -6.82% -43.10% -55.36%
Return After Taxes on

Distributions and Sale of
Fund Shares -3.86% -22.29% -18.06%

Russell 2000® Index
(reflects no deduction
for fees, expenses or
taxes) -4.41% 9.19% 12.34%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
November 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
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be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Brazil Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Brazil Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI Brazil
25/50 Index. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.29%
Acquired Fund Fees and Expenses 0.07%

Total Annual Fund Operating Expenses 1.11%
Expense Cap/Reimbursement(1) -0.09%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.02%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$104 $344 $603 $1,344
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 56% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprisetheMSCIBrazil25/50 Index(“Index”)and/orfinancial
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instrumentsthatprovide leveragedandunleveragedexposure
to the Index. These financial instruments include: swap
agreements; futures contracts; options; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

Brazil is considered an “emerging market,” as that term is
defined by the index provider. The determination that Brazil
is an “emerging market” is based on it being an economy
that is in the initial stages of industrialization and has been
historically marked by low per capita income and lack of
capital market transparency, but appears to be implementing
political and/or market reforms resulting in greater capital
market transparency, increased access for foreign investors
and generally improved economic conditions. Emerging
markets have the potential for significantly higher or lower
rates of return and carry greater risks than more developed
economies.

The Index is designed to measure the performance of the
large- and mid-cap segments of the Brazil equity market,
coveringapproximately85%ofthefreefloat-adjustedmarket
capitalization in Brazil. As of December 31, 2015, the Index
had an average market capitalization of $3.1 billion and
a median market capitalization of $1.8 billion. Additionally,
as of December 31, 2015, the Index was concentrated in
the financials and consumer staples sectors.

The Index applies certain screens and weightings to take
into account the investment limits placed on regulated
investment companies (“RICs”) under federal tax regulations.
One such requirement is that at the end of each quarter
of a RIC’s tax year, no more than 25% of its assets may be
invested in a single issuer and the sum of the weights of
all issuers representing more than 5% of the RIC should
not exceed 50% of its total assets. The Index aims to reflect
these requirements in the selection and weighting of its
component securities.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from

the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
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process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Brazilian Securities Risk - Investments in, and/or exposure
to, securities of Brazilian issuers involves risks that may be
greater than if the Fund’s investments were more
geographically diverse. Brazil’s economy is heavily dependent
on trading with key partners. Any increases or decreases
in the volume of this trading, changes in taxes or tariffs,
or variance in political relationships between nations may
impact the Brazilian economy overall in a way that would
be adverse to the Fund’s investments. Additionally,
investments in Brazil may be subject to any positive or adverse
effects of the varying nature of its economic landscape with
respect to expropriation and/or nationalization of assets,
strengthened or lessened restrictions on, and government
intervention in, international trade, confiscatory taxation,
political instability, including authoritarian and/or military
involvement ingovernmentaldecisionmaking,armedconflict,
the impact on the economy as a result of civil war and social
instability as a result of religious, ethnic and/or socioeconomic
unrest.

ConsumerStaplesSectorRisk — Theconsumer staples sector
may be affected by the permissibility of using various food
additivesandproductionmethods, changingconsumertastes,
marketing campaigns and other factors affecting consumer
demand. In particular, tobacco companies may be adversely
affectedbynewlaws, regulationsandlitigation.Theconsumer
staples sector may also be adversely affected by changes
or trends in commodity prices, which may be influenced
or characterized by unpredictable factors.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.

Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
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holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect

correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return

DIREXION SHARES ETF TRUST PROSPECTUS 50



of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was28.53%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas34.72%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -19.56%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility

of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.
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High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market

conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
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of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange

opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.
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Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 22.22% for the quarter
ended June 30, 2014 and its lowest calendar quarter return
was -73.85% for the quarter ended September 30, 2015.
Theyear-to-datereturnasofDecember31,2015was -86.92%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(4/10/2013)

Return Before Taxes -86.92% -72.70%
Return After Taxes on Distributions -86.92% -72.70%
Return After Taxes on Distributions

and Sale of Fund Shares -49.20% -38.96%
MSCI Brazil 25/50 Index (reflects no

deduction for fees, expenses or
taxes) -40.96% -27.04%

S&P 500® Index (reflects no
deduction for fees, expenses or
taxes) 1.38% 12.50%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
May 2013

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE China Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE China Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the FTSE China
50 Index. The Fund seeks daily leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.09%

Total Annual Fund Operating Expenses 1.07%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.04%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$106 $337 $587 $1,303
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 71% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the FTSE China 50 Index (“Index”) and/or financial
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instrumentsthatprovide leveragedandunleveragedexposure
to the Index. These financial instruments include: swap
agreements; futures contracts; options; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

China is considered an “emerging market,” as that term
isdefinedbythe indexprovider.Theterm“emergingmarket”
refers to an economy that is in the initial stages of
industrialization and has been historically marked by low
per capita income and lack of capital market transparency,
but appears to be implementing political and/or market
reforms resulting in greater capital market transparency,
increased access for foreign investors and generally improved
economic conditions. Emerging markets have the potential
for significantly higher or lower rates of return and carry
greater risks than more developed economies.

The Index consists of the 50 largest and most liquid Chinese
companies currently trading on the Hong Kong Stock
Exchange (“SEHK”). Securities in the Index are weighted
based on the total market value of their shares, so that
securities with higher total market values will generally have
a higher representation in the Index. Index constituents are
screened for liquidity and weightings and are capped to
prevent the Index from being overly concentrated in any
one stock. As of January 29, 2016, the Index constituents
had an average market capitalization of $10.4 billion and
market capitalizations ranging from $610 million to $51.2
billion. As of January 29, 2016, the Index was concentrated
in the financials and technology and telecommunications
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Chinese Securities Risk — The Fund invests in, and/or has
exposure to, Chinese securities and the Chinese economy.
Investment in securities of Chinese issuers involves risks that
may be greater than if the Fund’s investments were more
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geographically diverse. Additionally, the economy of China
differs greatly from the U.S. economy in such respects as,
structure, general development, government involvement,
wealth distribution, rate of inflation, interest rates, allocation
of resources and capital reinvestment. The Chinese
government has historically exercised substantial control
over virtually every sector of the Chinese economy through
administrative regulation and/or state ownership. In the
past, the Chinese government has from time to time taken
actions that influence the prices at which certain goods may
be sold, encouraged companies to invest or concentrate
in particular industries, induced mergers between companies
in certain industries and induced inflation or otherwise
regulated economic expansion. If such past actions were
to continue, they may have significant adverse effects on
the economic conditions in China.

Investments in China may also be subject to any positive
or adverse effects of the varying nature of its economic
landscapewithrespecttoexpropriationand/ornationalization
of assets, strengthened or lessened restrictions on and
government intervention in international trade, confiscatory
taxation, political instability, including authoritarian and/or
military involvement ingovernmentaldecisionmaking,armed
conflict, the impact on the economy as a result of civil war
and social instability as a result of religious, ethnic and/or
socioeconomic unrest.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber

of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
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The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction

due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.
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The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.77%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas30.67%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -0.25%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment

Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
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transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the

impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
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ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Technology and Telecommunications Sectors Risk —
The Fund invests in, and/or has exposure to, companies that
serve the electronics, software, IT services, computer and
telecommunications equipment and services industries or
thatmanufactureproductsbasedonthelatestappliedscience.
The market prices of technology and/or telecommunications-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology and telecommunications

securities also may be affected adversely by changes in
technology, consumer and business purchasing patterns,
government regulation and/or obsolete products or services.
In addition, a rising interest rate environment tends to
negatively affect technology and telecommunications
companies.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
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www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to December 12, 2013 and
November 24, 2014 reflect previous investment objectives.
The Fund sought daily investment results, before fees and
expenses, of 300% of the performance of The Bank of New
YorkMellonChinaSelectADRIndex.AfterDecember12,2013,
theFund’sperformancereflects thenewinvestmentobjective
of seeking daily investment results, before fees and expenses,
of 300% of the performance of the FTSE China 25 Index.
Effective September 22, 2014, the FTSE China 25 Index
changed its methodology and name to the FTSE China 50
Index. The methodology changes were implemented in three
phases and were completed on November 24, 2014. After
November 24, 2014, the Fund’s performance reflects the
new investment objective of seeking daily investment results,
before fees and expenses of 300% of the performance of
the FTSE China 50 Index.

Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 90.64% for the quarter
ended September 30, 2013 and its lowest calendar quarter
returnwas-64.39%forthequarterendedSeptember30,2011.
Theyear-to-datereturnasofDecember31,2015was -50.45%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/3/2009)

Return Before Taxes -50.45% -16.46% -11.99%
Return After Taxes on

Distributions -50.45% -16.47% -12.16%
Return After Taxes on

Distributions and Sale
of Fund Shares -28.55% -11.33% -8.29%

FTSE China 50 Index
(reflects no deduction
for fees, expenses or
taxes) -11.16% -0.25% -0.31%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 12.92%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax

returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE China Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE China Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the FTSE China 50 Index. The Fund seeks
daily inverse leveraged investment results and does not
seek to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.28%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.06%
Expense Cap/Reimbursement(1) -0.08%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $329 $577 $1,287
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the FTSE China 50 Index
(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

China is considered an “emerging market,” as that term
isdefinedbythe indexprovider.Theterm“emergingmarket”
refers to an economy that is in the initial stages of
industrialization and has been historically marked by low
per capita income and lack of capital market transparency,
but appears to be implementing political and/or market
reforms resulting in greater capital market transparency,
increased access for foreign investors and generally improved
economic conditions. Emerging markets have the potential
for significantly higher or lower rates of return and carry
greater risks than more developed economies.

The Index consists of the 50 largest and most liquid Chinese
companies currently trading on the Hong Kong Stock
Exchange (“SEHK”). Securities in the Index are weighted
based on the total market value of their shares, so that
securities with higher total market values will generally have
a higher representation in the Index. Index constituents are
screened for liquidity and weightings and are capped to
prevent the Index from being overly concentrated in any
one stock. As of January 29, 2016, the Index constituents
had an average market capitalization of $10.4 billion and
market capitalizations ranging from $610 million to $51.2
billion. As of January 29, 2016, the Index was concentrated
in the financials and technology and telecommunications
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
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As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Chinese Securities Risk — The Fund invests in, and/or has
exposure to, Chinese securities and the Chinese economy.
Investment in securities of Chinese issuers involves risks that
may be greater than if the Fund’s investments were more
geographically diverse. Additionally, the economy of China
differs greatly from the U.S. economy in such respects as,
structure, general development, government involvement,
wealth distribution, rate of inflation, interest rates, allocation
of resources and capital reinvestment. The Chinese
government has historically exercised substantial control
over virtually every sector of the Chinese economy through
administrative regulation and/or state ownership. In the
past, the Chinese government has from time to time taken
actions that influence the prices at which certain goods may
be sold, encouraged companies to invest or concentrate
in particular industries, induced mergers between companies
in certain industries and induced inflation or otherwise
regulated economic expansion. If such past actions were
to continue, they may have significant adverse effects on
the economic conditions in China.

Investments in China may also be subject to any positive
or adverse effects of the varying nature of its economic
landscapewithrespecttoexpropriationand/ornationalization
of assets, strengthened or lessened restrictions on and
government intervention in international trade, confiscatory
taxation, political instability, including authoritarian and/or
military involvement ingovernmentaldecisionmaking,armed
conflict, the impact on the economy as a result of civil war
and social instability as a result of religious, ethnic and/or
socioeconomic unrest.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in

valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
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time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment

strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
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Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.77%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas30.67%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -0.25%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the

Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
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Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets

on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
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through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Technology and Telecommunications Sectors Risk —
The Fund invests in, and/or has exposure to, companies that
serve the electronics, software, IT services, computer and
telecommunications equipment and services industries or
thatmanufactureproductsbasedonthelatestappliedscience.
The market prices of technology and/or telecommunications-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology and telecommunications
securities also may be affected adversely by changes in
technology, consumer and business purchasing patterns,
government regulation and/or obsolete products or services.
In addition, a rising interest rate environment tends to

negatively affect technology and telecommunications
companies.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to December 12, 2013 and
November 24, 2014 reflect previous investment objectives.
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The Fund sought daily investment results, before fees and
expenses, of -300% of the performance of The Bank of New
YorkMellonChinaSelectADRIndex.AfterDecember12,2013,
theFund’sperformancereflects thenewinvestmentobjective
of seeking daily investment results, before fees and expenses,
of -300% of the performance of the FTSE China 25 Index.
Effective September 22, 2014, the FTSE China 25 Index
changed its methodology and name to the FTSE China 50
Index. The methodology changes were implemented in three
phases and were completed on November 24, 2014. After
November 24, 2014, the Fund’s performance reflects the
new investment objective of seeking daily investment results,
before fees and expenses of -300% of the performance of
the FTSE China 50 Index.

Total Return for the Calendar Years Ended December 31

-56.53%

3.86%

-45.68%

-59.56%

-45.64%

-13.04%

-80.00%
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-40.00%

-20.00%

0.00%

20.00%
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 90.17% for the quarter
ended September 30, 2011 and its lowest calendar quarter
returnwas-52.58%forthequarterendedSeptember30,2013.
Theyear-to-datereturnasofDecember31,2015was -13.04%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/3/2009)

Return Before Taxes -13.04% -35.94% -38.99%
Return After Taxes on

Distributions -13.04% -35.94% -38.99%
Return After Taxes on

Distributions and Sale
of Fund Shares -7.38% -20.37% -19.09%

FTSE China 50 Index
(reflects no deduction
for fees, expenses or
taxes) -11.16% -0.25% -0.31%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 12.92%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ

from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.

DIREXION SHARES ETF TRUST PROSPECTUS 70



Direxion Daily Developed Markets Bull 3X Shares

Important Information Regarding the Fund

TheDirexionDailyDevelopedMarketsBull3XShares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI EAFE®

Index. The Fund seeks daily leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.35%
Acquired Fund Fees and Expenses 0.05%

Total Annual Fund Operating Expenses 1.15%
Expense Cap/Reimbursement(1) -0.15%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$102 $350 $618 $1,384
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 276% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the MSCI EAFE® Index (“Index”) and/or financial
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instrumentsthatprovide leveragedandunleveragedexposure
to the Index. These financial instruments include: swap
agreements; futures contracts; options; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

The Index is a free float-adjusted market capitalization index
that is designed to measure developed market equity
performance by including securities of large- and mid-
capitalization companies across developed markets countries
around the world, excluding the U.S. and Canada.

As of December 31, 2015, the Index consisted of the following
21 developed market country indices: Australia, Austria,
Belgium, Denmark, Finland, France, Germany, Hong Kong,
Ireland, Israel, Italy, Japan, the Netherlands, New Zealand,
Norway, Portugal, Singapore, Spain, Sweden, Switzerland,
and the United Kingdom. As of December 31, 2015, the
Index consisted of 926 constituents with an average market
capitalization of $13.3 billion and market capitalizations
ranging from $941.5 million to $237.5 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials sector.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.

Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
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may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or

other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
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• Swap Agreements. Swap agreements are entered into
primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally

will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was16.08%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.68%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 4.27%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree

byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
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Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
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companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 80.36% for the quarter
ended June 30, 2009 and its lowest calendar quarter return
was -56.63% for the quarter ended September 30, 2011.
Theyear-to-datereturnasofDecember31,2015was -12.93%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/17/2008)

Return Before Taxes -12.93% -3.53% 3.56%
Return After Taxes on

Distributions -12.93% -4.08% 1.68%
Return After Taxes on

Distributions and Sale
of Fund Shares -7.32% -2.79% 2.29%

MSCI EAFE Index (reflects
no deduction for fees,
expenses or taxes) -0.21% 4.27% 8.74%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
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investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Developed Markets Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Developed Markets Bear 3X Shares
(“Fund”) seeks daily inverse leveraged investment results.
The pursuit of daily inverse leveraged goals means that the
Fund is riskier than alternatives that do not use leverage
because the Fund’s objective is to magnify the performance
of an underlying index. The pursuit of daily inverse leveraged
investment goals means that the return of the Fund for a
period longer than a full trading day may have no
resemblance to -300% of the return of its underlying index
for such longer period because the aggregate return of the
Fund is the product of the series of each trading day’s daily
leveraged returns. During periods of market volatility, the
volatility of the underlying index may affect the Fund’s return
as much as or more than the return of the underlying index.
Further, the return for investors that invest for periods less
than a full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the MSCI EAFE® Index. The Fund seeks
daily inverse leveraged investment results and does not
seek to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 1.07%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.85%
Expense Cap/Reimbursement(1) -0.87%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $497 $920 $2,098
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
andunleveragedexposuretotheMSCIEAFE® Index (“Index”).
On a day-to-day basis, the Fund invests the remainder of
its assets in money market funds, depository accounts with
institutions with high quality credit ratings or short-term
debt instruments that have terms-to-maturity of less than
397 days and exhibit high quality credit profiles, including
U.S. government securities and repurchase agreements. The
Fund does not invest in long equity securities.

The Index is a free float-adjusted market capitalization index
that is designed to measure developed market equity
performance by including securities of large- and mid-
capitalization companies across developed markets countries
around the world, excluding the U.S. and Canada.

As of December 31, 2015, the Index consisted of the following
21 developed market country indices: Australia, Austria,
Belgium, Denmark, Finland, France, Germany, Hong Kong,
Ireland, Israel, Italy, Japan, the Netherlands, New Zealand,
Norway, Portugal, Singapore, Spain, Sweden, Switzerland,
and the United Kingdom. As of December 31, 2015, the
Index consisted of 926 constituents with an average market
capitalization of $13.3 billion and market capitalizations
ranging from $941.5 million to $237.5 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials sector.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,

net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
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to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the

Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
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reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable

daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was16.08%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.68%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 4.27%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.
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To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity

of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.
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Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-74.40%

-46.17%

-15.67%

-51.38%-50.90%

8.87%

-14.14%

-100.00%
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-60.00%

-40.00%

-20.00%

0.00%

20.00%
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 54.18% for the quarter
ended September 30, 2011 and its lowest calendar quarter
return was -55.65% for the quarter ended June 30, 2009.
Theyear-to-datereturnasofDecember31,2015was -14.14%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/17/2008)

Return Before Taxes -14.14% -28.40% -40.51%
Return After Taxes on

Distributions -14.14% -28.40% -40.51%
Return After Taxes on

Distributions and Sale
of Fund Shares -8.00% -17.53% -17.52%

MSCI EAFE Index
(reflects no deduction
for fees, expenses or
taxes) -0.21% 4.27% 8.74%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.
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Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Emerging Markets Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Emerging Markets Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI Emerging
Markets IndexSM. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.20%
Acquired Fund Fees and Expenses 0.12%

Total Annual Fund Operating Expenses 1.07%
Expense Cap/Reimbursement(1) 0.00%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.07%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$109 $340 $590 $1,306
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 226% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprisetheMSCIEmergingMarkets IndexSM (“Index”)and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The term “emerging market” refers to an economy that
is in the initial stages of industrialization and has been
historically marked by low per capita income and lack of
capital market transparency, but appears to be implementing
political and/or market reforms resulting in greater capital
market transparency, increased access for foreign investors
and generally improved economic conditions. Emerging
markets have the potential for significantly higher or lower
rates of return and carry greater risks than more developed
economies. The Index is a free float-adjusted market
capitalization indexthat isdesignedtomeasureequitymarket
performance in the global emerging markets.

As of December 31, 2015, the Index consisted of the following
23 emerging market country indices: Brazil, Chile, China,
Colombia, Czech Republic, Egypt, Greece, Hungary, India,
Indonesia, Korea, Malaysia, Mexico, Peru, Philippines, Poland,
Russia, Qatar, South Africa, Taiwan, Thailand, Turkey and
United Arab Emirates. As of December 31, 2015, the Index
consisted of 838 constituents with an average market
capitalization of $4.1 billion and market capitalizations
ranging from $376.3 million to $118.7 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials and information technology
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
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or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility

of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
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may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,

of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was18.21%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas22.41%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -4.51%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely

dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
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last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural

disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
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depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes

that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 100.05% for the quarter
ended June 30, 2009 and its lowest calendar quarter return
was -65.80% for the quarter ended September 30, 2011.
Theyear-to-datereturnasofDecember31,2015was -49.91%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/17/2008)

Return Before Taxes -49.91% -29.58% -7.71%
Return After Taxes on

Distributions -49.91% -29.74% -8.60%
Return After Taxes on

Distributions and Sale
of Fund Shares -28.25% -17.91% -4.57%

MSCI Emerging Market
Index (reflects no
deduction for fees,
expenses or taxes) -14.65% -4.51% 7.69%
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After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Emerging Markets Bear 3X Shares

Important Information Regarding the Fund

TheDirexionDailyEmergingMarketsBear3XShares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the MSCI Emerging Markets IndexSM. The
Fund seeks daily inverse leveraged investment results and
does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.22%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.00%
Expense Cap/Reimbursement(1) -0.02%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $316 $551 $1,223
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;

DIREXION SHARES ETF TRUST PROSPECTUS95



exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the MSCI Emerging Markets
IndexSM (“Index”). On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The term “emerging market” refers to an economy that
is in the initial stages of industrialization and has been
historically marked by low per capita income and lack of
capital market transparency, but appears to be implementing
political and/or market reforms resulting in greater capital
market transparency, increased access for foreign investors
and generally improved economic conditions. Emerging
markets have the potential for significantly higher or lower
rates of return and carry greater risks than more developed
economies. The Index is a free float-adjusted market
capitalization indexthat isdesignedtomeasureequitymarket
performance in the global emerging markets.

As of December 31, 2015, the Index consisted of the following
23 emerging market country indices: Brazil, Chile, China,
Colombia, Czech Republic, Egypt, Greece, Hungary, India,
Indonesia, Korea, Malaysia, Mexico, Peru, Philippines, Poland,
Russia, Qatar, South Africa, Taiwan, Thailand, Turkey and
United Arab Emirates. As of December 31, 2015, the Index
consisted of 838 constituents with an average market
capitalization of $4.1 billion and market capitalizations
ranging from $376.3 million to $118.7 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials and information technology
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the

markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.
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Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in

the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.
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In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in

daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was18.21%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas22.41%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -4.51%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation

on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
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the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase

agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
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have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare

with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-92.50%

-59.16%

-3.10%

-54.29%

-11.28% -6.30%

25.34%

-120.00%

-80.00%

-40.00%

0.00%

40.00%

2009 2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 89.73% for the quarter
ended September 30, 2011 and its lowest calendar quarter
return was -65.26% for the quarter ended June 30, 2009.
The year-to-date return as of December 31, 2015 was 25.34%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/17/2008)

Return Before Taxes 25.34% -14.33% -44.59%
Return After Taxes on

Distributions 25.34% -14.33% -44.59%
Return After Taxes on

Distributions and Sale
of Fund Shares 14.34% -10.02% -17.88%

MSCI Emerging Market
Index (reflects no
deduction for fees,
expenses or taxes) -14.65% -4.51% 7.69%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:
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Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE Europe Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE Europe Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the FTSE Developed
Europe Index. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.21%
Acquired Fund Fees and Expenses 0.04%

Total Annual Fund Operating Expenses 1.00%
Expense Cap/Reimbursement(1) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.99%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$101 $317 $551 $1,224
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the FTSE Developed Europe Index (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is a free float-adjusted market capitalization index
that is designed to measure the equity market performance
of the large- and mid-cap segments of the developed markets
in Europe. As of December 31, 2015, the Index consisted
of the following 17 developed market countries: Austria,
Belgium,Denmark,Finland,France,Germany,Greece, Ireland,
Italy, Luxembourg, the Netherlands, Norway, Portugal, Spain,
Sweden, Switzerland and the United Kingdom. As of
December 31, 2015, the Index had an average market
capitalization of $14.2 billion and a median market
capitalization of $6.5 billion. As of December 31, 2015, the
Index included companies with capitalizations ranging from
$293 million to $214.7 billion. As of December 31, 2015,
the Index was concentrated in the financials and industrials
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets

of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
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addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers

including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into
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primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.

If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was18.73%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas30.13%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 4.18%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring

by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product
or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.
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International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
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bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-16.52%
-20.00%

-15.00%

-10.00%

-5.00%

0.00%

2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 9.13% for the quarter
ended March 31, 2015 and its lowest calendar quarter return
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was -26.43% for the quarter ended September 30, 2015.
Theyear-to-datereturnasofDecember31,2015was -16.52%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(1/22/2014)

Return Before Taxes -16.52% -22.35%
Return After Taxes on Distributions -16.52% -22.42%
Return After Taxes on Distributions

and Sale of Fund Shares -9.35% -16.50%
FTSE Developed Europe Index

(reflects no deduction for fees,
expenses or taxes) -2.20% -4.48%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
January 2014

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily India Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily India Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Indus India
Index. The Fund seeks daily leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.22%
Acquired Fund Fees and Expenses 0.18%

Total Annual Fund Operating Expenses 1.15%
Expense Cap/Reimbursement(1) -0.02%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.13%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$115 $363 $631 $1,396
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 355% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Indus India Index (“Index”) and/or financial
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instrumentsthatprovide leveragedandunleveragedexposure
to the Index. These financial instruments include: swap
agreements; futures contracts; options; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

India is considered an “emerging market,” as that term is
defined by the index provider. The determination that India
is an “emerging market” is based on it being an economy
that is in the initial stages of industrialization and has been
historically marked by low per capita income and lack of
capital market transparency, but appears to be implementing
political and/or market reforms resulting in greater capital
market transparency, increased access for foreign investors
and generally improved economic conditions. Emerging
markets have the potential for significantly higher or lower
rates of return and carry greater risks than more developed
economies.

The Index is designed to replicate the Indian equity markets
as a whole through a group of 50 Indian stocks selected
from a universe of the largest companies listed on two major
Indian exchanges. The Index utilizes a proprietary measure
called IndusCap, which takes into account restrictions on
foreign ownership of Indian securities imposed by Indian
regulators; and has thus been created specifically for use
byfundsmanagedonbehalfof foreign investors (i.e. investors
outsideof India).The Indexhas50constituents, spreadamong
the following sectors: information technology, healthcare,
financials, consumer staples and industrials. The Index is
supervised by an index committee, comprised of
representatives of the Index Provider and members of
academia specializing in emerging markets.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly

in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

ConsumerStaplesSectorRisk — Theconsumer staples sector
may be affected by the permissibility of using various food
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additivesandproductionmethods, changingconsumertastes,
marketing campaigns and other factors affecting consumer
demand. In particular, tobacco companies may be adversely
affectedbynewlaws, regulationsandlitigation.Theconsumer
staples sector may also be adversely affected by changes
or trends in commodity prices, which may be influenced
or characterized by unpredictable factors.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment

exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
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referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
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to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was20.71%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas24.35%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -4.10%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,

in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
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Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Indian Securities Risk - Investments in, and/or exposure to,
Indian issuers involve risks that are specific to India, including
legal, regulatory, political and economic risks. Political and
legal uncertainty, greater government control over the
economy, currency fluctuations or blockage, and the risk
of nationalization or expropriation of assets may result in
higher potential for losses. The securities markets in India
are relatively underdeveloped and may subject the Fund
to higher transaction costs or greater uncertainty than
investments in more developed securities markets.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product
or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,

those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.
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To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment

will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
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demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Performance prior to December 1, 2011 reflects the Fund’s
previous investment objective where it sought 200%, before
fees and expenses, of the performance of the Index. If the
Fund had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31

-67.46%

22.53%

-31.74%

46.07%

-33.33%

-90.00%

-60.00%

-30.00%

0.00%

30.00%

60.00%

2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 48.54% for the quarter
ended June 30, 2014 and its lowest calendar quarter return
was -42.05% for the quarter ended September 30, 2011.
Theyear-to-datereturnasofDecember31,2015was -33.33%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(3/11/2010)

Return Before Taxes -33.33% -23.33% -17.08%
Return After Taxes on

Distributions -33.33% -23.33% -17.11%
Return After Taxes on

Distributions and Sale
of Fund Shares -18.87% -15.15% -11.39%

Indus India Index (reflects
no deduction for fees,
expenses or taxes) -6.52% -4.10% -0.96%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 12.83%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ

from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
March 2010

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Japan Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Japan Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI Japan
Index. The Fund seeks daily leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.54%
Acquired Fund Fees and Expenses 0.19%

Total Annual Fund Operating Expenses 1.48%
Expense Cap/Reimbursement(1) -0.34%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.14%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$116 $435 $776 $1,739
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 17% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the MSCI Japan Index (“Index”) and/or financial
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instrumentsthatprovide leveragedandunleveragedexposure
to the Index. These financial instruments include: swap
agreements; futures contracts; options; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

The Index is designed to measure the performance of the
large- and mid-cap segments of the Japan equity market,
coveringapproximately85%ofthefreefloat-adjustedmarket
capitalization in Japan. As of December 31, 2015, the Index
includedcompanies thathadanaveragemarketcapitalization
of $9.1 billion and was composed of 318 constituent securities
ranging in market capitalization from approximately $966.4
millionto$170.2billion.AsofDecember31,2015,components
of the Index included securities in the consumer discretionary,
industrials and financials sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods

longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Consumer Discretionary Sector Risk — The Fund may invest
in, and/or have exposure to, the securities of companies in
the consumer discretionary sector. Because companies in
the consumer discretionary sector manufacture products
and provide discretionary services directly to the consumer,
the success of these companies is tied closely to the
performance of the overall domestic and international
economy, interest rates, competition and consumer
confidence. Success depends heavily on disposable household
income and consumer spending. Changes in demographics
and consumer tastes also can affect the demand for, and
success of, consumer discretionary products in the
marketplace.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
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associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the

close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
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consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,

increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was15.81%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.38%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 4.38%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree

byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product
or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
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exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Japanese Securities Risk - Investment in, and/or exposure
to, securities of Japanese issuers involves risks that may be
greater than if the Fund’s investments were more
geographically diverse. The Japanese economy has recently
emerged from a prolonged economic downturn. Since 2000,
Japan’s economic growth rate has remained relatively low.
Its economy is characterized by government intervention
and protectionism, an unstable financial services sector and
relatively high unemployment. Japan’s economy is heavily
dependent on international trade and has been adversely
affected by trade tariffs and competition from emerging
economies. As such, economic growth is heavily dependent
on continued growth in international trade, government
support of the financial services sector, among other troubled
sectors, and consistent government policy. Any changes or
trends in these economic factors could have a significant
impact on Japan’s economy overall and may negatively affect
the Fund’s investment. Japan’s economy is also closely tied
to its two largest trading partners, the U.S. and China.
Economic volatility in either nation may create volatility
for Japan’s economy as well. Additionally, as China has
increased its role with Japan as a trading partner, political
tensions between the countries has become strained. Any
increase or decrease in such tension may have consequences
for investment in Japanese issuers.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
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like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket

prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-24.78%

14.35%

-30.00%

-20.00%

-10.00%

0.00%

10.00%

20.00%

2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 35.59% for the quarter
ended March 31, 2015 and its lowest calendar quarter return
was -33.01% for the quarter ended September 30, 2015.
The year-to-date return as of December 31, 2015 was 14.35%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(6/26/2013)

Return Before Taxes 14.35% 5.36%
Return After Taxes on Distributions 14.35% 5.25%
Return After Taxes on Distributions

and Sale of Fund Shares 8.12% 4.08%
MSCI Japan Index (reflects no

deduction for fees, expenses or
taxes) 9.57% 7.17%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
June 2013

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Latin America Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Latin America Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the S&P Latin
America40 Index.TheFundseeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.39%
Acquired Fund Fees and Expenses 0.08%

Total Annual Fund Operating Expenses 1.22%
Expense Cap/Reimbursement(1) -0.19%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.03%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$105 $368 $652 $1,461
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the S&P Latin America 40 Index (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

Latin America is considered an “emerging market,” as that
term is defined by the index provider. The determination
that Latin America is an “emerging market” is based on it
being an economy that is in the initial stages of
industrialization and has been historically marked by low
per capita income and lack of capital market transparency,
but appears to be implementing political and/or market
reforms resulting in greater capital market transparency,
increased access for foreign investors and generally improved
economic conditions. Emerging markets have the potential
for significantly higher or lower rates of return and carry
greater risks than more developed economies.

The Index is an equity index drawn from five major Latin
American markets: Brazil, Chile, Columbia, Mexico and Perú.
It is designed for investors seeking broad market exposure
through an index that is efficient to replicate. The Index
constituents are leading, large, liquid, blue-chip companies
from the Latin American markets, capturing 70% of their
total market capitalization. The Index constituents have a
meantotalmarketcapitalizationof$12.5billionandamedian
total market capitalization of $10 billion as of
December 31, 2015. Component securities have total market
capitalizations ranging from $1.3 billion to $70 billion as
of December 31, 2015. Components of the Index included
the financials and consumer staples sectors as of
December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly

in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

ConsumerStaplesSectorRisk — Theconsumer staples sector
may be affected by the permissibility of using various food
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additivesandproductionmethods, changingconsumertastes,
marketing campaigns and other factors affecting consumer
demand. In particular, tobacco companies may be adversely
affectedbynewlaws, regulationsandlitigation.Theconsumer
staples sector may also be adversely affected by changes
or trends in commodity prices, which may be influenced
or characterized by unpredictable factors.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment

exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
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referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
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to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was23.57%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas29.02%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -14.00%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,

in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100

DIREXION SHARES ETF TRUST PROSPECTUS131



in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Latin American Securities Risk — The Fund invests in, and/or
has exposure to, Latin American securities and the economies
of Latin American countries. The economies of certain Latin
American countries have experienced high interest rates,
economic volatility, inflation, currency devaluations,
government debt defaults and high unemployment rates.
Certain Latin American countries have experienced periods
of political and economic instability and social unrest in
thepast. Internationaleconomicconditions,particularly those
in the United States, Europe and Asia, as well as world prices
for oil and other commodities may also influence the
development of Latin American economies. These risks,
among others, may materially affect the value of the Fund’s
investments.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may

prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
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way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.

The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

20.18%

-60.49%

3.51%

-41.83% -45.18%

-74.87%
-90.00%

-60.00%

-30.00%

0.00%

30.00%

2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 73.96% for the quarter
ended September 30, 2010 and its lowest calendar quarter
returnwas-62.92%forthequarterendedSeptember30,2011.
Theyear-to-datereturnasofDecember31,2015was -74.87%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/3/2009)

Return Before Taxes -74.87% -49.52% -42.11%
Return After Taxes on

Distributions -74.87% -49.72% -42.53%
Return After Taxes on

Distributions and Sale
of Fund Shares -42.38% -22.99% -18.64%

S&P® Latin America 40
Index (reflects no
deduction for fees,
expenses or taxes) -30.98% -14.00% -9.69%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 12.92%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
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returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Russia Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Russia Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Market Vectors
Russia Index. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.19%
Acquired Fund Fees and Expenses 0.08%

Total Annual Fund Operating Expenses 1.02%
Expense Cap/Reimbursement(1) 0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.03%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$105 $326 $564 $1,249
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 299% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Market Vectors Russia Index (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

Russia is considered an “emerging market,” as that term
is defined by the index provider. The determination that
Russia is an “emerging market” is based on it being an
economy that is in the initial stages of industrialization and
has been historically marked by low per capita income and
lack of capital market transparency, but appears to be
implementing political and/or market reforms resulting in
greater capital market transparency, increased access for
foreign investors and generally improved economic
conditions. Emerging markets have the potential for
significantly higher or lower rates of return and carry greater
risks than more developed economies. Additionally, because
Russia produces and exports large volumes of oil and gas,
theRussianeconomyisparticularly sensitivetothefluctuations
in the global energy sector.

The Index is a rules-based index, intended to represent the
overall performance of publically traded companies that
are domiciled and primarily listed on an exchange in Russia
or that are not Russian companies, but nonetheless generate
at least 50% of their revenues in Russia. In exceptional cases,
companies with less than 50% of their revenues derived
from Russia may be eligible for inclusion in the Index.

Components of the Index may include large-, mid- and
small-capitalization stocks, but each component must have
a market capitalization of greater than $150 million on a
rebalancing date to be eligible for the Index. Stocks whose
market capitalizations fall below $75 million as of any
rebalancing date will no longer be eligible for the Index.
Stocksmusthaveathree-monthaveragedaily tradingvolume
value of at least $1 million to be eligible for the Index and
issuers of such stocks must have traded at least 250,000 shares
eachmonthover the last sixmonths.AsofDecember31,2015,
the Index had 28 components with a market capitalization
of $330.1 billion. As of December 31, 2015, components of
the Index included securities in the energy, materials and
financials sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure

to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

DIREXION SHARES ETF TRUST PROSPECTUS 136



Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Basic Materials Sector Risk — The Fund may invest in, and/or
have exposure to, the securities of companies in the Basic
materials sector. Companies in the Basic materials sector
could be adversely affected by commodity price volatility,
exchange rate import controls and increased competition.
The production of industrial materials often exceeds demand
as a result of over-building or economic downturns, leading
to poor investment returns. Companies in the Basic materials
sector also are at risk for environmental damage and product
liability claims, and may be materially affected by depletion
of resources, technical progress, labor relations, and
governmental regulations.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment

objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
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the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
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respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was29.98%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas34.93%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -14.83%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks

of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Energy Sector Risk — The Fund invests in , and/or has
exposure to, companies that engage in energy-related
businessesandcompaniesprimarily involved intheproduction
and mining of coal, develop and produce oil, gas and
consumable fuels and provide drilling and other energy
resources production and distribution related services. As
a result, the Fund is subject to risks of legislative or regulatory
changes, adverse market conditions and/or increased
competition affecting the energy sector. The prices of the
securities of energy and energy services companies may
fluctuate widely due to the supply and demand, exploration
and production spending, world events and economic
conditions, swift price and supply fluctuations, energy
conservation, the success of exploration projects, liabilities
for environmental damage and general civil liabilities and
tax and other governmental regulatory policies and
legislation. Weak demand for energy companies’ products
or services or for energy products and services in general,
as well as negative developments in these other areas,
including natural disaster and terrorist attacks, impact energy
company securities.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
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as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
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agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Russian Securities Risk - Investment in, and/or exposure to,
Russian securities involves risks in addition to those associated
with investments in securities of issuers in more developed
countries, which may adversely the Fund. Such heightened
risks include, among others, expropriation and/or
nationalization of assets, restrictions on and government
intervention in international trade, confiscatory taxation,
political instability, including authoritarian and/or military
involvement ingovernmentaldecisionmaking,armedconflict,
the impact on the economy as a result of civil war and social
instability as a result of religious, ethnic and/or socioeconomic
unrest.

The government in Russia may restrict or control to varying
degrees the ability of foreign investors to invest in securities
of issuers located or operating in Russia. These restrictions
and/or controls may at times limit or prevent foreign
investment in securities of issuers located or operating in
Russia. Moreover, governmental approval or special licenses

may be required prior to investments by foreign investors
and may limit the amount of investments by foreign investors
inaparticular industryand/or issuerandmay limit suchforeign
investment to a certain class of securities of an issuer that
may have less advantageous rights than the classes available
for purchase by domiciliaries of Russia and/or impose
additional taxes on foreign investors. These factors, among
others, make investing in issuers located or operating in
Russia significantly riskier than investing in issuers located
or operating in more developed countries, and any one of
them could cause a decline in the value of the Fund’s shares.

The value of the Russian Ruble may be subject to a high
degree of fluctuation. The Fund’s assets will be invested
primarily in equity securities of Russian issuers and the income
received by the Fund will be principally in Russian Rubles.
The Fund’s exposure to the Russian Ruble and changes in
value of the Russian Ruble versus the U.S. Dollar may result
in reduced returns to the Fund. Moreover, the Fund may
incurcosts inconnectionwithconversionsbetweenU.S.Dollars
and the Russian Ruble. In addition, the current economic
turmoil in Russia and the effects on the current global
economic crisis on the Russian economy may have significant
adverse effects on the Russian Ruble.

As the result of recent events involving the Ukraine and
the Russian Federation, the United States and the European
Union have imposed sanctions on certain Russian individuals
and a Russian bank. The United States and other nations
or international organizations may impose additional
economic sanctions or take other actions that may adversely
affect Russian-related issuers including economic sanctions
against companies in various sectors of the Russian economy,
including, but not limited to, the financial services, energy,
metals and mining, engineering, and defense and
defense-relatedmaterials sectors. These sanctions, if imposed,
could impair theFund’sability tomeet its investmentobjective.
For example, the Fund may be prohibited from investing
in securities issued by companies subject to such sanctions.
In addition, the sanctions may require the Fund to freeze
its existing investments in Russian companies, prohibiting
the Fund from buying, selling or otherwise transacting in
these investments.

For these or other reasons, in the event that an emergency
exists in which it is not reasonably practicable for the Fund
to dispose of its securities or to determine its net asset value,
the Fund could seek to suspend redemptions of creation
units. The Fund could also, among other things, limit or
suspend creations of creation units. During the period that
creations or redemptions are affected, the Fund’s shares
could trade at a significant premium or discount to their
net asset value. In the case of a period during which creations
are suspended, the Fund could experience substantial
redemptions, which may cause the Fund to experience
increased transaction costs and make greater taxable
distributions to shareholders of the Fund. The Fund may
also change its investment objective by, for example, seeking
to track an alternative index. Alternatively, the Fund could
liquidate, through a liquidating trust or otherwise, all or
a portion of its assets, which may be at unfavorable prices.
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Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.

Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to March 17, 2012 reflects
the Fund’s previous investment objective where it sought
daily investment results, before fees and expenses, of 300%
of the performance of the DAX Global Russia+ Index. If the
Fund had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31

19.27%

-15.97%

-91.15%

-32.00%

-120.00%

-90.00%

-60.00%

-30.00%

0.00%

30.00%

2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 45.77% for the quarter
ended March 31, 2012 and its lowest calendar quarter return
was -76.05% for the quarter ended December 31, 2014. The
year-to-date return as of December 31, 2015 was -32.00%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(5/25/2011)

Return Before Taxes -32.00% -59.47%
Return After Taxes on Distributions -32.00% -59.48%
Return After Taxes on Distributions

and Sale of Fund Shares -18.11% -25.99%
Market Vectors Russia Index

(reflects no deduction for fees,
expenses or taxes) 0.81% -15.49%

S&P 500® Index (reflects no
deduction for fees, expenses or
taxes) 1.38% 12.41%
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After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
May 2011

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Russia Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Russia Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Market Vectors Russia Index. The Fund
seeks daily inverse leveraged investment results and does
not seek to achieve its stated investment objective over
a period of time greater than one day. The Fund is different
and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.01%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $319 $555 $1,234
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Market Vectors Russia
Index (“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

Russia is considered an “emerging market,” as that term
is defined by the index provider. The determination that
Russia is an “emerging market” is based on it being an
economy that is in the initial stages of industrialization and
has been historically marked by low per capita income and
lack of capital market transparency, but appears to be
implementing political and/or market reforms resulting in
greater capital market transparency, increased access for
foreign investors and generally improved economic
conditions. Emerging markets have the potential for
significantly higher or lower rates of return and carry greater
risks than more developed economies. Additionally, because
Russia produces and exports large volumes of oil and gas,
theRussianeconomyisparticularly sensitivetothefluctuations
in the global energy sector.

The Index is a rules-based index, intended to represent the
overall performance of publically traded companies that
are domiciled and primarily listed on an exchange in Russia
or that are not Russian companies, but nonetheless generate
at least 50% of their revenues in Russia. In exceptional cases,
companies with less than 50% of their revenues derived
from Russia may be eligible for inclusion in the Index.

Components of the Index may include large-, mid- and
small-capitalization stocks, but each component must have
a market capitalization of greater than $150 million on a
rebalancing date to be eligible for the Index. Stocks whose
market capitalizations fall below $75 million as of any
rebalancing date will no longer be eligible for the Index.
Stocksmusthaveathree-monthaveragedaily tradingvolume
value of at least $1 million to be eligible for the Index and
issuers of such stocks must have traded at least 250,000 shares
eachmonthover the last sixmonths.AsofDecember31,2015,
the Index had 28 components with a market capitalization
of $330.1 billion. As of December 31, 2015, components of
the Index included securities in the energy, materials and
financials sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a

representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.
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Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Basic Materials Sector Risk — The Fund may invest in, and/or
have exposure to, the securities of companies in the Basic
materials sector. Companies in the Basic materials sector
could be adversely affected by commodity price volatility,
exchange rate import controls and increased competition.
The production of industrial materials often exceeds demand
as a result of over-building or economic downturns, leading
to poor investment returns. Companies in the Basic materials
sector also are at risk for environmental damage and product
liability claims, and may be materially affected by depletion
of resources, technical progress, labor relations, and
governmental regulations.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the

value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.
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The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover

which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
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period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was29.98%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas34.93%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -14.83%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues

from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Energy Sector Risk — The Fund invests in , and/or has
exposure to, companies that engage in energy-related
businessesandcompaniesprimarily involved intheproduction
and mining of coal, develop and produce oil, gas and
consumable fuels and provide drilling and other energy
resources production and distribution related services. As
a result, the Fund is subject to risks of legislative or regulatory
changes, adverse market conditions and/or increased
competition affecting the energy sector. The prices of the
securities of energy and energy services companies may
fluctuate widely due to the supply and demand, exploration
and production spending, world events and economic
conditions, swift price and supply fluctuations, energy
conservation, the success of exploration projects, liabilities
for environmental damage and general civil liabilities and
tax and other governmental regulatory policies and
legislation. Weak demand for energy companies’ products
or services or for energy products and services in general,
as well as negative developments in these other areas,
including natural disaster and terrorist attacks, impact energy
company securities.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
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NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Russian Securities Risk - Investment in, and/or exposure to,
Russian securities involves risks in addition to those associated
with investments in securities of issuers in more developed
countries, which may adversely the Fund. Such heightened
risks include, among others, expropriation and/or
nationalization of assets, restrictions on and government
intervention in international trade, confiscatory taxation,
political instability, including authoritarian and/or military
involvement ingovernmentaldecisionmaking,armedconflict,
the impact on the economy as a result of civil war and social
instability as a result of religious, ethnic and/or socioeconomic
unrest.

The government in Russia may restrict or control to varying
degrees the ability of foreign investors to invest in securities
of issuers located or operating in Russia. These restrictions
and/or controls may at times limit or prevent foreign
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investment in securities of issuers located or operating in
Russia. Moreover, governmental approval or special licenses
may be required prior to investments by foreign investors
and may limit the amount of investments by foreign investors
inaparticular industryand/or issuerandmay limit suchforeign
investment to a certain class of securities of an issuer that
may have less advantageous rights than the classes available
for purchase by domiciliaries of Russia and/or impose
additional taxes on foreign investors. These factors, among
others, make investing in issuers located or operating in
Russia significantly riskier than investing in issuers located
or operating in more developed countries, and any one of
them could cause a decline in the value of the Fund’s shares.

The value of the Russian Ruble may be subject to a high
degree of fluctuation. The Fund’s assets will be invested
primarily in equity securities of Russian issuers and the income
received by the Fund will be principally in Russian Rubles.
The Fund’s exposure to the Russian Ruble and changes in
value of the Russian Ruble versus the U.S. Dollar may result
in reduced returns to the Fund. Moreover, the Fund may
incurcosts inconnectionwithconversionsbetweenU.S.Dollars
and the Russian Ruble. In addition, the current economic
turmoil in Russia and the effects on the current global
economic crisis on the Russian economy may have significant
adverse effects on the Russian Ruble.

As the result of recent events involving the Ukraine and
the Russian Federation, the United States and the European
Union have imposed sanctions on certain Russian individuals
and a Russian bank. The United States and other nations
or international organizations may impose additional
economic sanctions or take other actions that may adversely
affect Russian-related issuers including economic sanctions
against companies in various sectors of the Russian economy,
including, but not limited to, the financial services, energy,
metals and mining, engineering, and defense and
defense-relatedmaterials sectors. These sanctions, if imposed,
could impair theFund’sability tomeet its investmentobjective.
For example, the Fund may be prohibited from investing
in securities issued by companies subject to such sanctions.
In addition, the sanctions may require the Fund to freeze
its existing investments in Russian companies, prohibiting
the Fund from buying, selling or otherwise transacting in
these investments.

For these or other reasons, in the event that an emergency
exists in which it is not reasonably practicable for the Fund
to dispose of its securities or to determine its net asset value,
the Fund could seek to suspend redemptions of creation
units. The Fund could also, among other things, limit or
suspend creations of creation units. During the period that
creations or redemptions are affected, the Fund’s shares
could trade at a significant premium or discount to their
net asset value. In the case of a period during which creations
are suspended, the Fund could experience substantial
redemptions, which may cause the Fund to experience
increased transaction costs and make greater taxable
distributions to shareholders of the Fund. The Fund may
also change its investment objective by, for example, seeking
to track an alternative index. Alternatively, the Fund could
liquidate, through a liquidating trust or otherwise, all or
a portion of its assets, which may be at unfavorable prices.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
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that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to March 17, 2012 reflects
the Fund’s previous investment objective where it sought
daily investment results, before fees and expenses, of -300%
of the performance of the DAX Global Russia+ Index. If the
Fund had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31

-61.75%
-24.32%

153.98%

-67.02%
-120.00%

-60.00%

0.00%

60.00%

120.00%

180.00%

2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 93.52% for the quarter
ended December 31, 2014 and its lowest calendar quarter
return was -57.07% for the quarter ended March 31, 2015.
Theyear-to-datereturnasofDecember31,2015was -67.02%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(5/25/2011)

Return Before Taxes -67.02% -27.05%
Return After Taxes on Distributions -67.02% -27.05%
Return After Taxes on Distributions

and Sale of Fund Shares -37.93% -17.33%
Market Vectors Russia Index

(reflects no deduction for fees,
expenses or taxes) 0.81% -15.49%

S&P 500® Index (reflects no
deduction for fees, expenses or
taxes) 1.38% 12.41%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
May 2011

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
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onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily South Korea Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily South Korea Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI Korea
25/50 Index. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 1.00%
Acquired Fund Fees and Expenses 0.14%

Total Annual Fund Operating Expenses 1.89%
Expense Cap/Reimbursement(1) -0.80%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.09%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$111 $516 $947 $2,146
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 45% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the MSCI Korea 25/50 Index (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

South Korea is considered an “emerging market,” as that
term is defined by the index provider. The determination
that South Korea is an “emerging market” is based on it
being an economy that is in the initial stages of
industrialization and has been historically marked by low
per capita income and lack of capital market transparency,
but appears to be implementing political and/or market
reforms resulting in greater capital market transparency,
increased access for foreign investors and generally improved
economic conditions. Emerging markets have the potential
for significantly higher or lower rates of return and carry
greater risks than more developed economies.

The Index is designed to measure the performance of the
large- and mid-cap segments of the South Korea equity
market, covering approximately 85% of the free float-
adjusted market capitalization in South Korea. As of
December 31, 2015, the Index had an average market
capitalizationof$5billionandamedianmarketcapitalization
of $2.4 billion. Additionally, as of December 31, 2015, the
Index was concentrated in the information technology and
the consumer discretionary sectors.

The Index applies certain screens and weightings to take
into account the investment limits placed on regulated
investment companies (“RICs”) under federal tax regulations.
One such requirement is that at the end of each quarter
of a RIC’s tax year, no more than 25% of its assets may be
invested in a single issuer and the sum of the weights of
all issuers representing more than 5% of the RIC should
not exceed 50% of its total assets. The Index aims to reflect
these requirements in the selection and weighting of its
component securities.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
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process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Consumer Discretionary Sector Risk — The Fund may invest
in, and/or have exposure to, the securities of companies in
the consumer discretionary sector. Because companies in
the consumer discretionary sector manufacture products
and provide discretionary services directly to the consumer,
the success of these companies is tied closely to the
performance of the overall domestic and international
economy, interest rates, competition and consumer
confidence. Success depends heavily on disposable household
income and consumer spending. Changes in demographics
and consumer tastes also can affect the demand for, and
success of, consumer discretionary products in the
marketplace.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment

objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
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only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right

to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
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the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.09%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas35.42%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -1.39%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political

or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
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trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or

achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the

DIREXION SHARES ETF TRUST PROSPECTUS 158



way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

South Korean Securities Risk - Investment in, and/or exposure
to, securities of South Korean issuers involves risks that may
be greater than if the Fund’s investments were more
geographically diverse. South Korea’s economy is heavily
dependent on trading with key partners. Any increases or
decreases in the volume of this trading, changes in taxes
or tariffs,orvariance inpolitical relationshipsbetweennations
may impact the South Korean economy overall in a way
that would be adverse to the Fund’s investments. Specifically,
economic or political developments with respect to South
Korea’s neighboring nations may influence the performance
of any investments made within South Korea. Additionally,
investment in South Korea may be subject to any positive
or adverse effects of the varying nature of its economic
landscapewithrespecttoexpropriationand/ornationalization
of assets, strengthened or lessened restrictions on, and
government intervention in, international trade, confiscatory
taxation, political instability, including authoritarian and/or
military involvement ingovernmentaldecisionmaking,armed
conflict, the impact on the economy as a result of civil war
and social instability as a result of religious, ethnic and/or
socioeconomic unrest.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-41.02%

-32.47%

-50.00%

-40.00%

-30.00%

-20.00%

-10.00%

0.00%

2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 16.21% for the quarter
ended June 30, 2014 and its lowest calendar quarter return
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was -34.40% for the quarter ended September 30, 2015.
Theyear-to-datereturnasofDecember31,2015was -32.47%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(4/10/2013)

Return Before Taxes -32.47% -18.37%
Return After Taxes on Distributions -32.47% -18.67%
Return After Taxes on Distributions

and Sale of Fund Shares -18.38% -13.40%
MSCI Korea 25/50 Index (reflects no

deduction for fees, expenses or
taxes) -5.45% -0.97%

S&P 500® Index (reflects no
deduction for fees, expenses or
taxes) 1.38% 12.50%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
April 2013

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Gold Miners Index Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Gold Miners Index Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the NYSE Arca
Gold Miners Index. The Index is composed of equity securities
of issuers involved in the exploration and production of
gold and does not track changes in the spot price of gold
as a commodity. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.19%
Acquired Fund Fees and Expenses 0.09%

Total Annual Fund Operating Expenses 1.03%
Expense Cap/Reimbursement(1) 0.00%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.03%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$105 $328 $569 $1,259
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 633% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the NYSE Arca Gold Miners Index (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is a modified market capitalization weighted index
comprised of publicly traded companies that operate globally
in both developed and emerging markets, and are involved
primarily in the mining for gold and silver. The Index’s average
market capitalization was $2.92 billion and its median market
capitalization was $1.56 billion as of December 31, 2015.
As of December 31, 2015, the components of the Index had
market capitalizations ranging from $520.2 million to $10.1
billion. Components of the Index included the gold mining
industry as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods

longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
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into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national

markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
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The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a

shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%
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The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was34.42%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas44.61%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -24.88%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Gold and Silver Mining Company Risk - Because the Index
is concentrated in the gold mining industry and may have
significant exposure to assets in the silver mining industry,
the Fund will be sensitive to changes in the overall condition
of gold- and silver-related companies. Competitive pressures
may have a significant effect on the financial condition of
gold- and silver-related companies. Also gold- and
silver-related companies are highly dependent on the price

of gold and silver bullion, respectively, and may be adversely
affected by a variety of worldwide economic, financial and
political factors. These prices may fluctuate substantially
over short periods of time which may cause the value of
the gold- and silver-related companies to be more volatile
than the general market. In times of significant inflation
or great economic uncertainty, gold, silver and other precious
metals may outperform traditional investments such as bonds
and stocks. However, in times of stable economic growth,
traditional equity and debt investments could offer greater
appreciation potential and the value of gold, silver and other
precious metals may be adversely affected, which could in
turn affect the Fund. If a natural disaster or other event
with a significant economic impact occurs in a region in
which the companies included in the Index operate, such
disaster or event could negatively impact the profitability
of such companies and, in turn, impact the Fund’s return.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
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in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Mining and Metal Industry Risk - The Fund will invest in,
and/or have exposure to, securities issued by companies
primarily involved in the mining of precious metals.
Investments in mining and metal industry companies may
be speculative and subject to greater price volatility than
investments in other types of companies. Increased

environmental or labor costs may depress the value of mining
and metal investments. In addition, changes in international
monetary policies or economic and political conditions can
affect the supply of gold and precious metals, and
consequently the value of mining and metal company
investments. The United States or foreign governments may
pass laws or regulations limiting metal investments for
strategicorotherpolicy reasons.Further, theprincipal supplies
of metal industries may be concentrated in a small number
of countries and regions.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.
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Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value

when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Performance prior to December 1, 2011 reflects the Fund’s
previous investment objective where it sought 200%, before
fees and expenses, of the performance of the Index. If the
Fund had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31

-48.17% -43.48%

-95.01%

-59.53%

-78.09%

-125.00%

-100.00%

-75.00%

-50.00%

-25.00%

0.00%

2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 61.92% for the quarter
ended September 30, 2012 and its lowest calendar quarter
return was -79.11% for the quarter ended June 30, 2013.
Theyear-to-datereturnasofDecember31,2015was -78.09%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/8/2010)

Return Before Taxes -78.09% -73.54% -73.18%
Return After Taxes on

Distributions -78.09% -73.62% -73.26%
Return After Taxes on

Distributions and Sale
of Fund Shares -44.20% -24.64% -24.37%

NYSE Arca Gold Miners
Index (reflects no
deduction for fees,
expenses or taxes) -24.55% -24.88% -24.70%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 13.03%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2010

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.

DIREXION SHARES ETF TRUST PROSPECTUS 168



Direxion Daily Gold Miners Index Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Gold Miners Index Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the NYSE Arca Gold Miners Index. The Index
is composed of equity securities of issuers involved in the
exploration and production of gold and does not track
changes in the spot price of gold as a commodity. The Fund
seeks daily inverse leveraged investment results and does
not seek to achieve its stated investment objective over
a period of time greater than one day. The Fund is different
and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.20%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 0.97%
Expense Cap/Reimbursement(1) 0.00%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $309 $536 $1,190
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the NYSE Arca Gold Miners
Index (“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is a modified market capitalization weighted index
comprised of publicly traded companies that operate globally
in both developed and emerging markets, and are involved
primarily in the mining for gold and silver. The Index’s average
market capitalization was $2.92 billion and its median market
capitalization was $1.56 billion as of December 31, 2015.
As of December 31, 2015, the components of the Index had
market capitalizations ranging from $520.2 million to $10.1
billion. Components of the Index included the gold mining
industry as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s

returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
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is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
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a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%
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The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was34.42%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas44.61%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -24.88%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Gold and Silver Mining Company Risk - Because the Index
is concentrated in the gold mining industry and may have
significant exposure to assets in the silver mining industry,
the Fund will be sensitive to changes in the overall condition
of gold- and silver-related companies. Competitive pressures
may have a significant effect on the financial condition of
gold- and silver-related companies. Also gold- and
silver-related companies are highly dependent on the price
of gold and silver bullion, respectively, and may be adversely
affected by a variety of worldwide economic, financial and
political factors. These prices may fluctuate substantially
over short periods of time which may cause the value of
the gold- and silver-related companies to be more volatile
than the general market. In times of significant inflation

or great economic uncertainty, gold, silver and other precious
metals may outperform traditional investments such as bonds
and stocks. However, in times of stable economic growth,
traditional equity and debt investments could offer greater
appreciation potential and the value of gold, silver and other
precious metals may be adversely affected, which could in
turn affect the Fund. If a natural disaster or other event
with a significant economic impact occurs in a region in
which the companies included in the Index operate, such
disaster or event could negatively impact the profitability
of such companies and, in turn, impact the Fund’s return.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
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impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Mining and Metal Industry Risk - The Fund will invest in,
and/or have exposure to, securities issued by companies
primarily involved in the mining of precious metals.
Investments in mining and metal industry companies may
be speculative and subject to greater price volatility than
investments in other types of companies. Increased
environmental or labor costs may depress the value of mining
and metal investments. In addition, changes in international
monetary policies or economic and political conditions can
affect the supply of gold and precious metals, and
consequently the value of mining and metal company
investments. The United States or foreign governments may
pass laws or regulations limiting metal investments for
strategicorotherpolicy reasons.Further, theprincipal supplies
of metal industries may be concentrated in a small number
of countries and regions.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit

risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
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compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform

in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Performance prior to December 1, 2011 reflects the Fund’s
previous investment objective where it sought 200%, before
fees and expenses, of the performance of the Index. If the
Fund had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 135.44% for the quarter
ended June 30, 2013 and its lowest calendar quarter return
was -49.33% for the quarter ended September 30, 2012.
Theyear-to-datereturnasofDecember31,2015was -33.50%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/8/2010)

Return Before Taxes -33.50% -3.04% -2.84%
Return After Taxes on

Distributions -33.50% -3.37% -3.17%
Return After Taxes on

Distributions and Sale
of Fund Shares -18.96% -2.36% -2.21%

NYSE Arca Gold Miners
Index (reflects no
deduction for fees,
expenses or taxes) -24.55% -24.88% -24.70%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 13.03%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.
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Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2010

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Healthcare Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Healthcare Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Health Care
Select Sector Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.20%
Acquired Fund Fees and Expenses 0.05%

Total Annual Fund Operating Expenses 1.00%
Expense Cap/Reimbursement(1) 0.00%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$102 $318 $552 $1,225
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 32% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Health Care Select Sector Index (“Index”) and/or

DIREXION SHARES ETF TRUST PROSPECTUS177



financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is provided by Standard & Poor’s (the “Index
Provider”) and includes domestic companies from the
following industries: pharmaceuticals; health care equipment
& supplies; health care providers & services; biotechnology;
life sciences tools & services; and health care technology.
The Index is one of nine Select Sector Indexes developed
and maintained in accordance with the following criteria:
(1) each of the component securities in the Index is a
constituent company of the S&P 500 Index; (2) each stock
in the S&P 500 Index is allocated to one and only one of
the Select Sector Indexes; and (3) the Index is calculated
by the “Index Provider using a modified “market
capitalization” methodology, which is a hybrid between
equal weighting and conventional capitalization weighting
with the weighting capped for the largest stocks included
in the Index. This design ensures that each of the component
stocks within a Select Sector Index is represented in a
proportion consistent with its percentage with respect to
the total market capitalization of such Select Sector Index.

As of December 31, 2015, the Index was comprised of 56
stocks. As of December 31, 2015, the companies included
in the Index had a median total market capitalization of
$27.1 billion. Component securities had total market
capitalizations ranging from $3 billion to $284.2 billion as
of December 31, 2015. As of December 31, 2015, the Index
was concentrated in the healthcare sector.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly

in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
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counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject

to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
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Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated

given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was13.65%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas19.80%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 20.29%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
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Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets

by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Mid-CapitalizationCompanyRisk - Investing in ,and/orhaving
exposure to, the securities of mid-capitalization companies
involves greater risks and the possibility of greater price
volatility than investing in more established, larger-
capitalizationcompanies.Mid-capitalizationcompaniesoften
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies. Furthermore, those companies
often have limited product lines, services, markets, financial
resources or are dependent on a small management group.
In addition, because these stocks are not well known to
the investing public, do not have significant institutional
ownershipandarefollowedbyrelatively fewsecurityanalysts,
there will normally be less publicly available information
concerning these securities compared to what is available
for the securities of larger companies. Adverse publicity and
investorperceptions,whetherbasedonfundamentalanalysis,
can decrease the value and liquidity of securities held by
the Fund. As a result, their performance can be more volatile
and they face greater risk of business failure, which could
increase the volatility of the Fund’s portfolio.
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Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

53.05%

162.39%

79.98%

7.58%
0.00%

30.00%

60.00%

90.00%

120.00%

150.00%

180.00%

2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 52.21% for the quarter
ended March 31, 2013 and its lowest calendar quarter return
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was -32.28% for the quarter ended September 30, 2015.
The year-to-date return as of December 31, 2015 was 7.58%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(6/15/2011)

Return Before Taxes 7.58% 53.09%
Return After Taxes on Distributions 7.58% 52.64%
Return After Taxes on Distributions

and Sale of Fund Shares 4.29% 45.25%
Health Care Select Sector Index

(reflects no deduction for fees,
expenses or taxes) 6.95% 19.35%

S&P 500® Index (reflects no deduction
for fees, expenses or taxes) 1.38% 13.09%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
June 2011

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Healthcare Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Healthcare Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Health Care Select Sector Index. The
Fund seeks daily inverse leveraged investment results and
does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses 0.01%

Total Annual Fund Operating Expenses 0.97%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.96%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$98 $308
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Health Care Select Sector
Index (“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
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accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is provided by Standard & Poor’s (the “Index
Provider”) and includes domestic companies from the
following industries: pharmaceuticals; health care equipment
& supplies; health care providers & services; biotechnology;
life sciences tools & services; and health care technology.
The Index is one of nine Select Sector Indexes developed
and maintained in accordance with the following criteria:
(1) each of the component securities in the Index is a
constituent company of the S&P 500 Index; (2) each stock
in the S&P 500 Index is allocated to one and only one of
the Select Sector Indexes; and (3) the Index is calculated
by the “Index Provider using a modified “market
capitalization” methodology, which is a hybrid between
equal weighting and conventional capitalization weighting
with the weighting capped for the largest stocks included
in the Index. This design ensures that each of the component
stocks within a Select Sector Index is represented in a
proportion consistent with its percentage with respect to
the total market capitalization of such Select Sector Index.

As of December 31, 2015, the Index was comprised of 56
stocks. As of December 31, 2015, the companies included
in the Index had a median total market capitalization of
$27.1 billion. Component securities had total market
capitalizations ranging from $3 billion to $284.2 billion as
of December 31, 2015. As of December 31, 2015, the Index
was concentrated in the healthcare sector.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s

movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
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to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller

gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
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number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was13.65%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas19.80%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 20.29%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
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see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of

exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Mid-CapitalizationCompanyRisk - Investing in ,and/orhaving
exposure to, the securities of mid-capitalization companies
involves greater risks and the possibility of greater price
volatility than investing in more established, larger-
capitalizationcompanies.Mid-capitalizationcompaniesoften
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have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies. Furthermore, those companies
often have limited product lines, services, markets, financial
resources or are dependent on a small management group.
In addition, because these stocks are not well known to
the investing public, do not have significant institutional
ownershipandarefollowedbyrelatively fewsecurityanalysts,
there will normally be less publicly available information
concerning these securities compared to what is available
for the securities of larger companies. Adverse publicity and
investorperceptions,whetherbasedonfundamentalanalysis,
can decrease the value and liquidity of securities held by
the Fund. As a result, their performance can be more volatile
and they face greater risk of business failure, which could
increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less

desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
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full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2015

Portfolio Manager

Tony Ng Since Inception in
December 2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Junior Gold Miners Index Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Junior Gold Miners Index Bull 3X Shares
(“Fund”) seeksdaily leveraged investment results. Thepursuit
of daily leveraged goals means that the Fund is riskier than
alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily leveraged investment goals means
that the return of the Fund for a period longer than a full
trading day may have no resemblance to 300% of the return
of its underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Market
VectorsTM Global Junior Gold Miners Index. The Index is
composed of equity securities of issuers involved in the
exploration and production of gold and does not track
changes in the spot price of gold as a commodity. The Fund
seeks daily leveraged investment results and does not seek
to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.06%

Total Annual Fund Operating Expenses 1.04%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.01%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$103 $328 $571 $1,268
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 589% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Market VectorsTM Global Junior Gold Miners
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Index (“Index”) and/or financial instruments that provide
leveraged and unleveraged exposure to the Index. These
financial instruments include: swap agreements; futures
contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments. On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

The Index tracks the performance of micro-, small- and
mid-capitalization companies in the global gold and silver
mining industry, as identified by the index provider. The
Index includes companies from financial markets that are
freely investable to foreign investors, including “emerging
markets,” as that term is defined by the index provider. In
general, the principal supplies of gold are concentrated in
only five countries or territories: Australia, Canada, Russia
and certain other former Soviet Union countries, South Africa
and the United States.

The Index includes mircro-, small- or mid-cap companies
that generate, or demonstrate the potential to generate,
at least 50% of their revenues from gold or silver mining,
hold real property that has the potential to produce at least
50% of the company’s revenue from gold or silver mining
when developed, or primarily invest in gold or silver. In
addition, stocks must meet strict size and liquidity
requirements: The full market capitalization has to exceed
150 million in U.S. Dollars, the three months average-daily-
trading volume must be higher than 1.0 million in U.S. Dollars
and the stocks must have traded at least 250,000 shares
per month over the last six months.

The Index is calculated with the stock prices converted to
U.S. Dollars in real-time. The Index is reviewed quarterly
and changes are implemented on the third Friday of every
quarter-end month (i.e. March, June, September and
December). Changes become effective on the next trading
day. As of February 16, 2016, the Index included 48 stocks
withatotalmarketcapitalizationof$30.9billion.Components
of the Index included the gold mining industry as of
February 16, 2016.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in

derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
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Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in

the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
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borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
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to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was42.37%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas45.83%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -32.50%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of

equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Gold and Silver Mining Company Risk - Because the Index
is concentrated in the gold mining industry and may have
significant exposure to assets in the silver mining industry,
the Fund will be sensitive to changes in the overall condition
of gold- and silver-related companies. Competitive pressures
may have a significant effect on the financial condition of
gold- and silver-related companies. Also gold- and
silver-related companies are highly dependent on the price
of gold and silver bullion, respectively, and may be adversely
affected by a variety of worldwide economic, financial and
political factors. These prices may fluctuate substantially
over short periods of time which may cause the value of
the gold- and silver-related companies to be more volatile
than the general market. In times of significant inflation
or great economic uncertainty, gold, silver and other precious
metals may outperform traditional investments such as bonds
and stocks. However, in times of stable economic growth,
traditional equity and debt investments could offer greater
appreciation potential and the value of gold, silver and other
precious metals may be adversely affected, which could in
turn affect the Fund. If a natural disaster or other event
with a significant economic impact occurs in a region in
which the companies included in the Index operate, such
disaster or event could negatively impact the profitability
of such companies and, in turn, impact the Fund’s return.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
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instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Mining and Metal Industry Risk - The Fund will invest in,
and/or have exposure to, securities issued by companies
primarily involved in the mining of precious metals.
Investments in mining and metal industry companies may
be speculative and subject to greater price volatility than
investments in other types of companies. Increased
environmental or labor costs may depress the value of mining
and metal investments. In addition, changes in international
monetary policies or economic and political conditions can
affect the supply of gold and precious metals, and
consequently the value of mining and metal company
investments. The United States or foreign governments may
pass laws or regulations limiting metal investments for
strategicorotherpolicy reasons.Further, theprincipal supplies
of metal industries may be concentrated in a small number
of countries and regions.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
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agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not

have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
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those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-83.97%
-74.35%

-100.00%

-80.00%

-60.00%

-40.00%

-20.00%

0.00%

2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 39.18% for the quarter
ended June 30, 2014 and its lowest calendar quarter return
was -78.64% for the quarter ended December 31, 2014. The
year-to-date return as of December 31, 2015 was -74.35%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(10/3/2013)

Return Before Taxes -74.35% -84.05%
Return After Taxes on Distributions -74.35% -84.17%
Return After Taxes on Distributions

and Sale of Fund Shares -42.08% -46.00%
Market VectorsTM Global Junior

Gold Miners Index (reflects no
deduction for fees, expenses or
taxes) -19.15% -26.89%

S&P 500® Index (reflects no
deduction for fees, expenses or
taxes) 1.38% 11.00%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
October 2013

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Junior Gold Miners Index Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Junior Gold Miners Index Bear 3X Shares
(“Fund”) seeks daily inverse leveraged investment results.
The pursuit of daily inverse leveraged goals means that the
Fund is riskier than alternatives that do not use leverage
because the Fund’s objective is to magnify the performance
of an underlying index. The pursuit of daily inverse leveraged
investment goals means that the return of the Fund for a
period longer than a full trading day may have no
resemblance to -300% of the return of its underlying index
for such longer period because the aggregate return of the
Fund is the product of the series of each trading day’s daily
leveraged returns. During periods of market volatility, the
volatility of the underlying index may affect the Fund’s return
as much as or more than the return of the underlying index.
Further, the return for investors that invest for periods less
than a full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Market VectorsTM Global Junior Gold
Miners Index. The Index is composed of equity securities
of issuers involved in the exploration and production of
gold and does not track changes in the spot price of gold
as a commodity. The Fund seeks daily inverse leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 1.00%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $315 $550 $1,222
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Market VectorsTM Global
Junior Gold Miners Index (“Index”). On a day-to-day basis,
the Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements. The Fund does not invest in
long equity securities.

The Index tracks the performance of micro-, small- and
mid-capitalization companies in the global gold and silver
mining industry, as identified by the index provider. The
Index includes companies from financial markets that are
freely investable to foreign investors, including “emerging
markets,” as that term is defined by the index provider. In
general, the principal supplies of gold are concentrated in
only five countries or territories: Australia, Canada, Russia
and certain other former Soviet Union countries, South Africa
and the United States.

The Index includes mircro-, small- or mid-cap companies
that generate, or demonstrate the potential to generate,
at least 50% of their revenues from gold or silver mining,
hold real property that has the potential to produce at least
50% of the company’s revenue from gold or silver mining
when developed, or primarily invest in gold or silver. In
addition, stocks must meet strict size and liquidity
requirements: The full market capitalization has to exceed
150 million in U.S. Dollars, the three months average-daily-
trading volume must be higher than 1.0 million in U.S. Dollars
and the stocks must have traded at least 250,000 shares
per month over the last six months.

The Index is calculated with the stock prices converted to
U.S. Dollars in real-time. The Index is reviewed quarterly
and changes are implemented on the third Friday of every
quarter-end month (i.e. March, June, September and
December). Changes become effective on the next trading
day. As of February 16, 2016, the Index included 48 stocks
withatotalmarketcapitalizationof$30.9billion.Components
of the Index included the gold mining industry as of
February 16, 2016.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse

leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
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process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting

standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
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counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
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For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was42.37%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas45.83%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -32.50%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Gold and Silver Mining Company Risk - Because the Index
is concentrated in the gold mining industry and may have
significant exposure to assets in the silver mining industry,
the Fund will be sensitive to changes in the overall condition
of gold- and silver-related companies. Competitive pressures
may have a significant effect on the financial condition of
gold- and silver-related companies. Also gold- and
silver-related companies are highly dependent on the price
of gold and silver bullion, respectively, and may be adversely
affected by a variety of worldwide economic, financial and
political factors. These prices may fluctuate substantially
over short periods of time which may cause the value of
the gold- and silver-related companies to be more volatile
than the general market. In times of significant inflation
or great economic uncertainty, gold, silver and other precious
metals may outperform traditional investments such as bonds
and stocks. However, in times of stable economic growth,
traditional equity and debt investments could offer greater
appreciation potential and the value of gold, silver and other
precious metals may be adversely affected, which could in
turn affect the Fund. If a natural disaster or other event
with a significant economic impact occurs in a region in
which the companies included in the Index operate, such
disaster or event could negatively impact the profitability
of such companies and, in turn, impact the Fund’s return.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
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$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,

markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Mining and Metal Industry Risk - The Fund will invest in,
and/or have exposure to, securities issued by companies
primarily involved in the mining of precious metals.
Investments in mining and metal industry companies may
be speculative and subject to greater price volatility than
investments in other types of companies. Increased
environmental or labor costs may depress the value of mining
and metal investments. In addition, changes in international
monetary policies or economic and political conditions can
affect the supply of gold and precious metals, and
consequently the value of mining and metal company
investments. The United States or foreign governments may
pass laws or regulations limiting metal investments for
strategicorotherpolicy reasons.Further, theprincipal supplies
of metal industries may be concentrated in a small number
of countries and regions.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
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Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought

andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
for the one-year and since inception periods compare with
those of a broad-based market index for the same periods.
The Fund’s past performance, before and after taxes, is not
necessarily an indication of how the Fund will perform in
the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-74.24%

-52.71%

-100.00%

-80.00%

-60.00%

-40.00%

-20.00%

0.00%

2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 45.25% for the quarter
ended September 30, 2014 and its lowest calendar quarter
return was -59.53% for the quarter ended March 31, 2014.
Theyear-to-datereturnasofDecember31,2015was -52.71%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year

Since
Inception

(10/3/2013)

Return Before Taxes -52.71% -51.64%
Return After Taxes on Distributions -52.71% -52.11%
Return After Taxes on Distributions

and Sale of Fund Shares -29.83% -34.47%
Market VectorsTM Global Junior

Gold Miners Index (reflects no
deduction for fees, expenses or
taxes) -19.15% -26.89%

S&P 500® Index (reflects no
deduction for fees, expenses or
taxes) 1.38% 11.00%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
October 2013

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Natural Gas Related Bull 3X Shares

Important Information Regarding the Fund

TheDirexionDailyNaturalGasRelatedBull3XShares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the ISE-Revere
NaturalGas IndexTM.The Index is composedofequity securities
of issuers involved in the exploration and production of
natural gas and does not track changes in the spot price
of natural gas as a commodity. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.27%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 1.04%
Expense Cap/Reimbursement(1) -0.07%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $324 $567 $1,265
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 137% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the ISE-Revere Natural Gas IndexTM (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is composed of equity securities of issuers involved
in the exploration and production of natural gas. Because
the Fund attempts to track the Index, it seeks exposure to
the securities of such issuers that comprise the Index. The
Fund’sperformance is therebynot intendedtoreflect changes
in the spot price of natural gas as a commodity, but instead
is intended to reflect the performance of the securities of
the issuers included in the Index, whose business operations
may or may not be affected by changes in the spot price
of natural gas.

The Index is developed and owned by the International
Securities Exchange, LLC (“ISE” or the “Index Provider”),
in consultation with S&P®, which calculates and maintains
the Index. The Index is designed to objectively identify and
select those stocks from the universe of stocks of companies
thatare involved in theexplorationandproductionofnatural
gas, screened by stock performance variables as well as
statistical factors to optimize Index performance and ensure
the Index has significant correlation to the price of natural
gas. The Index is an equal-weighted index comprised of
exchange-listed companies that derive a substantial portion
of their revenues from the exploration and production of
natural gas.

The inception date of the Index was October 4, 2006. As
of December 31, 2015, there were 30 stocks that comprised
the Index. The companies included in the Index had an
average market capitalization of $24.8 billion and a median
marketcapitalizationof$12.3billionasofDecember31,2015.
The Index was concentrated in companies in the natural
gas industry as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from

the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
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process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements

of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
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may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.
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At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was35.06%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas51.09%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -24.83%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser

DIREXION SHARES ETF TRUST PROSPECTUS211



at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase

agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Natural Gas Industry Risk - The Fund will invest in, and/or
have exposure to, securities issued by companies primarily
involved in the natural gas industry. The profitability of
companies engaged in the exploration and production of
natural gas may be adversely affected by changes in
worldwide energy prices, exploration and production
spending, government policies and regulation, economic
conditions and world events. Natural gas companies also
could be adversely affected by commodity price volatility,
changes inexchangerates, interest rates, impositionof import
controls, increased competition, depletion of resources,
development of alternative energy sources, technological
developments and labor relations and may have significant
capital investments in, or engage in transactions involving,
emerging market countries, which may heighten these risks.
In addition, the natural gas companies must comply with
a broad range of environmental laws and regulations.
Additional or more stringent environmental laws and
regulations may be enacted in the future and such changes
couldhaveamaterialadverseeffectonnaturalgascompanies’
profitability. Finally, natural gas companies compete with
alternative fuel companies, such as coal and oil companies,
which also may adversely affect the profitability of natural
gas companies.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
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at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small-CapitalizationCompanyRisk - Investing inthesecurities
of small-capitalization companies, and securities that provide
exposure to small-capitalization companies, involves greater
risksandthepossibilityofgreaterpricevolatility thaninvesting
in more-established, larger capitalization companies.
Small-capitalization companies often have narrower markets
for their goods and/or services and more limited managerial
and financial resources than larger, more established
companies. Furthermore, those companies often have limited
product lines, services, markets, financial resources or are
dependent on a small management group. In addition,
because these stocks are not well-known to the investing
public, do not have significant institutional ownership and
are followed by relatively few security analysts, there will
normally be less publicly available information concerning
thesesecuritiescomparedtowhat isavailablefor thesecurities
of larger companies. Adverse publicity and investor
perceptions, whether based on fundamental analysis, can
decrease the value and liquidity of securities held by the
Fund. As a result, their performance can be more volatile
and they face greater risk of business failure, which could
increase the volatility of the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may

receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Performance prior to December 1, 2011 reflects the Fund’s
previous investment objective where it sought 200%, before
fees and expenses, of the performance of the Index. If the
Fund had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31

-31.33%
-49.30%

69.42%

-87.43% -97.09%

-150.00%

-100.00%

-50.00%

0.00%

50.00%

100.00%

2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 55.19% for the quarter
ended September 30, 2013 and its lowest calendar quarter
returnwas-83.82%forthequarterendedSeptember30,2015.
Theyear-to-datereturnasofDecember31,2015was -97.09%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(7/14/2010)

Return Before Taxes -97.09% -70.71% -65.22%
Return After Taxes on

Distributions -97.09% -70.72% -65.22%
Return After Taxes on

Distributions and Sale
of Fund Shares -54.96% -24.84% -22.91%

ISE-Revere Natural Gas
IndexTM (reflects no
deduction for fees,
expenses or taxes) -59.68% -24.83% -20.14%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 14.48%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
July 2010

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Natural Gas Related Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Natural Gas Related Bear 3X Shares
(“Fund”) seeks daily inverse leveraged investment results.
The pursuit of daily inverse leveraged goals means that the
Fund is riskier than alternatives that do not use leverage
because the Fund’s objective is to magnify the performance
of an underlying index. The pursuit of daily inverse leveraged
investment goals means that the return of the Fund for a
period longer than a full trading day may have no
resemblance to -300% of the return of its underlying index
for such longer period because the aggregate return of the
Fund is the product of the series of each trading day’s daily
leveraged returns. During periods of market volatility, the
volatility of the underlying index may affect the Fund’s return
as much as or more than the return of the underlying index.
Further, the return for investors that invest for periods less
than a full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the ISE-Revere Natural Gas IndexTM. The
Index is composed of equity securities of issuers involved
in the exploration and production of natural gas and does
not track changes in the spot price of natural gas as a
commodity. The Fund seeks daily inverse leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses 0.01%

Total Annual Fund Operating Expenses 0.97%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.96%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$98 $308
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the ISE-Revere Natural Gas
IndexTM (“Index”). On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
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accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is composed of equity securities of issuers involved
in the exploration and production of natural gas. Because
the Fund attempts to track the Index, it seeks exposure to
the securities of such issuers that comprise the Index. The
Fund’sperformance is therebynot intendedtoreflect changes
in the spot price of natural gas as a commodity, but instead
is intended to reflect the performance of the securities of
the issuers included in the Index, whose business operations
may or may not be affected by changes in the spot price
of natural gas.

The Index is developed and owned by the International
Securities Exchange, LLC (“ISE” or the “Index Provider”),
in consultation with S&P®, which calculates and maintains
the Index. The Index is designed to objectively identify and
select those stocks from the universe of stocks of companies
thatare involved in theexplorationandproductionofnatural
gas, screened by stock performance variables as well as
statistical factors to optimize Index performance and ensure
the Index has significant correlation to the price of natural
gas. The Index is an equal-weighted index comprised of
exchange-listed companies that derive a substantial portion
of their revenues from the exploration and production of
natural gas.

The inception date of the Index was October 4, 2006. As
of December 31, 2015, there were 30 stocks that comprised
the Index. The companies included in the Index had an
average market capitalization of $24.8 billion and a median
marketcapitalizationof$12.3billionasofDecember31,2015.
The Index was concentrated in companies in the natural
gas industry as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
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As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be

different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
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investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.

This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was35.06%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas51.09%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -24.83%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when

compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
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performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Natural Gas Industry Risk - The Fund will invest in, and/or
have exposure to, securities issued by companies primarily
involved in the natural gas industry. The profitability of
companies engaged in the exploration and production of
natural gas may be adversely affected by changes in
worldwide energy prices, exploration and production
spending, government policies and regulation, economic
conditions and world events. Natural gas companies also

could be adversely affected by commodity price volatility,
changes inexchangerates, interest rates, impositionof import
controls, increased competition, depletion of resources,
development of alternative energy sources, technological
developments and labor relations and may have significant
capital investments in, or engage in transactions involving,
emerging market countries, which may heighten these risks.
In addition, the natural gas companies must comply with
a broad range of environmental laws and regulations.
Additional or more stringent environmental laws and
regulations may be enacted in the future and such changes
couldhaveamaterialadverseeffectonnaturalgascompanies’
profitability. Finally, natural gas companies compete with
alternative fuel companies, such as coal and oil companies,
which also may adversely affect the profitability of natural
gas companies.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
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price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming

directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2015

Portfolio Manager

Tony Ng Since Inception in
December 2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Regional Banks Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Regional Banks Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Solactive US
Regional Bank Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 3.03%
Acquired Fund Fees and Expenses 0.01%

Total Annual Fund Operating Expenses 3.79%
Expense Cap/Reimbursement(1) -2.83%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.96%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$98 $896 $1,714 $3,846
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes to shareholders who
hold Fund shares in a taxable account. These costs, which
are not reflected in Annual Fund Operating Expenses or
in the example, affect the Fund’s performance. The Fund’s
portfolio turnover rate was 15% of the average value of
its portfolio for the fiscal period from the Fund’s inception
on August 19, 2015 through October 31, 2015. However,
this portfolio turnover rate is calculated without regard to
cash instruments or derivative transactions. If the Fund's
extensiveuseofderivativeswas reflected, theFund'sportfolio
turnover rate would be significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
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comprise the Solactive US Regional Bank Index (“Index”)
and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index attempts to include the 50 largest regional banks
intheUnitedStates.The Indexutilizeseachsecurity’s free-float
marketcapitalizationtodeterminethe largest regionalbanks.
Additionally, each selected regional bank must have its
primary listing on a regulated stock exchange in the U.S.,
must have a 3 month average daily trading volume of at
least $1 million measured using composite average daily
volume across all U.S. exchanges, must have a free-float
market capitalization of at least $100 million and must be
listed as a regional bank by a financial research firm. Once
the 50 largest regional bank securities are determined, the
holdings are then equal weighted.

As of December 31, 2015, the Index had 49 components,
with market capitalizations ranging from $1.7 billion to $21.8
billion. The median market capitalization of the Index’s
components was $3.3 billion as of December 31, 2015. The
Index was concentrated in financials sector, of which includes
the banking industry as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s

portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Banking Industry Risk - The Fund will generally focus its
assets in the banking industry. Companies within the banking
industry can be significantly affected by extensive
governmental regulation, which may limit both the amounts
and types of loans and other financial commitments they
can make, and the interest rates and fees they can charge
and amount of capital they must maintain. Profitability is
largely dependent on the availability and cost of capital
funds, and can fluctuate significantly when interest rates
change. Credit losses resulting from financial difficulties of
borrowers can negatively impact the sector. Banks may also
be subject to severe price competition. The regional banking
industry is highly competitive and thus, failure to maintain
or increase market share may result in lost market share.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
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attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.

The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
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contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s

performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was20.64%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas36.28%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 9.70%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.
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For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets

by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.
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Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
August 2015

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
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brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Regional Banks Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Regional Banks Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Solactive US Regional Bank Index. The
Fund seeks daily inverse leveraged investment results and
does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 2.23%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 3.00%
Expense Cap/Reimbursement(1) -2.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $736 $1,398 $3,174
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes to shareholders who
hold Fund shares in a taxable account. These costs, which
are not reflected in Annual Fund Operating Expenses or
in the example, affect the Fund’s performance. The Fund’s
portfolio turnover rate was 0% of the average value of its
portfolio for the fiscal period from the Fund’s inception
on August 19, 2015 through October 31, 2015. However,
this portfolio turnover rate is calculated without regard to
cash instruments or derivative transactions. If the Fund's
extensiveuseofderivativeswas reflected, theFund'sportfolio
turnover rate would be significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
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futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Solactive US Regional Bank
Index (“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index attempts to include the 50 largest regional banks
intheUnitedStates.The Indexutilizeseachsecurity’s free-float
marketcapitalizationtodeterminethe largest regionalbanks.
Additionally, each selected regional bank must have its
primary listing on a regulated stock exchange in the U.S.,
must have a 3 month average daily trading volume of at
least $1 million measured using composite average daily
volume across all U.S. exchanges, must have a free-float
market capitalization of at least $100 million and must be
listed as a regional bank by a financial research firm. Once
the 50 largest regional bank securities are determined, the
holdings are then equal weighted.

As of December 31, 2015, the Index had 49 components,
with market capitalizations ranging from $1.7 billion to $21.8
billion. The median market capitalization of the Index’s
components was $3.3 billion as of December 31, 2015. The
Index was concentrated in financials sector, of which includes
the banking industry as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index

has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Banking Industry Risk - The Fund will generally focus its
assets in the banking industry. Companies within the banking
industry can be significantly affected by extensive
governmental regulation, which may limit both the amounts
and types of loans and other financial commitments they
can make, and the interest rates and fees they can charge
and amount of capital they must maintain. Profitability is
largely dependent on the availability and cost of capital
funds, and can fluctuate significantly when interest rates
change. Credit losses resulting from financial difficulties of
borrowers can negatively impact the sector. Banks may also
be subject to severe price competition. The regional banking
industry is highly competitive and thus, failure to maintain
or increase market share may result in lost market share.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
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of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution

events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
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the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%
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The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was20.64%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas36.28%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 9.70%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal

Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
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agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger

companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
August 2015

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager
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Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Retail Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Retail Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Russell
1000® Retail Index.TheFundseeksdaily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.26%
Acquired Fund Fees and Expenses 0.01%

Total Annual Fund Operating Expenses 1.02%
Expense Cap/Reimbursement(1) -0.06%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.96%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$98 $319 $557 $1,242
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 24% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Russell 1000® Retail Index (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is an index comprised of constituent companies
of the Russell 1000, which measures the performance of
the large-cap segment of the U.S. equity universe, that sell
to consumers those discretionary products supplied by
manufacturers. These domestic companies include specialty
retailers as well as diversified retailers such as department
stores, discount stores, and superstores. The Index does not
include retailers selling consumer staples, such as
supermarkets, drugstores, and liquor stores. As of
December 31, 2015, the companies included in the Index
had an average market capitalization of $25.4 billion and
a median market capitalization of $9.1 billion. As of
December 31, 2015, the companies included in the Index
had capitalizations ranging from $272.3 million to $257.6
billion. The Index was concentrated in the retail sector as
of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.

Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
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into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.

The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
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or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending

rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was14.77%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas20.61%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 19.08%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
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Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or

achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
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ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Retail Sector Risk - The Fund invests in, and/or has exposure
to, the securities of companies in the retail sector. Retail
and related industries can be significantly affected by the
performance of the domestic and international economy,
consumer confidence and spending, intense competition,
changes in demographics, and changing consumer tastes
and preferences. In addition, the retailing industry is highly
competitive and a company’s success can be tied to its ability
to anticipate changing consumer tastes.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought

andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Performance prior to December 1, 2011 reflects the Fund’s
previous investment objective where it sought 200%, before
fees and expenses, of the performance of the Index. If the
Fund had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31

7.70%

80.06%

139.38%

30.18%
44.48%

0.00%
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60.00%

90.00%

120.00%

150.00%
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 49.52% for the quarter
ended March 31, 2012 and its lowest calendar quarter return
was -16.66% for the quarter ended March 31, 2014. The
year-to-date return as of December 31, 2015 was 44.48%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(7/14/2010)

Return Before Taxes 44.48% 54.25% 59.12%
Return After Taxes on

Distributions 44.48% 53.32% 58.15%
Return After Taxes on

Distributions and Sale of
Fund Shares 25.18% 46.38% 51.29%

Russell 1000® Retail Index
(reflects no deduction for
fees, expenses or taxes) 17.25% 19.08% 21.60%

S&P 500® Index (reflects no
deduction for fees,
expenses or taxes) 1.38% 12.57% 14.48%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
July 2010

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Semiconductor Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Semiconductor Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the PHLX
Semiconductor Sector Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 1.00%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $315 $550 $1,222
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 26% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the PHLX Semiconductor Sector Index (“Index”)
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and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index measures the performance of the semiconductor
subsector of the U.S. equity market. Component companies
are engaged in the design, distribution, manufacture and
sale of semiconductors. As of December 31, 2015, the Index
included companies with capitalizations ranging from $2.8
billion to $53.9 billion. The average capitalization of the
companies comprising the Index was approximately $19.8
billion as of December 31, 2015. The Index was concentrated
in the semiconductor industry as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s

returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
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Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized

the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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
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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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were

to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.85%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas31.81%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 12.00%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
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a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Semiconductor Industry Risk - The Fund is subject to the
risk that companies that are in the semiconductor industry
may be similarly affected by particular economic or market
events, which may, in certain circumstances, cause the value
of securities of all companies in the semiconductor sector
of the market to decrease. Specific risks faced by companies
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in the semiconductor industry include, but are not limited
to: intensecompetition,bothdomesticallyandinternationally,
including competition from subsidized foreign competitors
with lower production costs; securities prices may fluctuate
widely due to risks of rapid obsolescence of products;
economic performance of the customers of semiconductor
companies; research costs and the risks that their products
may not prove commercially successful; capital equipment
expenditures could be substantial and suffer from rapid
obsolescence; and thin capitalization and limited product
lines, markets, financial resources or personnel.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.

The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-47.94%

3.69%

155.14%

96.16%

-20.72%

-120.00%

-60.00%

0.00%

60.00%

120.00%

180.00%

2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 69.51% for the quarter
ended March 31, 2012 and its lowest calendar quarter return
was -49.98% for the quarter ended September 30, 2011.
Theyear-to-datereturnasofDecember31,2015was -20.72%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(3/11/2010)

Return Before Taxes -20.72% 16.45% 18.46%
Return After Taxes on

Distributions -20.72% 16.45% 18.46%
Return After Taxes on

Distributions and Sale of
Fund Shares -11.73% 13.34% 15.21%

PHLX Semiconductor
Sector Index (reflects no
deduction for fees,
expenses or taxes) -1.59% 11.88% 13.03%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 12.83%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
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returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
March 2010

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Semiconductor Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Semiconductor Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the PHLX Semiconductor Sector Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.32%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 1.09%
Expense Cap/Reimbursement(1) -0.12%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $335 $589 $1,318
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the PHLX Semiconductor Sector
Index (“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index measures the performance of the semiconductor
subsector of the U.S. equity market. Component companies
are engaged in the design, distribution, manufacture and
sale of semiconductors. As of December 31, 2015, the Index
included companies with capitalizations ranging from $2.8
billion to $53.9 billion. The average capitalization of the
companies comprising the Index was approximately $19.8
billion as of December 31, 2015. The Index was concentrated
in the semiconductor industry as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely

differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
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with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
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which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year

period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.85%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas31.81%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 12.00%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index

DIREXION SHARES ETF TRUST PROSPECTUS253



at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Semiconductor Industry Risk - The Fund is subject to the
risk that companies that are in the semiconductor industry
may be similarly affected by particular economic or market
events, which may, in certain circumstances, cause the value
of securities of all companies in the semiconductor sector
of the market to decrease. Specific risks faced by companies
in the semiconductor industry include, but are not limited
to: intensecompetition,bothdomesticallyandinternationally,
including competition from subsidized foreign competitors
with lower production costs; securities prices may fluctuate
widely due to risks of rapid obsolescence of products;
economic performance of the customers of semiconductor
companies; research costs and the risks that their products
may not prove commercially successful; capital equipment
expenditures could be substantial and suffer from rapid
obsolescence; and thin capitalization and limited product
lines, markets, financial resources or personnel.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
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of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of

Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-26.54%

-41.77%

-71.49%
-64.37%

-25.09%

-90.00%

-75.00%

-60.00%

-45.00%

-30.00%

-15.00%

0.00%

2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 37.26% for the quarter
ended September 30, 2011 and its lowest calendar quarter
return was -47.08% for the quarter ended March 31, 2012.
Theyear-to-datereturnasofDecember31,2015was -25.09%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(3/11/2010)

Return Before Taxes -25.09% -49.59% -52.46%
Return After Taxes on

Distributions -25.09% -49.63% -52.62%
Return After Taxes on

Distributions and Sale
of Fund Shares -14.20% -23.37% -21.15%

PHLX Semiconductor
Sector Index (reflects
no deduction for fees,
expenses or taxes) -1.62% 12.00% 13.12%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 12.83%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
March 2010

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Silver Miners Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Silver Miners Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Solactive Global
Silver Miners Index. The Index is composed of equity securities
of issuers involved in the exploration and production of
silver and does not track changes in the spot price of silver
as a commodity. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.24%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.04%
Expense Cap/Reimbursement(2) -0.04%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $327
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Solactive Global Silver Miners Index (“Index”)
and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
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funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index is designed to measure broad based equity market
performanceofglobal companies involved inthesilvermining
industry, as defined by Structured Solutions AG (the “Index
Provider”). The Index includes a minimum of 20 and a
maximum of 40 stocks of international companies active
in exploration, mining and/or refining of silver, including
stocks of small- and medium- capitalization companies. Index
adjustments are carried out semi-annually. As of
January 29, 2016, the Index’s 20 members were principally
located in Canada, the United Kingdom, the United States
and Mexico. The Index was concentrated in the silver mining
industry as of January 29, 2016.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely

differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
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and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs

continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
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the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a

shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%
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The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was38.01%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas43.03%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -24.44%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher

transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
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your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Mining and Metal Industry Risk - The Fund will invest in,
and/or have exposure to, securities issued by companies
primarily involved in the mining of precious metals.
Investments in mining and metal industry companies may
be speculative and subject to greater price volatility than
investments in other types of companies. Increased
environmental or labor costs may depress the value of mining
and metal investments. In addition, changes in international
monetary policies or economic and political conditions can
affect the supply of gold and precious metals, and
consequently the value of mining and metal company
investments. The United States or foreign governments may
pass laws or regulations limiting metal investments for
strategicorotherpolicy reasons.Further, theprincipal supplies
of metal industries may be concentrated in a small number
of countries and regions.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase

agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Silver-Related Companies Risk - Silver-related companies
may be adversely affected by a decrease in the worldwide
demandandpriceof silver,whichmayresult fromadecreased
level of industrial activity utilizing silver and other factors.
Additionally, availability of alternatives to silver, such as
synthetic substitutes, disruptions in the supply chain, rising
production costs, including storage, labor and energy, rising
regulatory compliance costs, increased environment
regulationsandchanges in industrial,governmentandglobal
consumer demand may adversely affect companies engaged
in the silver-related business.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
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companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Silver Miners Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Silver Miners Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Solactive Global Silver Miners Index.
The Index is composed of equity securities of issuers involved
in the exploration and production of silver and does not
track changes in the spot price of silver as a commodity.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.26%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.06%
Expense Cap/Reimbursement(2) -0.06%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $331
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Solactive Global Silver
Miners Index (“Index”). On a day-to-day basis, the Fund
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invests the remainder of its assets in money market funds,
depository accounts with institutions with high quality credit
ratings or short-term debt instruments that have terms-
to-maturity of less than 397 days and exhibit high quality
credit profiles, including U.S. government securities and
repurchase agreements. The Fund does not invest in long
equity securities.

The Index is designed to measure broad based equity market
performanceofglobal companies involved inthesilvermining
industry, as defined by Structured Solutions AG (the “Index
Provider”). The Index includes a minimum of 20 and a
maximum of 40 stocks of international companies active
in exploration, mining and/or refining of silver, including
stocks of small- and medium- capitalization companies. Index
adjustments are carried out semi-annually. As of
January 29, 2016, the Index’s 20 members were principally
located in Canada, the United Kingdom, the United States
and Mexico. The Index was concentrated in the silver mining
industry as of January 29, 2016.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely

differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
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swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated

with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
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traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the

compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was38.01%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas43.03%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
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annualized performance for the five-year period ended
December 31, 2015 was -24.44%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.
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To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Mining and Metal Industry Risk - The Fund will invest in,
and/or have exposure to, securities issued by companies
primarily involved in the mining of precious metals.
Investments in mining and metal industry companies may
be speculative and subject to greater price volatility than
investments in other types of companies. Increased
environmental or labor costs may depress the value of mining
and metal investments. In addition, changes in international
monetary policies or economic and political conditions can
affect the supply of gold and precious metals, and
consequently the value of mining and metal company
investments. The United States or foreign governments may
pass laws or regulations limiting metal investments for
strategicorotherpolicy reasons.Further, theprincipal supplies
of metal industries may be concentrated in a small number
of countries and regions.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Silver-Related Companies Risk - Silver-related companies
may be adversely affected by a decrease in the worldwide
demandandpriceof silver,whichmayresult fromadecreased
level of industrial activity utilizing silver and other factors.
Additionally, availability of alternatives to silver, such as
synthetic substitutes, disruptions in the supply chain, rising
production costs, including storage, labor and energy, rising
regulatory compliance costs, increased environment
regulationsandchanges in industrial,governmentandglobal
consumer demand may adversely affect companies engaged
in the silver-related business.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
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less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date

of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Clean Energy Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Clean Energy Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the NYSE
Bloomberg Americas Clean Energy Index. The Fund seeks
daily leveraged investment results and does not seek to
achieve its stated investment objective over a period of
time greater than one day. The Fund is different and much
riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.25%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.05%
Expense Cap/Reimbursement(2) -0.05%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $329
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the NYSE Bloomberg Americas Clean Energy Index
(“Index”) and/or financial instruments that provide leveraged
and unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
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funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index attempts to track the performance of companies
domiciled in North and South America that are active in
the clean energy industry. The Index includes companies
that provide energy efficiency services and also companies
involved in solar, bioenergy, wind, geothermal, small hydro
and marine energy, as well as energy storage. The Index
is an investable modified market capitalization weighted
index that uses Bloomberg New Energy Finance’s proprietary
rating system to determine its exposure to clean energy
companies.

As of November 30, 2015, the Index consisted of 135
constituents with an average market capitalization of
approximately$4.1billionandmarketcapitalizations ranging
from $27 million to $80.1 billion. As of November 30, 2015,
componentsof the Indexwereconcentrated inthealternative
energy and solar energy industries.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Alternative Energy Industry Risk - Alternative energy refers
to the generation of power through environmentally friendly
sources that can replace or supplement traditional fossil-fuel
sources. It includes power derived principally from bio fuels
(suchasethanol),biomass,wind, solar,hydroandgeothermal
sourcesandalso includesthevarioustechnologiesthatsupport
the production, use and storage of these sources.

The alternative energy industry may be significantly affected
by the competition from new and existing market entrants,
obsolescence of technology, short product cycles, production
spending, varying prices and profits, commodity price
volatility, changes in exchange rates, imposition of import
controls, depletion of resources, seasonal weather conditions,
technologicaldevelopmentsandgeneraleconomicconditions,
fluctuations in energy prices and supply and demand of
alternative energy fuels, fluctuations in the price of oil and
gas energy conservation, the success of exploration projects
and tax and other government regulations.

Further, the alternative energy industry can be significantly
and adversely affected by legislation resulting in more strict
governmentregulationsandenforcementpoliciesandspecific
expenditures for environmental cleanup efforts. If
government subsidies and incentives for alternative energy
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sourcesare reducedoreliminated, thedemandforalternative
energy may decline and cause corresponding declines in
the revenues and profits of companies engaged in the
alternative energy industry. In addition, changes in U.S.,
Europeanandothergovernments’policies towardsalternative
energy technology also may have an adverse effect on the
Fund’s performance.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Clean Energy Securities Risk - The Fund will focus its
investments in, and/or have exposure to, securities issued
by companies engaged in the business of cleaner energy
and conservation. The Fund is subject to the risk that
companies that are in the clean energy industry may be
similarly affected by particular economic or market events,
which may, in certain circumstances, cause the value of
securities of all companies in the clean energy sector of the
market to decrease. Shares of clean energy companies have
been significantly more volatile than shares of companies
operating in other more established industries. Certain
valuationmethodscurrentlyusedtovaluecertaincleanenergy
companies may serve to increase further the volatility of
those companies’ share prices. In addition, the clean energy
sector is relativelynascentandunder-researchedincomparison
to more established and mature sectors, and should therefore
be regarded as having greater investment risk. The Fund
may invest in thesharesofcompanieswitha limitedoperating
history, some of which may never have traded profitably.
Investment inyoungcompanieswithashortoperatinghistory
is generally riskier than investment in companies with a
longer operating history.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
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time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.

Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
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Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was19.70%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas28.82%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 3.55%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
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in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,

more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
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way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Solar Energy Industry Risk — Companies in the solar energy
industry are particularly affected by government subsidies
and regulation. If government subsidies and economic
incentives for solar power are reduced or eliminated, the
demandforsolarenergymaydeclineandcausecorresponding
declines intherevenuesandprofitsof solarenergycompanies.
Existing regulations and policies, and changes to such
regulations and policies, may present technical, regulatory
and economic barriers to the purchase and use of solar power
products, thus reducing demand for such products. If solar
power technology is not suitable for widespread adoption,
or sufficient demand for solar power products does not
developortakes longperiodsof timetodevelop, therevenues
of solar power companies may decline.

In addition, solar energy companies have experienced an
industry-wide shortage of polysilicon, which may place
constraints on the revenue growth of solar energy companies
and decrease such companies’ productivity. Solar energy
companies may not be able to secure an adequate and
cost-effective supply of solar wafers, cells or reclaimable
silicon.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
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rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Clean Energy Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Clean Energy Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the NYSE Bloomberg Americas Clean Energy
Index. The Fund seeks daily inverse leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.27%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.07%
Expense Cap/Reimbursement(2) -0.07%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $333
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the NYSE Bloomberg Americas
Clean Energy Index (“Index”). On a day-to-day basis, the
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Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements. The Fund does not invest in
long equity securities.

The Index attempts to track the performance of companies
domiciled in North and South America that are active in
the clean energy industry. The Index includes companies
that provide energy efficiency services and also companies
involved in solar, bioenergy, wind, geothermal, small hydro
and marine energy, as well as energy storage. The Index
is an investable modified market capitalization weighted
index that uses Bloomberg New Energy Finance’s proprietary
rating system to determine its exposure to clean energy
companies.

As of November 30, 2015, the Index consisted of 135
constituents with an average market capitalization of
approximately$4.1billionandmarketcapitalizations ranging
from $27 million to $80.1 billion. As of November 30, 2015,
componentsof the Indexwereconcentrated inthealternative
energy and solar energy industries.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Alternative Energy Industry Risk - Alternative energy refers
to the generation of power through environmentally friendly
sources that can replace or supplement traditional fossil-fuel
sources. It includes power derived principally from bio fuels
(suchasethanol),biomass,wind, solar,hydroandgeothermal
sourcesandalso includesthevarioustechnologiesthatsupport
the production, use and storage of these sources.

The alternative energy industry may be significantly affected
by the competition from new and existing market entrants,
obsolescence of technology, short product cycles, production
spending, varying prices and profits, commodity price
volatility, changes in exchange rates, imposition of import
controls, depletion of resources, seasonal weather conditions,
technologicaldevelopmentsandgeneraleconomicconditions,
fluctuations in energy prices and supply and demand of
alternative energy fuels, fluctuations in the price of oil and
gas energy conservation, the success of exploration projects
and tax and other government regulations.

Further, the alternative energy industry can be significantly
and adversely affected by legislation resulting in more strict
governmentregulationsandenforcementpoliciesandspecific
expenditures for environmental cleanup efforts. If
government subsidies and incentives for alternative energy
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sourcesare reducedoreliminated, thedemandforalternative
energy may decline and cause corresponding declines in
the revenues and profits of companies engaged in the
alternative energy industry. In addition, changes in U.S.,
Europeanandothergovernments’policies towardsalternative
energy technology also may have an adverse effect on the
Fund’s performance.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Clean Energy Securities Risk - The Fund will focus its
investments in, and/or have exposure to, securities issued
by companies engaged in the business of cleaner energy
and conservation. The Fund is subject to the risk that
companies that are in the clean energy industry may be
similarly affected by particular economic or market events,
which may, in certain circumstances, cause the value of
securities of all companies in the clean energy sector of the
market to decrease. Shares of clean energy companies have
been significantly more volatile than shares of companies
operating in other more established industries. Certain
valuationmethodscurrentlyusedtovaluecertaincleanenergy
companies may serve to increase further the volatility of
those companies’ share prices. In addition, the clean energy
sector is relativelynascentandunder-researchedincomparison
to more established and mature sectors, and should therefore
be regarded as having greater investment risk. The Fund
may invest in thesharesofcompanieswitha limitedoperating
history, some of which may never have traded profitably.
Investment inyoungcompanieswithashortoperatinghistory
is generally riskier than investment in companies with a
longer operating history.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit

its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
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only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right

to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
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illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was19.70%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas28.82%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 3.55%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s

returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.
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InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be

more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
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companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Solar Energy Industry Risk — Companies in the solar energy
industry are particularly affected by government subsidies
and regulation. If government subsidies and economic
incentives for solar power are reduced or eliminated, the
demandforsolarenergymaydeclineandcausecorresponding
declines intherevenuesandprofitsof solarenergycompanies.
Existing regulations and policies, and changes to such
regulations and policies, may present technical, regulatory
and economic barriers to the purchase and use of solar power
products, thus reducing demand for such products. If solar
power technology is not suitable for widespread adoption,
or sufficient demand for solar power products does not
developortakes longperiodsof timetodevelop, therevenues
of solar power companies may decline.

In addition, solar energy companies have experienced an
industry-wide shortage of polysilicon, which may place
constraints on the revenue growth of solar energy companies
and decrease such companies’ productivity. Solar energy
companies may not be able to secure an adequate and
cost-effective supply of solar wafers, cells or reclaimable
silicon.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
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asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Energy Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Energy Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Energy Select
Sector Index. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.20%
Acquired Fund Fees and Expenses 0.05%

Total Annual Fund Operating Expenses 1.00%
Expense Cap/Reimbursement(1) 0.00%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$102 $318 $552 $1,225
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 70% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Energy Select Sector Index (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is provided by S&P Dow Jones Indices (the “Index
Provider”) and includes domestic companies from the energy
sector which includes the following industries: oil, gas and
consumable fuels; and energy equipment and services. The
Index is one of eleven Select Sector Indexes developed and
maintained in accordance with the following criteria: (1)
each of the stocks in the Index is also a constituent company
of the S&P 500® Index; (2) each constituent in the S&P
500® Index is assigned to at least one of the Select Sector
Indexes; and (3) the Index is calculated by the Index Provider
usingamodified“marketcapitalization”methodology,which
is a hybrid between equal weighting and conventional
capitalization weighting with the weighting capped for the
largest stocks included in the Index. This design ensures that
each of the component stocks within a Select Sector Index
is represented in a proportion consistent with its percentage
with respect to the total market capitalization of such Select
Sector Index.

As of December 31, 2015, the Index was comprised of 40
stocks. As of December 31, 2015, the companies included
in the Index had a median total market capitalization of
$12.9 billion. Component securities had total market
capitalizations ranging from $1.8 billion to $324.5 billion
as of December 31, 2015. As of December 31, 2015, the Index
was concentrated in the energy sector.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
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the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation

between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
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may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;

d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.20%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas33.68%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -0.29%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.
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Energy Sector Risk — The Fund invests in , and/or has
exposure to, companies that engage in energy-related
businessesandcompaniesprimarily involved intheproduction
and mining of coal, develop and produce oil, gas and
consumable fuels and provide drilling and other energy
resources production and distribution related services. As
a result, the Fund is subject to risks of legislative or regulatory
changes, adverse market conditions and/or increased
competition affecting the energy sector. The prices of the
securities of energy and energy services companies may
fluctuate widely due to the supply and demand, exploration
and production spending, world events and economic
conditions, swift price and supply fluctuations, energy
conservation, the success of exploration projects, liabilities
for environmental damage and general civil liabilities and
tax and other governmental regulatory policies and
legislation. Weak demand for energy companies’ products
or services or for energy products and services in general,
as well as negative developments in these other areas,
including natural disaster and terrorist attacks, impact energy
company securities.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As

an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
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instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product

lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.
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The performance shown prior to June 29, 2012 reflects the
Fund’s previous investment objective where it sought daily
investment results, before fees and expenses, of 300% of
the performance of the Russell 1000® Energy Index. If the
Fund had continued to seek its previous investment objective,
thecalendaryearperformanceof theFundwouldhavevaried
from that shown.

Total Return for the Calendar Years Ended December 31

13.71%

47.88%

-19.47%

3.71%

84.89%

-32.70%

-61.16%

-100.00%

-50.00%

0.00%

50.00%

100.00%

2009 2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 76.14% for the quarter
ended December 31, 2010 and its lowest calendar quarter
returnwas-57.66%forthequarterendedSeptember30,2011.
Theyear-to-datereturnasofDecember31,2015was -61.16%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(11/6/2008)

Return Before Taxes -61.16% -16.60% -10.67%
Return After Taxes on

Distributions -61.16% -16.60% -11.20%
Return After Taxes on

Distributions and Sale
of Fund Shares -34.62% -11.41% -7.38%

Energy Select Sector
Index (reflects no
deduction for fees,
expenses or taxes) -21.56% -0.29% 4.67%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 13.71%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
November 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Energy Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Energy Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Energy Select Sector Index. The Fund
seeks daily inverse leveraged investment results and does
not seek to achieve its stated investment objective over
a period of time greater than one day. The Fund is different
and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 1.00%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $315 $550 $1,222
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Energy Select Sector Index
(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is provided by S&P Dow Jones Indices (the “Index
Provider”) and includes domestic companies from the energy
sector which includes the following industries: oil, gas and
consumable fuels; and energy equipment and services. The
Index is one of eleven Select Sector Indexes developed and
maintained in accordance with the following criteria: (1)
each of the stocks in the Index is also a constituent company
of the S&P 500® Index; (2) each constituent in the S&P
500® Index is assigned to at least one of the Select Sector
Indexes; and (3) the Index is calculated by the Index Provider
usingamodified“marketcapitalization”methodology,which
is a hybrid between equal weighting and conventional
capitalization weighting with the weighting capped for the
largest stocks included in the Index. This design ensures that
each of the component stocks within a Select Sector Index
is represented in a proportion consistent with its percentage
with respect to the total market capitalization of such Select
Sector Index.

As of December 31, 2015, the Index was comprised of 40
stocks. As of December 31, 2015, the companies included
in the Index had a median total market capitalization of
$12.9 billion. Component securities had total market
capitalizations ranging from $1.8 billion to $324.5 billion
as of December 31, 2015. As of December 31, 2015, the Index
was concentrated in the energy sector.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
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those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,

counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
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securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of

compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.20%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas33.68%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -0.29%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility

DIREXION SHARES ETF TRUST PROSPECTUS297



of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Energy Sector Risk — The Fund invests in , and/or has
exposure to, companies that engage in energy-related
businessesandcompaniesprimarily involved intheproduction
and mining of coal, develop and produce oil, gas and
consumable fuels and provide drilling and other energy
resources production and distribution related services. As
a result, the Fund is subject to risks of legislative or regulatory
changes, adverse market conditions and/or increased
competition affecting the energy sector. The prices of the
securities of energy and energy services companies may
fluctuate widely due to the supply and demand, exploration
and production spending, world events and economic
conditions, swift price and supply fluctuations, energy
conservation, the success of exploration projects, liabilities
for environmental damage and general civil liabilities and
tax and other governmental regulatory policies and
legislation. Weak demand for energy companies’ products
or services or for energy products and services in general,
as well as negative developments in these other areas,
including natural disaster and terrorist attacks, impact energy
company securities.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
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limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk

of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to June 29, 2012 reflects the
Fund’s previous investment objective where it sought daily
investment results, before fees and expenses, of 300% of
the inverse (or opposite) of the performance of the Russell
1000® Energy Index. If the Fund had continued to seek its
previous investmentobjective, thecalendaryearperformance
of the Fund would have varied from that shown.
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Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 57.25% for the quarter
ended September 30, 2011 and its lowest calendar quarter
returnwas -50.48%for thequarterendedDecember31,2011.
The year-to-date return as of December 31, 2015 was 39.58%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(11/6/2008)

Return Before Taxes 39.58% -26.42% -43.76%
Return After Taxes on

Distributions 39.58% -26.42% -43.76%
Return After Taxes on

Distributions and Sale
of Fund Shares 22.40% -16.65% -17.60%

Energy Select Sector
Index (reflects no
deduction for fees,
expenses or taxes) -21.56% -0.29% 4.67%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 13.71%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
November 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Financial Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Financial Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Russell
1000® Financial Services Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.19%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(1) 0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $307 $532 $1,179
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 6% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Russell 1000® Financial Services Index (“Index”)
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and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index is a subset of the Russell 1000® Index that measures
the performance of the securities classified in the financial
services sector of the large-cap U.S. equity market. As of
December 31, 2015, the Index had an average market
capitalization of $16.8 billion and a median market
capitalization of $6.7 billion. The companies included in
the Index had capitalizations ranging from $406.4 million
to $253.3 billion as of December 31, 2015. The companies
included in the Index were concentrated in the financials
sector as of December 31, 2015.

The Frank Russell Company is not a sponsor of, or in any
way affiliated with, the Fund.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.
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Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the

Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.
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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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected

to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was17.11%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas32.39%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 11.50%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
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fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly

during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
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may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.

The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31
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100.00%

150.00%
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 78.43% for the quarter
ended September 30, 2009 and its lowest calendar quarter
return was -77.69% for the quarter ended March 31, 2009.
The year-to-date return as of December 31, 2015 was -8.49%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(11/6/2008)

Return Before Taxes -8.49% 20.20% -4.77%
Return After Taxes on

Distributions -8.49% 20.20% -4.82%
Return After Taxes on

Distributions and Sale of
Fund Shares -4.81% 16.55% -3.52%

Russell 1000® Financial
Services Index (reflects
no deduction for fees,
expenses or taxes) 0.70% 11.50% 10.43%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
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arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
November 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Financial Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Financial Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Russell 1000® Financial Services Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.23%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.01%
Expense Cap/Reimbursement(1) -0.03%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $319 $555 $1,234
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Russell 1000® Financial
Services Index (“Index”). On a day-to-day basis, the Fund
invests the remainder of its assets in money market funds,
depository accounts with institutions with high quality credit
ratings or short-term debt instruments that have terms-
to-maturity of less than 397 days and exhibit high quality
credit profiles, including U.S. government securities and
repurchase agreements. The Fund does not invest in long
equity securities.

The Index is a subset of the Russell 1000® Index that measures
the performance of the securities classified in the financial
services sector of the large-cap U.S. equity market. As of
December 31, 2015, the Index had an average market
capitalization of $16.8 billion and a median market
capitalization of $6.7 billion. The companies included in
the Index had capitalizations ranging from $406.4 million
to $253.3 billion as of December 31, 2015. The companies
included in the Index were concentrated in the financials
sector as of December 31, 2015.

The Frank Russell Company is not a sponsor of, or in any
way affiliated with, the Fund.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
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its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require

only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
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to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below

illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was17.11%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas32.39%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 11.50%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
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impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets

on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
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through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or

at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-94.48%

-51.46%

-20.93%

-59.59%-64.41%

-40.91%

-19.04%

-125.00%

-100.00%

-75.00%

-50.00%

-25.00%

0.00%

2009 2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 48.43% for the quarter
ended September 30, 2011 and its lowest calendar quarter
return was -77.24% for the quarter ended June 30, 2009.
Theyear-to-datereturnasofDecember31,2015was -19.04%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(11/6/2008)

Return Before Taxes -19.04% -44.14% -62.74%
Return After Taxes on

Distributions -19.04% -44.14% -62.74%
Return After Taxes on

Distributions and Sale
of Fund Shares -10.78% -22.51% -18.15%

Russell 1000® Financial
Services Index (reflects
no deduction for fees,
expenses or taxes) 0.70% 11.50% 10.43%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
November 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Real Estate Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Real Estate Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI US REIT
IndexSM. The Fund seeks daily leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.19%
Acquired Fund Fees and Expenses 0.05%

Total Annual Fund Operating Expenses 0.99%
Expense Cap/Reimbursement(1) 0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$102 $316 $548 $1,214
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 29% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the MSCI US REIT IndexSM (“Index”) and/or financial
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instrumentsthatprovide leveragedandunleveragedexposure
to the Index. These financial instruments include: swap
agreements; futures contracts; options; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

The Index is a free float-adjusted market capitalization
weighted index that is comprised of equity real estate
investment Trusts (“REITs”) that are included in the MSCI
US Investable Market 2500 Index, with the exception of
specialty equity REITs that do not generate a majority of
their revenue and income from real estate rental and leasing
operations. The Index represents approximately 99% of the
US REIT universe. The companies included in the Index had
an average market capitalization of $4.9 billion and a median
market capitalization of $2.4 billion as of December 31, 2015.
Componentsecuritieshadcapitalizations rangingfrom$245.4
million to $60.2 billion as of December 31, 2015. Components
of the Index included the real estate sector as of
December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will

need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
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and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the

performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
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implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses

and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was17.29%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas30.19%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 11.88%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
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difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may

DIREXION SHARES ETF TRUST PROSPECTUS319



trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Real Estate Sector Risk - The Fund will focus its investments
in, and/or have exposure to, securities issued by commercial
and residential real estate companies. Real estate securities
are subject to risks similar to those associated with direct
ownership of real estate, including changes in local and
general economic conditions, vacancy rates, interest rates,
zoning laws, rental income, property taxes, operating
expenses and losses from casualty or condemnation. An
investment in a real estate investment trust is subject to
additional risks, including poor performance by the manager
of the real estate investment trust, adverse tax consequences,
and limited diversification resulting from being invested
in a limited number or type of properties or a narrow
geographic area.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

63.42%

-4.88%

50.64%

-2.36%

108.42%
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-30.00%
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90.00%

120.00%
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 46.87% for the quarter
ended December 31, 2014 and its lowest calendar quarter
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returnwas-46.11%forthequarterendedSeptember30,2011.
The year-to-date return as of December 31, 2015 was -4.34%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(7/16/2009)

Return Before Taxes -4.34% 22.78% 46.32%
Return After Taxes on

Distributions -4.34% 22.53% 45.29%
Return After Taxes on

Distributions and Sale of
Fund Shares -2.46% 18.63% 40.06%

MSCI US REIT Index
(reflects no deduction for
fees, expenses or taxes) 2.52% 11.88% 20.26%

S&P 500® Index (reflects no
deduction for fees,
expenses or taxes) 1.38% 12.57% 15.31%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
July 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Real Estate Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Real Estate Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the MSCI US REIT IndexSM. The Fund seeks
daily inverse leveraged investment results and does not
seek to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.75%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.53%
Expense Cap/Reimbursement(1) -0.55%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $429 $782 $1,777
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the MSCI US REIT IndexSM

(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is a free float-adjusted market capitalization
weighted index that is comprised of equity real estate
investment Trusts (“REITs”) that are included in the MSCI
US Investable Market 2500 Index, with the exception of
specialty equity REITs that do not generate a majority of
their revenue and income from real estate rental and leasing
operations. The Index represents approximately 99% of the
US REIT universe. The companies included in the Index had
an average market capitalization of $4.9 billion and a median
market capitalization of $2.4 billion as of December 31, 2015.
Componentsecuritieshadcapitalizations rangingfrom$245.4
million to $60.2 billion as of December 31, 2015. Components
of the Index included the real estate sector as of
December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s

exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
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swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and

the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.
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• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid

with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was17.29%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas30.19%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 11.88%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
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trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s

judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Real Estate Sector Risk - The Fund will focus its investments
in, and/or have exposure to, securities issued by commercial
and residential real estate companies. Real estate securities
are subject to risks similar to those associated with direct
ownership of real estate, including changes in local and
general economic conditions, vacancy rates, interest rates,
zoning laws, rental income, property taxes, operating
expenses and losses from casualty or condemnation. An
investment in a real estate investment trust is subject to
additional risks, including poor performance by the manager
of the real estate investment trust, adverse tax consequences,
and limited diversification resulting from being invested
in a limited number or type of properties or a narrow
geographic area.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the

DIREXION SHARES ETF TRUST PROSPECTUS 326



way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Total Return for the Calendar Years Ended December 31

-71.77%

-56.86%
-46.98%

-22.22%

-59.56%

-24.78%

-90.00%

-75.00%

-60.00%

-45.00%

-30.00%

-15.00%

0.00%

2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 33.44% for the quarter
ended June 30, 2015 and its lowest calendar quarter return
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was -46.73% for the quarter ended December 31, 2011. The
year-to-date return as of December 31, 2015 was -24.78%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(7/16/2009)

Return Before Taxes -24.78% -44.20% -58.73%
Return After Taxes on

Distributions -24.78% -44.20% -58.74%
Return After Taxes on

Distributions and Sale
of Fund Shares -14.02% -22.52% -19.78%

MSCI US REIT Index
(reflects no deduction
for fees, expenses or
taxes) 2.52% 11.88% 20.26%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 15.31%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
July 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.

DIREXION SHARES ETF TRUST PROSPECTUS 328



Direxion Daily Technology Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Technology Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Technology
Select Sector Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.20%
Acquired Fund Fees and Expenses 0.04%

Total Annual Fund Operating Expenses 0.99%
Expense Cap/Reimbursement(1) 0.00%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.99%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$101 $315 $547 $1,213
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 418% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Technology Select Sector Index (“Index”) and/or
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financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is provided by S&P Dow Jones Indices (the “Index
Provider”) and includes domestic companies from the
technology sector which includes the following industries:
computers & peripherals; software; diversified
telecommunications services; communications equipment;
semiconductors & semi-conductor equipment; internet
software & services; IT services; electronic equipment,
instruments & components; wireless telecommunication
services; and office electronics. The Index is one of eleven
SelectSector Indexesdevelopedandmaintainedinaccordance
with the following criteria: (1) each of the stocks in the Index
is also a constituent company of the S&P 500® Index; (2)
each constituent in the S&P 500® Index is assigned to at
least one of the Select Sector Indexes; and (3) the Index is
calculated by the Index Provider using a modified “market
capitalization” methodology, which is a hybrid between
equal weighting and conventional capitalization weighting
with the weighting capped for the largest stocks included
in the Index. This design ensures that each of the component
stocks within a Select Sector Index is represented in a
proportion consistent with its percentage with respect to
the total market capitalization of such Select Sector Index.

As of December 31, 2015, the Index was comprised of 74
stocks. As of December 31, 2015, the companies included
in the Index had a median total market capitalization of
$19.2 billion. Component securities had total market
capitalizations ranging from $3.5 billion to $586.9 billion
as of December 31, 2015. As of December 31, 2015, the Index
was concentrated in the technology and telecommunications
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from

the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
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swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.

The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
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due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was15.98%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas22.85%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 13.40%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment

DIREXION SHARES ETF TRUST PROSPECTUS 332



Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets

by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Mid-CapitalizationCompanyRisk - Investing in ,and/orhaving
exposure to, the securities of mid-capitalization companies
involves greater risks and the possibility of greater price
volatility than investing in more established, larger-
capitalizationcompanies.Mid-capitalizationcompaniesoften
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies. Furthermore, those companies
often have limited product lines, services, markets, financial
resources or are dependent on a small management group.
In addition, because these stocks are not well known to
the investing public, do not have significant institutional
ownershipandarefollowedbyrelatively fewsecurityanalysts,
there will normally be less publicly available information
concerning these securities compared to what is available
for the securities of larger companies. Adverse publicity and
investorperceptions,whetherbasedonfundamentalanalysis,
can decrease the value and liquidity of securities held by
the Fund. As a result, their performance can be more volatile
and they face greater risk of business failure, which could
increase the volatility of the Fund’s portfolio.
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Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Technology and Telecommunications Sectors Risk —
The Fund invests in, and/or has exposure to, companies that
serve the electronics, software, IT services, computer and
telecommunications equipment and services industries or
thatmanufactureproductsbasedonthelatestappliedscience.
The market prices of technology and/or telecommunications-

related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology and telecommunications
securities also may be affected adversely by changes in
technology, consumer and business purchasing patterns,
government regulation and/or obsolete products or services.
In addition, a rising interest rate environment tends to
negatively affect technology and telecommunications
companies.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to June 29, 2012 reflects the
Fund’s previous investment objective where it sought daily

DIREXION SHARES ETF TRUST PROSPECTUS 334



investment results, before fees and expenses, of 300% of
the performance of the Russell 1000® Technology Index. If
the Fund had continued to seek its previous investment
objective, the calendar year performance of the Fund would
have varied from that shown.

Total Return for the Calendar Years Ended December 31

240.39%
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 79.51% for the quarter
ended March 31, 2012 and its lowest calendar quarter return
was -34.88% for the quarter ended June 30, 2010. The
year-to-date return as of December 31, 2015 was 4.77%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/17/2008)

Return Before Taxes 4.77% 26.78% 42.62%
Return After Taxes on

Distributions 4.77% 26.61% 41.10%
Return After Taxes on

Distributions and Sale of
Fund Shares 2.70% 22.15% 36.48%

Technology Select Sector
Index (reflects no
deduction for fees,
expenses or taxes) 5.78% 13.40% 17.44%

S&P 500® Index (reflects no
deduction for fees,
expenses or taxes) 1.38% 12.57% 14.57%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.

DIREXION SHARES ETF TRUST PROSPECTUS335



Direxion Daily Technology Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Technology Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Technology Select Sector Index. The
Fund seeks daily inverse leveraged investment results and
does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.32%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 1.10%
Expense Cap/Reimbursement(1) -0.12%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $338 $595 $1,329
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Technology Select Sector
Index (“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is provided by S&P Dow Jones Indices (the “Index
Provider”) and includes domestic companies from the
technology sector which includes the following industries:
computers & peripherals; software; diversified
telecommunications services; communications equipment;
semiconductors & semi-conductor equipment; internet
software & services; IT services; electronic equipment,
instruments & components; wireless telecommunication
services; and office electronics. The Index is one of eleven
SelectSector Indexesdevelopedandmaintainedinaccordance
with the following criteria: (1) each of the stocks in the Index
is also a constituent company of the S&P 500® Index; (2)
each constituent in the S&P 500® Index is assigned to at
least one of the Select Sector Indexes; and (3) the Index is
calculated by the Index Provider using a modified “market
capitalization” methodology, which is a hybrid between
equal weighting and conventional capitalization weighting
with the weighting capped for the largest stocks included
in the Index. This design ensures that each of the component
stocks within a Select Sector Index is represented in a
proportion consistent with its percentage with respect to
the total market capitalization of such Select Sector Index.

As of December 31, 2015, the Index was comprised of 74
stocks. As of December 31, 2015, the companies included
in the Index had a median total market capitalization of
$19.2 billion. Component securities had total market
capitalizations ranging from $3.5 billion to $586.9 billion
as of December 31, 2015. As of December 31, 2015, the Index
was concentrated in the technology and telecommunications
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from

the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.
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Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated

with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
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traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the

compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was15.98%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas22.85%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
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annualized performance for the five-year period ended
December 31, 2015 was 13.40%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the

Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Mid-CapitalizationCompanyRisk - Investing in ,and/orhaving
exposure to, the securities of mid-capitalization companies
involves greater risks and the possibility of greater price
volatility than investing in more established, larger-
capitalizationcompanies.Mid-capitalizationcompaniesoften
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies. Furthermore, those companies
often have limited product lines, services, markets, financial
resources or are dependent on a small management group.
In addition, because these stocks are not well known to
the investing public, do not have significant institutional
ownershipandarefollowedbyrelatively fewsecurityanalysts,
there will normally be less publicly available information
concerning these securities compared to what is available
for the securities of larger companies. Adverse publicity and
investorperceptions,whetherbasedonfundamentalanalysis,
can decrease the value and liquidity of securities held by
the Fund. As a result, their performance can be more volatile
and they face greater risk of business failure, which could
increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
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agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Technology and Telecommunications Sectors Risk —
The Fund invests in, and/or has exposure to, companies that
serve the electronics, software, IT services, computer and
telecommunications equipment and services industries or
thatmanufactureproductsbasedonthelatestappliedscience.
The market prices of technology and/or telecommunications-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology and telecommunications
securities also may be affected adversely by changes in
technology, consumer and business purchasing patterns,
government regulation and/or obsolete products or services.
In addition, a rising interest rate environment tends to
negatively affect technology and telecommunications
companies.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to June 29, 2012 reflects the
Fund’s previous investment objective where it sought daily
investment results, before fees and expenses, of 300% of
the inverse (or opposite) of the performance of the Russell
1000® Technology Index. If the Fund had continued to seek
its previous investment objective, the calendar year
performanceof theFundwouldhavevariedfromthat shown.
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Total Return for the Calendar Years Ended December 31
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 28.90% for the quarter
ended June 30, 2010 and its lowest calendar quarter return
was -48.26% for the quarter ended June 30, 2009. The
year-to-date return as of December 31, 2015 was -31.40%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(12/17/2008)

Return Before Taxes -31.40% -42.13% -52.64%
Return After Taxes on

Distributions -31.40% -42.13% -52.64%
Return After Taxes on

Distributions and Sale
of Fund Shares -17.77% -22.07% -18.25%

Technology Select Sector
Index (reflects no
deduction for fees,
expenses or taxes) 5.78% 13.40% 17.44%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 14.57%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
December 2008

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily 7-10 Year Treasury Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily 7-10 Year Treasury Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the NYSE 7-10
Year Treasury Bond Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.72%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 1.49%
Expense Cap/Reimbursement(1) -0.52%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $420 $764 $1,735
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the NYSE 7-10 Year Treasury Bond Index (“Index”)
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and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index is a multi-security index that includes all qualified
U.S. Treasury bonds. Bonds eligible for inclusion must be:
U.S.TreasuryBonds;bulletor callable issueswith fixedcoupon
payments; denominated in U.S. Dollars; and have a maturity
of 7-10 years at issuance. As of December 31, 2015, the Index
was composed of 17 bonds. The Index rebalances monthly,
after the close of trading on the last business day of each
month, with coupons re-invested in the Index. The weighting
of the bonds in the Index is reset during the rebalance to
represent the market value of each issue.

Neither the Trust nor the Fund is sponsored, endorsed, sold
or promoted by NYSE EURONEXT or its affiliates (“NYSE
EURONEXT”). NYSE EURONEXT makes no representation
orwarranty regardingtheadvisabilityof investing insecurities
generally, in the Fund particularly, or the ability of the NYSE
7-10 Year Treasury Bond Index, to track general stock market
performance.

NYSE EURONEXT MAKES NO EXPRESS OR IMPLIED
WARRANTIES, AND HEREBY EXPRESSLY DISCLAIMS ALL
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE WITH RESPECT TO THE NYSE
TREASURY INDEXES OR ANY DATA INCLUDED THEREIN. IN
NO EVENT SHALL NYSE EURONEXT HAVE ANY LIABILITY
FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL
DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED
OF THE POSSIBILITY OF SUCH DAMAGES.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s

portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
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The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
value and thus have an impact on Fund net asset value and
performance.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to
reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes
in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns

on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
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the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 6.21%. The Index’s
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highest volatility rate for any one calendar year during the
five-year period was 7.89% and volatility for a shorter period
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 4.48%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. Because the Fund
invests in intermediate-term bonds, the effects of increasing
interest rates may be more pronounced than for investment
in short-term bonds. The U.S. is currently in a period of
historically-low interest rates and it is unclear how much
longer interest rates will remain at their current levels.
Changes or volatility in interest rates may materially affect
the performance of the Fund. The effect of increased interest
rates is more pronounced for any intermediate-term or
longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government

agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
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limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser

cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to September 13, 2010 reflects
the Fund’s previous investment objective where it sought
daily investment results, before fees and expenses, of 300%
of the performance of the NYSE Current 10-Year U.S. Treasury
Index. If the Fund had continued to seek its previous
investment objective, the calendar year performance of the
Fund would have varied from that shown.

Total Return for the Calendar Years Ended December 31

25.77%

50.24%

10.30%

-18.65%

26.81%

2.34%

-40.00%

-20.00%

0.00%

20.00%

40.00%

60.00%

2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 33.33% for the quarter
ended September 30, 2011 and its lowest calendar quarter
return was -12.60% for the quarter ended June 30, 2013.
The year-to-date return as of December 31, 2015 was 2.34%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(4/16/2009)

Return Before Taxes 2.34% 11.83% 8.34%
Return After Taxes on

Distributions 1.64% 11.28% 7.56%
Return After Taxes on

Distributions and Sale of
Fund Shares 1.33% 9.18% 6.27%

NYSE 7-10 Year Treasury
Bond Index (reflects no
deduction for fees,
expenses or taxes) 1.72% 4.48% 4.03%

S&P 500® Index (reflects no
deduction for fees,
expenses or taxes) 1.38% 12.57% 16.36%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
April 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily 7-10 Year Treasury Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily 7-10 Year Treasury Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the NYSE 7-10 Year Treasury Bond Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.19%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(1) 0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $307 $532 $1,179
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the NYSE 7-10 Year Treasury
Bond Index (“Index”). On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is a multi-security index that includes all qualified
U.S. Treasury bonds. Bonds eligible for inclusion must be:
U.S.TreasuryBonds;bulletor callable issueswith fixedcoupon
payments; denominated in U.S. Dollars; and have a maturity
of 7-10 years at issuance. As of December 31, 2015, the Index
was composed of 17 bonds. The Index rebalances monthly,
after the close of trading on the last business day of each
month, with coupons re-invested in the Index. The weighting
of the bonds in the Index is reset during the rebalance to
represent the market value of each issue.

Neither the Trust nor the Fund is sponsored, endorsed, sold
or promoted by NYSE EURONEXT or its affiliates (“NYSE
EURONEXT”). NYSE EURONEXT makes no representation
orwarranty regardingtheadvisabilityof investing insecurities
generally, in the Fund particularly, or the ability of the NYSE
7-10 Year Treasury Bond Index, to track general stock market
performance.

NYSE EURONEXT MAKES NO EXPRESS OR IMPLIED
WARRANTIES, AND HEREBY EXPRESSLY DISCLAIMS ALL
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE WITH RESPECT TO THE NYSE
TREASURY INDEXES OR ANY DATA INCLUDED THEREIN. IN
NO EVENT SHALL NYSE EURONEXT HAVE ANY LIABILITY
FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL
DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED
OF THE POSSIBILITY OF SUCH DAMAGES.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index

has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
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agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
value and thus have an impact on Fund net asset value and
performance.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to

reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes
in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns
on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
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• Swap Agreements. Swap agreements are entered into
primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally

will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

DIREXION SHARES ETF TRUST PROSPECTUS353



One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 6.21%. The Index’s
highest volatility rate for any one calendar year during the
five-year period was 7.89% and volatility for a shorter period
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 4.48%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. Because the Fund
invests in intermediate-term bonds, the effects of increasing
interest rates may be more pronounced than for investment
in short-term bonds. The U.S. is currently in a period of
historically-low interest rates and it is unclear how much
longer interest rates will remain at their current levels.
Changes or volatility in interest rates may materially affect
the performance of the Fund. The effect of increased interest
rates is more pronounced for any intermediate-term or
longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline

by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
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developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for

such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to September 13, 2010 reflects
the Fund’s previous investment objective where it sought
daily investment results, before fees and expenses, of 300%
of the performance of the NYSE Current 10-Year U.S. Treasury
Index. If the Fund had continued to seek its previous
investment objective, the calendar year performance of the
Fund would have varied from that shown.
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Total Return for the Calendar Years Ended December 31

-28.61%

-40.18%

-16.17%

13.21%
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-60.00%

-40.00%

-20.00%

0.00%

20.00%
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During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 12.02% for the quarter
ended June 30, 2013 and its lowest calendar quarter return
was -27.73% for the quarter ended September 30, 2011.
Theyear-to-datereturnasofDecember31,2015was -11.31%.

Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(4/16/2009)

Return Before Taxes -11.31% -18.20% -16.25%
Return After Taxes on

Distributions -11.31% -18.20% -16.62%
Return After Taxes on

Distributions and Sale
of Fund Shares -6.40% -12.36% -10.45%

NYSE 7-10 Year Treasury
Bond Index (reflects no
deduction for fees,
expenses or taxes) 1.72% 4.48% 4.03%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 16.36%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
April 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily 20+ Year Treasury Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily 20+ Year Treasury Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the NYSE 20 Year
Plus Treasury Bond Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.18%
Acquired Fund Fees and Expenses 0.05%

Total Annual Fund Operating Expenses 0.98%
Expense Cap/Reimbursement(1) 0.02%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$102 $314 $544 $1,203
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 56% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the NYSE 20 Year Plus Treasury Bond Index (“Index”)
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and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index is a multi-security index that includes all qualified
U.S. Treasury bonds. Bonds eligible for inclusion must be:
U.S.Treasurybonds;bulletor callable issueswith fixedcoupon
payments; denominated in U.S. Dollars; and have a maturity
of20ormoreyearsat issuance.The Indexrebalancesmonthly,
after the close of trading on the last business day of each
month, with coupons re-invested in the Index. The weighting
of the bonds in the Index is reset during the rebalance to
represent the market value of each issue. As of
December 31, 2015, the Index was composed of 33 bonds.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even

possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
value and thus have an impact on Fund net asset value and
performance.
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Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to
reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes
in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns
on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller

gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
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number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was14.25%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas20.10%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 8.32%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
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Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. Because the Fund
invests in long-term bonds, the effect of increasing interest
rates may be more pronounced than investment in
intermediate-term or short-term bonds. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower

your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
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bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent

with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to September 13, 2010 reflects
the Fund’s previous investment objective where it sought
daily investment results, before fees and expenses, of 300%
of the performance of the NYSE Current 30-Year U.S. Treasury
Index. If the Fund had continued to seek its previous
investment objective, the calendar year performance of the
Fund would have varied from that shown.

Total Return for the Calendar Years Ended December 31

17.41%

105.44%

1.34%

-40.54%

100.82%

-12.57%

-80.00%

-40.00%

0.00%

40.00%

80.00%

120.00%

2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 104.10% for the quarter
ended September 30, 2011 and its lowest calendar quarter
return was -27.83% for the quarter ended June 30, 2015.
Theyear-to-datereturnasofDecember31,2015was -12.57%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(4/16/2009)

Return Before Taxes -12.57% 16.79% 6.36%
Return After Taxes on

Distributions -12.57% 16.70% 5.34%
Return After Taxes on

Distributions and Sale of
Fund Shares -7.12% 13.59% 4.45%

NYSE 20 Year Plus
Treasury Bond Index
(reflects no deduction
for fees, expenses or
taxes) -1.45% 8.32% 5.80%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 16.36%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
April 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily 20+ Year Treasury Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily 20+ Year Treasury Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the NYSE 20 Year Plus Treasury Bond Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.14%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 0.92%
Expense Cap/Reimbursement(1) 0.00%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.92%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$94 $293 $509 $1,131
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance. During the most recent fiscal year,
the Fund’s portfolio turnover rate was 0% of the average
value of its portfolio. However, this portfolio turnover rate
is calculated without regard to cash instruments or derivative
transactions. If the Fund's extensive use of derivatives was
reflected, the Fund's portfolio turnover rate would be
significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
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exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the NYSE 20 Year Plus Treasury
Bond Index (“Index”). On a day-to-day basis, the Fund invests
the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is a multi-security index that includes all qualified
U.S. Treasury bonds. Bonds eligible for inclusion must be:
U.S.Treasurybonds;bulletor callable issueswith fixedcoupon
payments; denominated in U.S. Dollars; and have a maturity
of20ormoreyearsat issuance.The Indexrebalancesmonthly,
after the close of trading on the last business day of each
month, with coupons re-invested in the Index. The weighting
of the bonds in the Index is reset during the rebalance to
represent the market value of each issue. As of
December 31, 2015, the Index was composed of 33 bonds.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
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value and thus have an impact on Fund net asset value and
performance.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to
reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes
in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns
on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,

counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
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securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of

compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was14.25%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas20.10%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 8.32%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
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of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. Because the Fund
invests in long-term bonds, the effect of increasing interest
rates may be more pronounced than investment in
intermediate-term or short-term bonds. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily

performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the

DIREXION SHARES ETF TRUST PROSPECTUS 368



way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be

times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

The following performance information provides some
indication of the risks of investing in the Fund by
demonstrating how its returns have varied from calendar
year to calendar year. The bar chart shows changes in the
Fund’s performance from calendar year to calendar year.
The table shows how the Fund’s average annual returns
fortheone-year, five-yearandsince inceptionperiodscompare
with those of a broad-based market index for the same
periods. The Fund’s past performance, before and after taxes,
is not necessarily an indication of how the Fund will perform
in the future. Updated performance is available on the Fund’s
website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

The performance shown prior to September 13, 2010 reflects
the Fund’s previous investment objective where it sought
daily investment results, before fees and expenses, of 300%
of the performance of the NYSE Current 30-Year U.S. Treasury
Index. If the Fund had continued to seek its previous
investment objective, the calendar year performance of the
Fund would have varied from that shown.

Total Return for the Calendar Years Ended December 31

-37.04%

-67.97%

-20.72%

37.45%

-57.15%

-12.27%

-100.00%

-75.00%

-50.00%

-25.00%

0.00%

25.00%

50.00%

2010 2011 2012 2013 2014 2015

During the period of time shown in the bar chart, the Fund’s
highest calendar quarter return was 28.14% for the quarter
ended June 30, 2015 and its lowest calendar quarter return
was -59.80% for the quarter ended September 30, 2011.
Theyear-to-datereturnasofDecember31,2015was -12.27%.
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Average Annual Total Returns (for the periods ended
December 31, 2015)

1 Year 5 Years

Since
Inception

(4/16/2009)

Return Before Taxes -12.27% -33.38% -28.56%
Return After Taxes on

Distributions -12.27% -33.38% -28.98%
Return After Taxes on

Distributions and Sale
of Fund Shares -6.95% -19.50% -15.09%

NYSE 20 Year Plus
Treasury Bond Index
(reflects no deduction
for fees, expenses or
taxes) -1.45% 8.32% 5.80%

S&P 500® Index (reflects
no deduction for fees,
expenses or taxes) 1.38% 12.57% 16.36%

After-tax returns are calculated using the historically highest
individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax
returns depend on an investor’s tax situation and may differ
from those shown, and after-tax returns are not relevant
to investors who hold their Fund shares through tax-deferred
arrangements, such as 401(k) plans or individual retirement
accounts. Inaddition, the"ReturnAfterTaxesonDistributions
and Sale of Fund Shares" would be higher if the investor
recognizedacapital lossupontheredemptionofFundshares.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
April 2009

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Corporate Bond Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Corporate Bond Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the S&P U.S.
Corporate Bond Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.32%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.12%
Expense Cap/Reimbursement(2) -0.12%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $344
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the S&P U.S. Corporate Bond Index (“Index”) and/or
financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);

DIREXION SHARES ETF TRUST PROSPECTUS371



and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is a broad bond index which tracks the liquid,
tradable and highly-rated portion of the U.S. Corporate bond
market. Bonds eligible for inclusion must be denominated
in U.S. Dollars, Fixed Rate, Non-Zero coupon bonds; and
bullet bonds (callable and putable bonds are excluded), with
a minimum balance size of 750 million. Such bonds must
be rated investment grade, defined as being rated within
the four highest ratings categories by at least one of the
following investment agencies: S&P, Moody’s, or Fitch.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the

Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
value and thus have an impact on Fund net asset value and
performance.
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Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to
reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes
in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns
on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller

gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the

DIREXION SHARES ETF TRUST PROSPECTUS373



number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index had not commenced operations as of the date
of this Prospectus and therefore historical Index volatility
andperformancearenotyetavailable. In thefuture,historical
Index volatility and performance will be presented in this
section. Historical Index volatility and performance are not
indications of what the Index volatility and performance
will be in the future. The volatility of ETFs or instruments
that reflect the value of the Index such as swaps, may differ
from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
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Funds” in the Fund’s Statement of Additional
Information.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government

agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
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limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Prepayment Risk - Many types of debt securities are subject
to prepayment risk, which is the risk that the issuer of the
security will repay principal prior to the maturity date.
Securities subject to prepayment can offer less potential
for gains during a declining interest rate environment and
similar or greater potential for loss in a rising interest rate
environment. Inaddition, thepotential impactofprepayment
features on the price of a debt security can be difficult to
predict and result in greater volatility. As a result, the Fund
may have to reinvest its assets in other debt securities that
have lower yields.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket

prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
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be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Corporate Bond Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Corporate Bond Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the S&P U.S. Corporate Bond Index. The
Fund seeks daily inverse leveraged investment results and
does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.33%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.13%
Expense Cap/Reimbursement(2) -0.13%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $346
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the S&P U.S. Corporate Bond
Index (“Index”). On a day-to-day basis, the Fund invests the
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remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is a broad bond index which tracks the liquid,
tradable and highly-rated portion of the U.S. Corporate bond
market. Bonds eligible for inclusion must be denominated
in U.S. Dollars, Fixed Rate, Non-Zero coupon bonds; and
bullet bonds (callable and putable bonds are excluded), with
a minimum balance size of 750 million. Such bonds must
be rated investment grade, defined as being rated within
the four highest ratings categories by at least one of the
following investment agencies: S&P, Moody’s, or Fitch.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even

possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
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unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
value and thus have an impact on Fund net asset value and
performance.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to
reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes
in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns
on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,

including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
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asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of

the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index had not commenced operations as of the date
of this Prospectus and therefore historical Index volatility
andperformancearenotyetavailable. In thefuture,historical
Index volatility and performance will be presented in this
section. Historical Index volatility and performance are not
indications of what the Index volatility and performance
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will be in the future. The volatility of ETFs or instruments
that reflect the value of the Index such as swaps, may differ
from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading

day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution

DIREXION SHARES ETF TRUST PROSPECTUS 382



in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Prepayment Risk - Many types of debt securities are subject
to prepayment risk, which is the risk that the issuer of the
security will repay principal prior to the maturity date.
Securities subject to prepayment can offer less potential
for gains during a declining interest rate environment and
similar or greater potential for loss in a rising interest rate
environment. Inaddition, thepotential impactofprepayment
features on the price of a debt security can be difficult to
predict and result in greater volatility. As a result, the Fund
may have to reinvest its assets in other debt securities that
have lower yields.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
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asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily High Yield Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily High Yield Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Barclays U.S.
High Yield Very Liquid Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.32%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.12%
Expense Cap/Reimbursement(2) -0.12%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $344
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Barclays U.S. High Yield Very Liquid Index
(“Index”) and/or financial instruments that provide leveraged
and unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
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funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index is a more liquid version of the U.S. Corporate
High Yield Index that measures the market of U.S. Dollar
denominated, non-investment grade, fixed-rate, taxable
corporate bonds. The Index follows the same index
construction rules as the U.S. Corporate High Yield Index,
but each issue must have been issued within the past five
years, have a U.S. Dollar 500 million minimum amount
outstanding and include only the three largest securities
from each issuer. The Index is part of the U.S. Universal,
Global High-Yield and U.S. Corporate High-Yield Indices.
The Index was created on January 1, 1994.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same

period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
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value and thus have an impact on Fund net asset value and
performance.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to
reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes
in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns
on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those

associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
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the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s

volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 6.27%. The Index’s
highest volatility rate for any one calendar year during the
five-year period was 6.85% and volatility for a shorter period
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 4.75%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.
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For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser

at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Lower-Quality Debt Securities Risk - The Fund will invest
a significant portion of its assets in securities rated below
investment grade, otherwise known as “junk bonds.”
Investments in junk bonds generally involve significantly
greater risks of loss of your money than an investment in
investment-grade bonds. Compared with issuers of
investment-grade bonds, junk bonds are more likely to
encounter financial difficulties and to be materially affected
by these difficulties. As a result, junk bonds may be sensitive
to economic changes, political changes, or adverse
developments specific toacompany.Thesesecuritiesgenerally
involve greater risk of default or price changes than other
types of fixed-income securities and the Fund’s performance
may vary significantly as a result.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
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developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Prepayment Risk - Many types of debt securities are subject
to prepayment risk, which is the risk that the issuer of the
security will repay principal prior to the maturity date.
Securities subject to prepayment can offer less potential
for gains during a declining interest rate environment and
similar or greater potential for loss in a rising interest rate
environment. Inaddition, thepotential impactofprepayment
features on the price of a debt security can be difficult to

predict and result in greater volatility. As a result, the Fund
may have to reinvest its assets in other debt securities that
have lower yields.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager
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Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily High Yield Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily High Yield Bear 3X Shares (“Fund”) seeks
daily inverse leveraged investment results. The pursuit of
daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Barclays U.S. High Yield Very Liquid Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.33%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.13%
Expense Cap/Reimbursement(2) -0.13%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $346
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Barclays U.S. High Yield
Very Liquid Index (“Index”). On a day-to-day basis, the Fund

DIREXION SHARES ETF TRUST PROSPECTUS 392



invests the remainder of its assets in money market funds,
depository accounts with institutions with high quality credit
ratings or short-term debt instruments that have terms-
to-maturity of less than 397 days and exhibit high quality
credit profiles, including U.S. government securities and
repurchase agreements. The Fund does not invest in long
equity securities.

The Index is a more liquid version of the U.S. Corporate
High Yield Index that measures the market of U.S. Dollar
denominated, non-investment grade, fixed-rate, taxable
corporate bonds. The Index follows the same index
construction rules as the U.S. Corporate High Yield Index,
but each issue must have been issued within the past five
years, have a U.S. Dollar 500 million minimum amount
outstanding and include only the three largest securities
from each issuer. The Index is part of the U.S. Universal,
Global High-Yield and U.S. Corporate High-Yield Indices.
The Index was created on January 1, 1994.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same

period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.
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Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
value and thus have an impact on Fund net asset value and
performance.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to
reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes
in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns
on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
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a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%
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The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 6.27%. The Index’s
highest volatility rate for any one calendar year during the
five-year period was 6.85% and volatility for a shorter period
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 4.75%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund

starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Lower-Quality Debt Securities Risk - The Fund will invest
a significant portion of its assets in securities rated below
investment grade, otherwise known as “junk bonds.”
Investments in junk bonds generally involve significantly
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greater risks of loss of your money than an investment in
investment-grade bonds. Compared with issuers of
investment-grade bonds, junk bonds are more likely to
encounter financial difficulties and to be materially affected
by these difficulties. As a result, junk bonds may be sensitive
to economic changes, political changes, or adverse
developments specific toacompany.Thesesecuritiesgenerally
involve greater risk of default or price changes than other
types of fixed-income securities and the Fund’s performance
may vary significantly as a result.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Prepayment Risk - Many types of debt securities are subject
to prepayment risk, which is the risk that the issuer of the
security will repay principal prior to the maturity date.
Securities subject to prepayment can offer less potential
for gains during a declining interest rate environment and
similar or greater potential for loss in a rising interest rate
environment. Inaddition, thepotential impactofprepayment
features on the price of a debt security can be difficult to
predict and result in greater volatility. As a result, the Fund
may have to reinvest its assets in other debt securities that
have lower yields.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the

security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.
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Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Municipal Bond Taxable Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Municipal Bond Taxable Bull 3X Shares
(“Fund”) seeksdaily leveraged investment results. Thepursuit
of daily leveraged goals means that the Fund is riskier than
alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily leveraged investment goals means
that the return of the Fund for a period longer than a full
trading day may have no resemblance to 300% of the return
of its underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the S&P National
AMT-Free Municipal Bond Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.32%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.12%
Expense Cap/Reimbursement(2) -0.12%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $344
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the S&P National AMT-Free Municipal Bond Index
(“Index”) and/or financial instruments that provide leveraged
and unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
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funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index is a broad, comprehensive, market value-weighted
index designed to measure the performance of the
tax-exempt, investment-grade U.S. municipal bond market.
Index constituents are derived from the Standard &
Poor’s/Investor tools Municipal Bond Index. A bond must
meet all of the following criteria on the rebalancing date
in order to be classified as an eligible bond: the bond issuer
is a state, local government, or agency such that interest
on the bond is exempt from federal income tax; a bond
must have a rating of at least BBB- by Standard & Poor’s,
Baa3 by Moody’s, or BBB- by Fitch; the bond must be
denominated in U.S. Dollars (“USD”); each bond must be
a constituent of a deal where the deal’s original offering
amount was at least $100 million USD; as of the next
rebalancing date, the bond must have a minimum term to
maturityand/orcalldategreaterthanorequal toonecalendar
month plus one calendar day; the amount outstanding, or
Par Amount, is used to determine the weight of the bond
in the Index; and the bond must have a minimum Par Amount
of $25 million USD. At each monthly rebalancing, no issuer
can represent more than 25% of the weight of the Index,
and individual issuers that represent 5% of the Index’s weight
cannot account for more than 50% of the Index in aggregate.
The Index is generally reviewed and rebalanced on a monthly
basis. As of December 31, 2015, the Index had 10,555
constituents and a weighted average maturity of 13.46 years.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s

portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
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addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Credit Risk — The Fund could lose money if the issuer or
guarantor of a debt security goes bankrupt or is unable or
unwilling to make interest payments and/or repay principal.
Changes in an issuer’s financial strength or in an issuer’s
or debt security’s credit rating also may affect a security’s
value and thus have an impact on Fund net asset value and
performance.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Debt Instrument Risk — The value of debt instruments
may increase or decrease as a result of the following: market
fluctuations, changes in interest rates, actual or perceived
inability of issuers, guarantors, or liquidity providers to make
schedule principal or interest payments or illiquidity in debt
securities markets; the risk of low rates of return due to
reinvestment of securities during periods of falling interest
rates or repayment by issuers with higher coupon or interest
rates; and/or the risk of low income due to falling interest
rates. To the extent that interest rates rise, certain underlying
obligationsmaybepaidoff substantially slowerthanoriginally
anticipatedandthevalueof thosesecuritiesmayfall.Changes

in interest rates will likely have a greater impact on the
valueofdebt instruments thathavea longerduration.Returns
on investments in debt instruments would trail the returns
on other investment options, including investments in equity
securities.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
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reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable

daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 3.29%. The Index’s
highest volatility rate for any one calendar year during the
five-year period was 3.30% and volatility for a shorter period
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 5.20%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially

affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
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events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Municipal Securities Risk — Municipal issuers are subject
touniquefactorsaffectingtheirability topaydebtobligations.
As such, investment in municipal securities carries additional
risk. Changes in federal, state or local laws may make a
municipal issuer unable to make interest payments when
due. Municipal securities backed by current or anticipated
revenues from a specific project or specific assets can be
negatively affected by the inability to collect revenue, for
the project or from the assets. Moreover, an adverse
interpretation of the tax status of municipal securities may
make such securities decline in value.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s

performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Prepayment Risk - Many types of debt securities are subject
to prepayment risk, which is the risk that the issuer of the
security will repay principal prior to the maturity date.
Securities subject to prepayment can offer less potential
for gains during a declining interest rate environment and
similar or greater potential for loss in a rising interest rate
environment. Inaddition, thepotential impactofprepayment
features on the price of a debt security can be difficult to
predict and result in greater volatility. As a result, the Fund
may have to reinvest its assets in other debt securities that
have lower yields.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming

DIREXION SHARES ETF TRUST PROSPECTUS 404



directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily S&P Biotech Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily S&P Biotech Bull 3X Shares (“Fund”) seeks
daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the S&P
Biotechnology Select Industry Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.30%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 1.07%
Expense Cap/Reimbursement(1) -0.10%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $330 $580 $1,297
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes to shareholders who
hold Fund shares in a taxable account. These costs, which
are not reflected in Annual Fund Operating Expenses or
in the example, affect the Fund’s performance. The Fund’s
portfolio turnover rate was 0% of the average value of its
portfolio for the fiscal period from the Fund’s inception
on May 28, 2015 through October 31, 2015. However, this
portfolio turnover rate is calculated without regard to cash
instruments or derivative transactions. If the Fund's extensive
use of derivatives was reflected, the Fund's portfolio turnover
rate would be significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
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comprise the S&P Biotechnology Select Industry Index
(“Index”) and/or financial instruments that provide leveraged
and unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index is provided by Standard & Poor’s (the “Index
Provider”) and includes domestic companies from the
biotechnology industry. The Index is designed to measure
the performance of a sub-industry or group of sub-industries
determined based on the Global Industry Classification
Standards (“GICS”). Companies in the Index are classified
using the GICS classifications which are determined primarily
based on a company’s revenues, however, earnings and
market perception are also considered by GICS. The Index
consists of constituents of the S&P Total Market Index (“S&P
TMI”) that belong to the GICS biotechnology sub-industry
that satisfy the following criteria: (1) have a float-adjusted
marketcapitalizationabove$500millionwithafloat-adjusted
liquidity ratio (definedbydollarvaluetradedovertheprevious
12monthsdividedbythefloat-adjustedmarketcapitalization
as of the Index rebalancing reference date) above 90% or
haveafloat-adjustedmarketcapitalizationabove$400million
with a float-adjusted liquidity ratio (as defined above) above
150%; and (2) are U.S. based companies. The market
capitalization threshold may be relaxed to ensure that there
are at least 22 stocks in the Index as of the rebalancing
effective date. Rebalancing is done quarterly. The S&P TMI
tracks all U.S. common stocks listed on the New York Stock
Exchange (including the NYSE Arca, Inc. and NYSE Amex),
theNASDAQGlobalSelectMarket, theNASDAQSelectMarket
and the NASDAQ Capital Market.

As of December 31, 2015, the Index was comprised of 103
stocks. The companies included in the Index had a median
market capitalization of $1.4 billion and were concentrated
in the healthcare sector, the GICS sector in which the
biotechnology industry is included, as of December 31, 2015.
Component securities had capitalizations ranging from $171
million to $145.8 billion as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the

Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.
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Biotechnology Industry Risk - The Fund will invest in, and/or
obtain exposure to, the securities of companies in the
biotechnology industry. Companies within the biotech
industry invest heavily in research and development, which
maynot leadtocommercially successfulproducts. Thebiotech
industry is also subject to increased governmental regulation,
which may delay or inhibit the release of new products.
Many biotech companies are dependent upon their ability
to use and enforce intellectual property rights and patents.
Any impairmentorexpirationof suchrightsmayhaveadverse
financial consequences for these companies. Biotech stocks,
especially those of smaller, less-seasoned companies, tend
to be more volatile than the overall market. Biotech
companies can be significantly affected by technological
change and obsolescence, product liability lawsuits and
consequential high insurance costs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in

the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:

DIREXION SHARES ETF TRUST PROSPECTUS 408



• Swap Agreements. Swap agreements are entered into
primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally

will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was28.12%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas36.24%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 27.47%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be

long and costly with no guarantee that any product will
come to market.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
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value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by

virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
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at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
May 2015

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily S&P Biotech Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily S&P Biotech Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the S&P Biotechnology Select Industry Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 0.79%
Acquired Fund Fees and Expenses 0.01%

Total Annual Fund Operating Expenses 1.55%
Expense Cap/Reimbursement(1) -0.59%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.96%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$98 $432 $789 $1,795
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes to shareholders who
hold Fund shares in a taxable account. These costs, which
are not reflected in Annual Fund Operating Expenses or
in the example, affect the Fund’s performance. The Fund’s
portfolio turnover rate was 0% of the average value of its
portfolio for the fiscal period from the Fund’s inception
on May 28, 2015 through October 31, 2015. However, this
portfolio turnover rate is calculated without regard to cash
instruments or derivative transactions. If the Fund's extensive
use of derivatives was reflected, the Fund's portfolio turnover
rate would be significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
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futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the S&P Biotechnology Select
Industry Index (“Index”). On a day-to-day basis, the Fund
invests the remainder of its assets in money market funds,
depository accounts with institutions with high quality credit
ratings or short-term debt instruments that have terms-
to-maturity of less than 397 days and exhibit high quality
credit profiles, including U.S. government securities and
repurchase agreements. The Fund does not invest in long
equity securities.

The Index is provided by Standard & Poor’s (the “Index
Provider”) and includes domestic companies from the
biotechnology industry. The Index is designed to measure
the performance of a sub-industry or group of sub-industries
determined based on the Global Industry Classification
Standards (“GICS”). Companies in the Index are classified
using the GICS classifications which are determined primarily
based on a company’s revenues, however, earnings and
market perception are also considered by GICS. The Index
consists of constituents of the S&P Total Market Index (“S&P
TMI”) that belong to the GICS biotechnology sub-industry
that satisfy the following criteria: (1) have a float-adjusted
marketcapitalizationabove$500millionwithafloat-adjusted
liquidity ratio (definedbydollarvaluetradedovertheprevious
12monthsdividedbythefloat-adjustedmarketcapitalization
as of the Index rebalancing reference date) above 90% or
haveafloat-adjustedmarketcapitalizationabove$400million
with a float-adjusted liquidity ratio (as defined above) above
150%; and (2) are U.S. based companies. The market
capitalization threshold may be relaxed to ensure that there
are at least 22 stocks in the Index as of the rebalancing
effective date. Rebalancing is done quarterly. The S&P TMI
tracks all U.S. common stocks listed on the New York Stock
Exchange (including the NYSE Arca, Inc. and NYSE Amex),
theNASDAQGlobalSelectMarket, theNASDAQSelectMarket
and the NASDAQ Capital Market.

As of December 31, 2015, the Index was comprised of 103
stocks. The companies included in the Index had a median
market capitalization of $1.4 billion and were concentrated
in the healthcare sector, the GICS sector in which the
biotechnology industry is included, as of December 31, 2015.
Component securities had capitalizations ranging from $171
million to $145.8 billion as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that

have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.
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Biotechnology Industry Risk - The Fund will invest in, and/or
obtain exposure to, the securities of companies in the
biotechnology industry. Companies within the biotech
industry invest heavily in research and development, which
maynot leadtocommercially successfulproducts. Thebiotech
industry is also subject to increased governmental regulation,
which may delay or inhibit the release of new products.
Many biotech companies are dependent upon their ability
to use and enforce intellectual property rights and patents.
Any impairmentorexpirationof suchrightsmayhaveadverse
financial consequences for these companies. Biotech stocks,
especially those of smaller, less-seasoned companies, tend
to be more volatile than the overall market. Biotech
companies can be significantly affected by technological
change and obsolescence, product liability lawsuits and
consequential high insurance costs.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market

disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
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the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,

of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
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the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was28.12%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas36.24%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 27.47%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent

trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
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be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity

of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
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Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
May 2015

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.

DIREXION SHARES ETF TRUST PROSPECTUS419



Direxion Daily S&P Oil & Gas Exp. & Prod. Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily S&P Oil & Gas Exp. & Prod. Bull 3X Shares
(“Fund”) seeksdaily leveraged investment results. Thepursuit
of daily leveraged goals means that the Fund is riskier than
alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily leveraged investment goals means
that the return of the Fund for a period longer than a full
trading day may have no resemblance to 300% of the return
of its underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the S&P Oil &
Gas Exploration & Production Select Industry Index. The Fund
seeks daily leveraged investment results and does not seek
to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 1.69%
Acquired Fund Fees and Expenses 0.03%

Total Annual Fund Operating Expenses 2.47%
Expense Cap/Reimbursement(1) -1.49%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.98%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$100 $627 $1,181 $2,693
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes to shareholders who
hold Fund shares in a taxable account. These costs, which
are not reflected in Annual Fund Operating Expenses or
in the example, affect the Fund’s performance. The Fund’s
portfolio turnover rate was 0% of the average value of its
portfolio for the fiscal period from the Fund’s inception
on May 28, 2015 through October 31, 2015. However, this
portfolio turnover rate is calculated without regard to cash
instruments or derivative transactions. If the Fund's extensive
use of derivatives was reflected, the Fund's portfolio turnover
rate would be significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
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comprise the S&P Oil & Gas Exploration & Production Select
Industry Index (“Index”) and/or financial instruments that
provide leveraged and unleveraged exposure to the Index.
Thesefinancial instruments include: swapagreements; futures
contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments. On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

The Index is provided by Standard & Poor’s (the “Index
Provider”) and includes domestic companies from the oil
and gas exploration and production sub-industry. The Index
is designed to measure the performance of a sub-industry
or group of sub-industries determined based on the Global
Industry Classification Standards (“GICS”). Companies in the
Index are classified using the GICS classifications which are
determined primarily based on a company’s revenues,
however, earnings and market perception are also considered
by GICS. The Index consists of constituents of the S&P Total
Market Index (“S&P TMI”) that belong to the GICS oil &
gas & production sub-industry that satisfy the following
criteria: (1) have a float-adjusted market capitalization above
$500 million with a float-adjusted liquidity ratio (defined
by dollar value traded over the previous 12 months divided
by the float-adjusted market capitalization as of the Index
rebalancing reference date) above 90% or have a float-
adjusted market capitalization above $400 million with a
float-adjusted liquidity ratio (as defined above) above 150%;
and (2) are U.S. based companies. The market capitalization
threshold may be relaxed to ensure that there are at least
22 stocks in the Index as of the rebalancing effective date.
Rebalancing is done quarterly. The S&P TMI tracks all U.S.
common stocks listed on the New York Stock Exchange
(including the NYSE Arca, Inc. and NYSE Amex), the NASDAQ
Global Select Market, the NASDAQ Select Market and the
NASDAQ Capital Market.

As of December 31, 2015, the Index was comprised of 60
stocks. The companies included in the Index had a median
market capitalization of $3.3 billion and were concentrated
in the energy sector, the GICS sector in which the oil and
gas exploration and production industry was included, as
ofDecember31,2015.Component securitieshadtotalmarket
capitalizations ranging from $244.9 million to $324.5 billion
as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment

strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
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the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,

including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
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asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of

the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was32.19%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas43.55%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -9.53%. Historical Index volatility

DIREXION SHARES ETF TRUST PROSPECTUS423



and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Energy Sector Risk — The Fund invests in , and/or has
exposure to, companies that engage in energy-related
businessesandcompaniesprimarily involved intheproduction
and mining of coal, develop and produce oil, gas and
consumable fuels and provide drilling and other energy
resources production and distribution related services. As
a result, the Fund is subject to risks of legislative or regulatory
changes, adverse market conditions and/or increased
competition affecting the energy sector. The prices of the
securities of energy and energy services companies may
fluctuate widely due to the supply and demand, exploration
and production spending, world events and economic
conditions, swift price and supply fluctuations, energy
conservation, the success of exploration projects, liabilities
for environmental damage and general civil liabilities and
tax and other governmental regulatory policies and
legislation. Weak demand for energy companies’ products
or services or for energy products and services in general,
as well as negative developments in these other areas,
including natural disaster and terrorist attacks, impact energy
company securities.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.

With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
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more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Oil and Gas Industry Risk - The Fund will focus on investing
in, and/or obtaining exposure to, the securities of companies
in the oil and gas exploration and exploration and production
industries.Companies inthese industriesdevelopandproduce
crude oil and natural gas and provide drilling and other
energy resources production and distribution related services.
Stock prices for these types of companies are affected by
supply and demand both for their specific product or services
and for energy products in general. The price of oil and
gas, exploration and production spending, government
regulation, world events and economic conditions will affect
the performance of these companies. Correspondingly,
securities of companies in the energy field are subject to
swift price and supply fluctuations caused by events relating
to international politics, energy conservation, the success
of exploration products and tax and other governmental
regulatorypolicies.Weakdemandforthecompanies’products
or services or for energy products and services in general,
as well as negative developments in these other areas, may
adversely impact a company’s performance. Oil and gas
exploration and production can be significantly affected
by natural disasters as well as changes in exchange rates,
interest rates, government regulation, world events and
economic conditions. These companies may be at risk for
environmental damages claims.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company

or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
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asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
May 2015

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X
Shares

Important Information Regarding the Fund

The Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares
(“Fund”) seeks daily inverse leveraged investment results.
The pursuit of daily inverse leveraged goals means that the
Fund is riskier than alternatives that do not use leverage
because the Fund’s objective is to magnify the performance
of an underlying index. The pursuit of daily inverse leveraged
investment goals means that the return of the Fund for a
period longer than a full trading day may have no
resemblance to -300% of the return of its underlying index
for such longer period because the aggregate return of the
Fund is the product of the series of each trading day’s daily
leveraged returns. During periods of market volatility, the
volatility of the underlying index may affect the Fund’s return
as much as or more than the return of the underlying index.
Further, the return for investors that invest for periods less
than a full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the S&P Oil & Gas Exploration & Production
Select Industry Index. The Fund seeks daily inverse leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 1.35%
Acquired Fund Fees and Expenses 0.01%

Total Annual Fund Operating Expenses 2.11%
Expense Cap/Reimbursement(1) -1.15%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.96%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$98 $550 $1,028 $2,350
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes to shareholders who
hold Fund shares in a taxable account. These costs, which
are not reflected in Annual Fund Operating Expenses or
in the example, affect the Fund’s performance. The Fund’s
portfolio turnover rate was 0% of the average value of its
portfolio for the fiscal period from the Fund’s inception
on May 28, 2015 through October 31, 2015. However, this
portfolio turnover rate is calculated without regard to cash
instruments or derivative transactions. If the Fund's extensive
use of derivatives was reflected, the Fund's portfolio turnover
rate would be significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
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futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the S&P Oil & Gas Exploration
& Production Select Industry Index (“Index”). On a day-to-day
basis, the Fund invests the remainder of its assets in money
market funds, depository accounts with institutions with
high quality credit ratings or short-term debt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements. The Fund does not
invest in long equity securities.

The Index is provided by Standard & Poor’s (the “Index
Provider”) and includes domestic companies from the oil
and gas exploration and production sub-industry. The Index
is designed to measure the performance of a sub-industry
or group of sub-industries determined based on the Global
Industry Classification Standards (“GICS”). Companies in the
Index are classified using the GICS classifications which are
determined primarily based on a company’s revenues,
however, earnings and market perception are also considered
by GICS. The Index consists of constituents of the S&P Total
Market Index (“S&P TMI”) that belong to the GICS oil &
gas & production sub-industry that satisfy the following
criteria: (1) have a float-adjusted market capitalization above
$500 million with a float-adjusted liquidity ratio (defined
by dollar value traded over the previous 12 months divided
by the float-adjusted market capitalization as of the Index
rebalancing reference date) above 90% or have a float-
adjusted market capitalization above $400 million with a
float-adjusted liquidity ratio (as defined above) above 150%;
and (2) are U.S. based companies. The market capitalization
threshold may be relaxed to ensure that there are at least
22 stocks in the Index as of the rebalancing effective date.
Rebalancing is done quarterly. The S&P TMI tracks all U.S.
common stocks listed on the New York Stock Exchange
(including the NYSE Arca, Inc. and NYSE Amex), the NASDAQ
Global Select Market, the NASDAQ Select Market and the
NASDAQ Capital Market.

As of December 31, 2015, the Index was comprised of 60
stocks. The companies included in the Index had a median
market capitalization of $3.3 billion and were concentrated
in the energy sector, the GICS sector in which the oil and
gas exploration and production industry was included, as
ofDecember31,2015.Component securitieshadtotalmarket
capitalizations ranging from $244.9 million to $324.5 billion
as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which

may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.
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Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the

close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
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The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a

shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was32.19%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas43.55%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -9.53%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Energy Sector Risk — The Fund invests in , and/or has
exposure to, companies that engage in energy-related
businessesandcompaniesprimarily involved intheproduction
and mining of coal, develop and produce oil, gas and
consumable fuels and provide drilling and other energy
resources production and distribution related services. As
a result, the Fund is subject to risks of legislative or regulatory
changes, adverse market conditions and/or increased
competition affecting the energy sector. The prices of the
securities of energy and energy services companies may
fluctuate widely due to the supply and demand, exploration
and production spending, world events and economic
conditions, swift price and supply fluctuations, energy
conservation, the success of exploration projects, liabilities
for environmental damage and general civil liabilities and
tax and other governmental regulatory policies and
legislation. Weak demand for energy companies’ products
or services or for energy products and services in general,
as well as negative developments in these other areas,
including natural disaster and terrorist attacks, impact energy
company securities.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the

Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
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prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Oil and Gas Industry Risk - The Fund will focus on investing
in, and/or obtaining exposure to, the securities of companies
in the oil and gas exploration and exploration and production
industries.Companies inthese industriesdevelopandproduce
crude oil and natural gas and provide drilling and other
energy resources production and distribution related services.
Stock prices for these types of companies are affected by
supply and demand both for their specific product or services
and for energy products in general. The price of oil and
gas, exploration and production spending, government
regulation, world events and economic conditions will affect
the performance of these companies. Correspondingly,
securities of companies in the energy field are subject to
swift price and supply fluctuations caused by events relating
to international politics, energy conservation, the success
of exploration products and tax and other governmental
regulatorypolicies.Weakdemandforthecompanies’products
or services or for energy products and services in general,

as well as negative developments in these other areas, may
adversely impact a company’s performance. Oil and gas
exploration and production can be significantly affected
by natural disasters as well as changes in exchange rates,
interest rates, government regulation, world events and
economic conditions. These companies may be at risk for
environmental damages claims.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
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value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
May 2015

Portfolio Manager

Tony Ng Since September
2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI EAFE Currency Hedged Bull 3X
Shares

Important Information Regarding the Fund

TheDirexionDailyMSCIEAFECurrencyHedgedBull 3XShares
(“Fund”) seeksdaily leveraged investment results. Thepursuit
of daily leveraged goals means that the Fund is riskier than
alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily leveraged investment goals means
that the return of the Fund for a period longer than a full
trading day may have no resemblance to 300% of the return
of its underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI EAFE®

US Dollar Hedged Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.01%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $321
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the MSCI EAFE® US Dollar Hedged Index (“Index”)
and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
forward contracts; non-deliverable forward contracts; reverse
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repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index consists of a base index, the MSCI EAFE Index,
and hedges against foreign currency fluctuations in the MSCI
EAFE Index relative to the U.S. Dollar by including the impact
of selling certain foreign currency forwards at the one-month
forward rate published by WM/Reuters in the Index
calculation. The weight of each currency hedge in the Index
correspondstotherelativemarketcapweightof thesecurities
quoted in that currency in the MSCI EAFE Index. The Index
is rebalanced monthly on the last trading day of the month.
At that time the Index will reflect the effect of rolling into
new one-month foreign currency forwards based on the
newly determined relative weights of securities quoted in
each currency in the rebalanced Index. The currency weights
in the Index are determined as of the close of two business
days before the first calendar day of the following month
and remain constant during the month. This means that
there are no changes made to the currency weights in the
Index during the month to account for the price movement
of securities, corporate actions, additions, deletions or other
events. The daily calculation of the Index incorporates daily
changes in the market value of the one-month foreign
currency forwards.

As of December 31, 2015, the Index consisted of the following
21 developed market country indices: Australia, Austria,
Belgium, Denmark, Finland, France, Germany, Hong Kong,
Ireland, Israel, Italy, Japan, the Netherlands, New Zealand,
Norway, Portugal, Singapore, Spain, Sweden, Switzerland,
and the United Kingdom. As of December 31, 2015, the
Index consisted of 926 constituents with an average market
capitalization of $13.3 billion and market capitalizations
ranging from $941.5 million to $237.5 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials sector.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index, an ETF that tracks
the Index or by investing in derivatives that provide leveraged
exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign
currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward contract. The Fund will reset its
exposure to the Index on a daily basis to attempt to achieve
its leverage investment objective. The foreign currency
forward contracts utilized by the Fund are designed to
minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components. The Fund seeks to remain fully invested
at all times consistent with its stated investment objective.
Atthecloseofthemarketseachtradingday,Raffertypositions
the Fund’s portfolio so that its exposure to the Index is
consistent with the Fund’s investment objective. The impact
of the Index’s movements during the day will affect whether
the Fund’s portfolio needs to be re-positioned. For example,
if the Index has risen on a given day, net assets of the Fund
should rise, meaning that the Fund’s exposure will need
to be increased. Conversely, if the Index has fallen on a given
day, net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
typically results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
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forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There
is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
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investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:

• Swap Agreements. Swap agreements are entered into
primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
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If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was14.46%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas18.17%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 7.74%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring
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by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and

last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
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disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares

depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
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that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants

in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI EAFE Currency Hedged Bear 3X
Shares

Important Information Regarding the Fund

The Direxion Daily MSCI EAFE Currency Hedged Bear 3X
Shares (“Fund”) seeks daily inverse leveraged investment
results. The pursuit of daily inverse leveraged goals means
that the Fund is riskier than alternatives that do not use
leverage because the Fund’s objective is to magnify the
performance of an underlying index. The pursuit of daily
inverse leveraged investment goals means that the return
of the Fund for a period longer than a full trading day may
have no resemblance to -300% of the return of its underlying
index for such longer period because the aggregate return
of the Fund is the product of the series of each trading day’s
daily leveraged returns. During periods of market volatility,
the volatility of the underlying index may affect the Fund’s
return as much as or more than the return of the underlying
index. Further, the return for investors that invest for periods
less than a full trading day or for a period different than
a trading day will not be the product of the return of the
Fund’s stated investment objective and the performance
of the underlying index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the MSCI EAFE® US Dollar Hedged Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; forward contracts; non-deliverable forward
contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments that, in
combination, provide inverse leveraged and unleveraged
exposuretotheMSCIEAFE® USDollarHedgedIndex(“Index”).
On a day-to-day basis, the Fund invests the remainder of
its assets in money market funds, depository accounts with
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institutions with high quality credit ratings or short-term
debt instruments that have terms-to-maturity of less than
397 days and exhibit high quality credit profiles, including
U.S. government securities and repurchase agreements. The
Fund does not invest in long equity securities.

The Index consists of a base index, the MSCI EAFE Index,
and hedges against foreign currency fluctuations in the MSCI
EAFE Index relative to the U.S. Dollar by including the impact
of selling certain foreign currency forwards at the one-month
forward rate published by WM/Reuters in the Index
calculation. The weight of each currency hedge in the Index
correspondstotherelativemarketcapweightof thesecurities
quoted in that currency in the MSCI EAFE Index. The Index
is rebalanced monthly on the last trading day of the month.
At that time the Index will reflect the effect of rolling into
new one-month foreign currency forwards based on the
newly determined relative weights of securities quoted in
each currency in the rebalanced Index. The currency weights
in the Index are determined as of the close of two business
days before the first calendar day of the following month
and remain constant during the month. This means that
there are no changes made to the currency weights in the
Index during the month to account for the price movement
of securities, corporate actions, additions, deletions or other
events. The daily calculation of the Index incorporates daily
changes in the market value of the one-month foreign
currency forwards.

As of December 31, 2015, the Index consisted of the following
21 developed market country indices: Australia, Austria,
Belgium, Denmark, Finland, France, Germany, Hong Kong,
Ireland, Israel, Italy, Japan, the Netherlands, New Zealand,
Norway, Portugal, Singapore, Spain, Sweden, Switzerland,
and the United Kingdom. As of December 31, 2015, the
Index consisted of 926 constituents with an average market
capitalization of $13.3 billion and market capitalizations
ranging from $941.5 million to $237.5 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials sector.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
by obtaining short exposure utilizing swap contracts on ETFs
that track the same Index or a substantially similar index
as the Fund. At times, however, the Fund will utilize other
derivatives and investment strategies which may include
gaining inverse leveraged exposure to only a representative
sample of the securities in the Index that have aggregate
characteristics similar to those of the Index. The Fund gains
this inverse exposure either by directly investing in the
underlying securities of the Index, an ETF that tracks the
Index or by investing in derivatives that provide inverse
leveraged exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign

currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward that is included in the Index. The
foreign currency forwards utilized by the Fund are designed
to minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to gain inverse leveraged exposure to
the Index or its components. The Fund seeks to remain fully
invested at all times consistent with its stated investment
objective. At the close of the markets each trading day,
Rafferty positions the Fund’s portfolio so that its exposure
tothe Index is consistentwiththeFund’s investmentobjective.
The impact of the Index’s movements during the day will
affectwhether theFund’sportfolioneeds tobere-positioned.
For example, if the Index has fallen on a given day, net assets
of the Fund should rise, meaning that the Fund’s exposure
will need to be increased. Conversely, if the Index has risen
on a given day, net assets of the Fund should fall, meaning
the Fund’s exposure will need to be reduced. This re-
positioningstrategytypically results inhighportfolioturnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
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the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There
is no assurance the hedging transaction will be effective

inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
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reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between

the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.
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As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was14.46%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas18.17%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 7.74%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring
by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.
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Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of

exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
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instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product

lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
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at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI Emerging Markets Currency
Hedged Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily MSCI Emerging Markets Currency Hedged
Bull 3X Shares (“Fund”) seeks daily leveraged investment
results. The pursuit of daily leveraged goals means that the
Fund is riskier than alternatives that do not use leverage
because the Fund’s objective is to magnify the performance
of an underlying index. The pursuit of daily leveraged
investment goals means that the return of the Fund for a
period longer than a full trading day may have no
resemblance to 300% of the return of its underlying index
for such longer period because the aggregate return of the
Fund is the product of the series of each trading day’s daily
leveraged returns. During periods of market volatility, the
volatility of the underlying index may affect the Fund’s return
as much as or more than the return of the underlying index.
Further, the return for investors that invest for periods less
than a full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI Emerging
Markets US Dollar Hedged Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.01%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $321
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the MSCI Emerging Markets US Dollar Hedged
Index (“Index”) and/or financial instruments that provide
leveraged and unleveraged exposure to the Index. These
financial instruments include: swap agreements; futures
contracts; forward contracts; non-deliverable forward
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contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Indexconsistsofabase index, theMSCIEmergingMarkets
Index, and hedges against foreign currency fluctuations in
the MSCI Emerging Markets Index relative to the U.S. Dollar
by including the impact of selling certain foreign currency
forwards at the one-month forward rate published by
WM/Reuters in the Index calculation. The weight of each
currencyhedgeinthe Indexcorrespondstotherelativemarket
cap weight of the securities quoted in that currency in the
MSCI Emerging Markets Index. The Index is rebalanced
monthly on the last trading day of the month. At that time
the Index will reflect the effect of rolling into new one-month
foreign currency forwards based on the newly determined
relative weights of securities quoted in each currency in
the rebalanced Index. The currency weights in the Index
are determined as of the close of two business days before
the first calendar day of the following month and remain
constant during the month. This means that there are no
changes made to the currency weights in the Index during
the month to account for the price movement of securities,
corporate actions, additions, deletions or other events. The
daily calculation of the Index incorporates daily changes
in the market value of the one-month foreign currency
forwards.

As of December 31, 2015, the Index consisted of the following
23 emerging market country indices: Brazil, Chile, China,
Columbia, Czech Republic, Egypt, Greece, Hungary, India,
Indonesia, Korea, Malaysia, Mexico, Peru, Philippines, Poland,
Russia, Qatar, South Africa, Taiwan, Thailand, Turkey and
United Arab Emirates. As of December 31, 2015, the Index
consisted of 838 constituents with an average market
capitalization of $4.1 billion and market capitalizations
ranging from $376.3 million to $118.7 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials and information technology
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index, an ETF that tracks

the Index or by investing in derivatives that provide leveraged
exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign
currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward contract. The Fund will reset its
exposure to the Index on a daily basis to attempt to achieve
its leverage investment objective. The foreign currency
forward contracts utilized by the Fund are designed to
minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components. The Fund seeks to remain fully invested
at all times consistent with its stated investment objective.
Atthecloseofthemarketseachtradingday,Raffertypositions
the Fund’s portfolio so that its exposure to the Index is
consistent with the Fund’s investment objective. The impact
of the Index’s movements during the day will affect whether
the Fund’s portfolio needs to be re-positioned. For example,
if the Index has risen on a given day, net assets of the Fund
should rise, meaning that the Fund’s exposure will need
to be increased. Conversely, if the Index has fallen on a given
day, net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
typically results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.
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Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There

is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
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eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment

objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
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the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was11.42%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas24.38%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -1.66%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
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dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.
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Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded

like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
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prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI Emerging Markets Currency
Hedged Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily MSCI Emerging Markets Currency Hedged
Bear 3X Shares (“Fund”) seeks daily inverse leveraged
investment results. The pursuit of daily inverse leveraged
goals means that the Fund is riskier than alternatives that
donotuse leveragebecause theFund’sobjective is tomagnify
the performance of an underlying index. The pursuit of daily
inverse leveraged investment goals means that the return
of the Fund for a period longer than a full trading day may
have no resemblance to -300% of the return of its underlying
index for such longer period because the aggregate return
of the Fund is the product of the series of each trading day’s
daily leveraged returns. During periods of market volatility,
the volatility of the underlying index may affect the Fund’s
return as much as or more than the return of the underlying
index. Further, the return for investors that invest for periods
less than a full trading day or for a period different than
a trading day will not be the product of the return of the
Fund’s stated investment objective and the performance
of the underlying index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performanceoftheMSCIEmergingMarketsUSDollarHedged
Index. The Fund seeks daily inverse leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; forward contracts; non-deliverable forward
contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments that, in
combination, provide inverse leveraged and unleveraged
exposure to the MSCI Emerging Markets US Dollar Hedged
Index (“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
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accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Indexconsistsofabase index, theMSCIEmergingMarkets
Index, and hedges against foreign currency fluctuations in
the MSCI Emerging Markets Index relative to the U.S. Dollar
by including the impact of selling certain foreign currency
forwards at the one-month forward rate published by
WM/Reuters in the Index calculation. The weight of each
currencyhedgeinthe Indexcorrespondstotherelativemarket
cap weight of the securities quoted in that currency in the
MSCI Emerging Markets Index. The Index is rebalanced
monthly on the last trading day of the month. At that time
the Index will reflect the effect of rolling into new one-month
foreign currency forwards based on the newly determined
relative weights of securities quoted in each currency in
the rebalanced Index. The currency weights in the Index
are determined as of the close of two business days before
the first calendar day of the following month and remain
constant during the month. This means that there are no
changes made to the currency weights in the Index during
the month to account for the price movement of securities,
corporate actions, additions, deletions or other events. The
daily calculation of the Index incorporates daily changes
in the market value of the one-month foreign currency
forwards.

As of December 31, 2015, the Index consisted of the following
23 emerging market country indices: Brazil, Chile, China,
Columbia, Czech Republic, Egypt, Greece, Hungary, India,
Indonesia, Korea, Malaysia, Mexico, Peru, Philippines, Poland,
Russia, Qatar, South Africa, Taiwan, Thailand, Turkey and
United Arab Emirates. As of December 31, 2015, the Index
consisted of 838 constituents with an average market
capitalization of $4.1 billion and market capitalizations
ranging from $376.3 million to $118.7 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials and information technology
sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
by obtaining short exposure utilizing swap contracts on ETFs
that track the same Index or a substantially similar index
as the Fund. At times, however, the Fund will utilize other
derivatives and investment strategies which may include
gaining inverse leveraged exposure to only a representative
sample of the securities in the Index that have aggregate
characteristics similar to those of the Index. The Fund gains
this inverse exposure either by directly investing in the
underlying securities of the Index, an ETF that tracks the
Index or by investing in derivatives that provide inverse
leveraged exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign
currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward that is included in the Index. The
foreign currency forwards utilized by the Fund are designed
to minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to gain inverse leveraged exposure to
the Index or its components. The Fund seeks to remain fully
invested at all times consistent with its stated investment
objective. At the close of the markets each trading day,
Rafferty positions the Fund’s portfolio so that its exposure
tothe Index is consistentwiththeFund’s investmentobjective.
The impact of the Index’s movements during the day will
affectwhether theFund’sportfolioneeds tobere-positioned.
For example, if the Index has fallen on a given day, net assets
of the Fund should rise, meaning that the Fund’s exposure
will need to be increased. Conversely, if the Index has risen
on a given day, net assets of the Fund should fall, meaning
the Fund’s exposure will need to be reduced. This re-
positioningstrategytypically results inhighportfolioturnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
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correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There

is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
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close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.

The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
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shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was11.42%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas24.38%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -1.66%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Emerging Markets Risk — Investing in, and/or having
exposure to, emerging markets instruments involve greater
risks than investing in foreign instruments in general. Risks
of investing in emerging market countries include political
or social upheaval, nationalization of businesses, restrictions
on foreign ownership and prohibitions on the repatriation
ofassetsandrisks fromaneconomy’sdependenceonrevenues
from particular commodities or industries. In addition,
currency transfer restrictions, limited potential buyers for
such instruments, delays and disruption in settlement
procedures and illiquidity or low volumes of transactions
may make exits difficult or impossible at times.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
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on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign

market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
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events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities

underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
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created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI Europe Currency Hedged Bull 3X
Shares

Important Information Regarding the Fund

The Direxion Daily MSCI Europe Currency Hedged Bull 3X
Shares (“Fund”) seeks daily leveraged investment results.
The pursuit of daily leveraged goals means that the Fund
is riskier than alternatives that do not use leverage because
the Fund’s objective is to magnify the performance of an
underlying index. The pursuit of daily leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to 300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI Europe
US Dollar Hedged Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.01%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $321
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the MSCI Europe US Dollar Hedged Index (“Index”)
and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
forward contracts; non-deliverable forward contracts; reverse
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repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index consists of a base index, the MSCI Europe Index,
and hedges against foreign currency fluctuations in the MSCI
Europe Index relative to the U.S. Dollar by including the
impact of selling certain foreign currency forwards at the
one-month forward rate published by WM/Reuters in the
Index calculation. The weight of each currency hedge in
the Index corresponds to the relative market cap weight
of the securities quoted in that currency in the MSCI Europe
Index. The Index is rebalanced monthly on the last trading
day of the month. At that time the Index will reflect the
effect of rolling into new one-month foreign currency
forwards based on the newly determined relative weights
of securities quoted in each currency in the rebalanced Index.
The currency weights in the Index are determined as of the
close of two business days before the first calendar day of
the following month and remain constant during the month.
This means that there are no changes made to the currency
weights in the Index during the month to account for the
price movement of securities, corporate actions, additions,
deletions or other events. The daily calculation of the Index
incorporates daily changes in the market value of the
one-month foreign currency forwards.

As of December 31, 2015, the Index consisted of the following
15 developed market country indices: Austria, Belgium,
Denmark, Finland, France, Germany, Ireland, Italy, the
Netherlands, Norway, Portugal, Spain, Sweden, Switzerland,
and the United Kingdom. As of December 31, 2015, the
Index consisted of 446 constituents with an average market
capitalization of $17.8 billion and market capitalizations
ranging from $1.3 billion to $237.5 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials, healthcare and consumer
staples sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index, an ETF that tracks
the Index or by investing in derivatives that provide leveraged
exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign
currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward contract. The Fund will reset its
exposure to the Index on a daily basis to attempt to achieve
its leverage investment objective. The foreign currency
forward contracts utilized by the Fund are designed to
minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components. The Fund seeks to remain fully invested
at all times consistent with its stated investment objective.
Atthecloseofthemarketseachtradingday,Raffertypositions
the Fund’s portfolio so that its exposure to the Index is
consistent with the Fund’s investment objective. The impact
of the Index’s movements during the day will affect whether
the Fund’s portfolio needs to be re-positioned. For example,
if the Index has risen on a given day, net assets of the Fund
should rise, meaning that the Fund’s exposure will need
to be increased. Conversely, if the Index has fallen on a given
day, net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
typically results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
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forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

ConsumerStaplesSectorRisk — Theconsumer staples sector
may be affected by the permissibility of using various food
additivesandproductionmethods, changingconsumertastes,
marketing campaigns and other factors affecting consumer
demand. In particular, tobacco companies may be adversely
affectedbynewlaws, regulationsandlitigation.Theconsumer
staples sector may also be adversely affected by changes
or trends in commodity prices, which may be influenced
or characterized by unpredictable factors.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There
is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
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of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund

may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
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day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was15.93%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas22.77%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 7.13%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring
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by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher

transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
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your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders

bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

DIREXION SHARES ETF TRUST PROSPECTUS 472



Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI Europe Currency Hedged Bear 3X
Shares

Important Information Regarding the Fund

The Direxion Daily MSCI Europe Currency Hedged Bear 3X
Shares (“Fund”) seeks daily inverse leveraged investment
results. The pursuit of daily inverse leveraged goals means
that the Fund is riskier than alternatives that do not use
leverage because the Fund’s objective is to magnify the
performance of an underlying index. The pursuit of daily
inverse leveraged investment goals means that the return
of the Fund for a period longer than a full trading day may
have no resemblance to -300% of the return of its underlying
index for such longer period because the aggregate return
of the Fund is the product of the series of each trading day’s
daily leveraged returns. During periods of market volatility,
the volatility of the underlying index may affect the Fund’s
return as much as or more than the return of the underlying
index. Further, the return for investors that invest for periods
less than a full trading day or for a period different than
a trading day will not be the product of the return of the
Fund’s stated investment objective and the performance
of the underlying index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the MSCI Europe US Dollar Hedged Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; forward contracts; non-deliverable forward
contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments that, in
combination, provide inverse leveraged and unleveraged
exposure to the MSCI Europe US Dollar Hedged Index
(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
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accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index consists of a base index, the MSCI Europe Index,
and hedges against foreign currency fluctuations in the MSCI
Europe Index relative to the U.S. Dollar by including the
impact of selling certain foreign currency forwards at the
one-month forward rate published by WM/Reuters in the
Index calculation. The weight of each currency hedge in
the Index corresponds to the relative market cap weight
of the securities quoted in that currency in the MSCI Europe
Index. The Index is rebalanced monthly on the last trading
day of the month. At that time the Index will reflect the
effect of rolling into new one-month foreign currency
forwards based on the newly determined relative weights
of securities quoted in each currency in the rebalanced Index.
The currency weights in the Index are determined as of the
close of two business days before the first calendar day of
the following month and remain constant during the month.
This means that there are no changes made to the currency
weights in the Index during the month to account for the
price movement of securities, corporate actions, additions,
deletions or other events. The daily calculation of the Index
incorporates daily changes in the market value of the
one-month foreign currency forwards.

As of December 31, 2015, the Index consisted of the following
15 developed market country indices: Austria, Belgium,
Denmark, Finland, France, Germany, Ireland, Italy, the
Netherlands, Norway, Portugal, Spain, Sweden, Switzerland,
and the United Kingdom. As of December 31, 2015, the
Index consisted of 446 constituents with an average market
capitalization of $17.8 billion and market capitalizations
ranging from $1.3 billion to $237.5 billion. As of
December 31, 2015, components of the Index were
concentrated in the financials, healthcare and consumer
staples sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
by obtaining short exposure utilizing swap contracts on ETFs
that track the same Index or a substantially similar index
as the Fund. At times, however, the Fund will utilize other
derivatives and investment strategies which may include
gaining inverse leveraged exposure to only a representative
sample of the securities in the Index that have aggregate
characteristics similar to those of the Index. The Fund gains
this inverse exposure either by directly investing in the
underlying securities of the Index, an ETF that tracks the
Index or by investing in derivatives that provide inverse
leveraged exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign

currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward that is included in the Index. The
foreign currency forwards utilized by the Fund are designed
to minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to gain inverse leveraged exposure to
the Index or its components. The Fund seeks to remain fully
invested at all times consistent with its stated investment
objective. At the close of the markets each trading day,
Rafferty positions the Fund’s portfolio so that its exposure
tothe Index is consistentwiththeFund’s investmentobjective.
The impact of the Index’s movements during the day will
affectwhether theFund’sportfolioneeds tobere-positioned.
For example, if the Index has fallen on a given day, net assets
of the Fund should rise, meaning that the Fund’s exposure
will need to be increased. Conversely, if the Index has risen
on a given day, net assets of the Fund should fall, meaning
the Fund’s exposure will need to be reduced. This re-
positioningstrategytypically results inhighportfolioturnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
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the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

ConsumerStaplesSectorRisk — Theconsumer staples sector
may be affected by the permissibility of using various food
additivesandproductionmethods, changingconsumertastes,
marketing campaigns and other factors affecting consumer
demand. In particular, tobacco companies may be adversely
affectedbynewlaws, regulationsandlitigation.Theconsumer
staples sector may also be adversely affected by changes
or trends in commodity prices, which may be influenced
or characterized by unpredictable factors.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact

on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There
is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
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the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:

• Swap Agreements. Swap agreements are entered into
primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
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If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was15.93%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas22.77%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 7.13%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring
by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.
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Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the

Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
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on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure

through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.
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Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI Japan Currency Hedged Bull 3X
Shares

Important Information Regarding the Fund

The Direxion Daily MSCI Japan Currency Hedged Bull 3X
Shares (“Fund”) seeks daily leveraged investment results.
The pursuit of daily leveraged goals means that the Fund
is riskier than alternatives that do not use leverage because
the Fund’s objective is to magnify the performance of an
underlying index. The pursuit of daily leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to 300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI Japan
US Dollar Hedged Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses(1) 0.05%

Total Annual Fund Operating Expenses 1.01%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.00%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$102 $321
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the MSCI Japan US Dollar Hedged Index (“Index”)
and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
forward contracts; non-deliverable forward contracts; reverse
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repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index consists of a base index, the MSCI Japan Index,
and hedges against foreign currency fluctuations in the MSCI
Japan Index relative to the U.S. Dollar by including the impact
of selling certain foreign currency forwards at the one-month
forward rate published by WM/Reuters in the Index
calculation. The weight of each currency hedge in the Index
correspondstotherelativemarketcapweightof thesecurities
quoted in that currency in the MSCI Japan Index. The Index
is rebalanced monthly on the last trading day of the month.
At that time the Index will reflect the effect of rolling into
new one-month foreign currency forwards based on the
newly determined relative weights of securities quoted in
each currency in the rebalanced Index. The currency weights
in the Index are determined as of the close of two business
days before the first calendar day of the following month
and remain constant during the month. This means that
there are no changes made to the currency weights in the
Index during the month to account for the price movement
of securities, corporate actions, additions, deletions or other
events. The daily calculation of the Index incorporates daily
changes in the market value of the one-month foreign
currency forwards.

As of December 31, 2015, the Index included companies
that had an average market capitalization of $9.1 billion
and was composed of 318 constituent securities ranging
in market capitalization from approximately $966.4 million
to $170.2 billion. As of December 31, 2015, components of
the Index included securities in the consumer discretionary,
industrials and financials sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index, an ETF that tracks
the Index or by investing in derivatives that provide leveraged
exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign
currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward contract. The Fund will reset its

exposure to the Index on a daily basis to attempt to achieve
its leverage investment objective. The foreign currency
forward contracts utilized by the Fund are designed to
minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components. The Fund seeks to remain fully invested
at all times consistent with its stated investment objective.
Atthecloseofthemarketseachtradingday,Raffertypositions
the Fund’s portfolio so that its exposure to the Index is
consistent with the Fund’s investment objective. The impact
of the Index’s movements during the day will affect whether
the Fund’s portfolio needs to be re-positioned. For example,
if the Index has risen on a given day, net assets of the Fund
should rise, meaning that the Fund’s exposure will need
to be increased. Conversely, if the Index has fallen on a given
day, net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
typically results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
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the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Consumer Discretionary Sector Risk — The Fund may invest
in, and/or have exposure to, the securities of companies in
the consumer discretionary sector. Because companies in
the consumer discretionary sector manufacture products
and provide discretionary services directly to the consumer,
the success of these companies is tied closely to the
performance of the overall domestic and international
economy, interest rates, competition and consumer
confidence. Success depends heavily on disposable household
income and consumer spending. Changes in demographics
and consumer tastes also can affect the demand for, and
success of, consumer discretionary products in the
marketplace.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There
is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility

DIREXION SHARES ETF TRUST PROSPECTUS 484



of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund

may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
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day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was19.06%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.98%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 12.18%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
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byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product
or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign

market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Japanese Securities Risk - Investment in, and/or exposure
to, securities of Japanese issuers involves risks that may be
greater than if the Fund’s investments were more
geographically diverse. The Japanese economy has recently
emerged from a prolonged economic downturn. Since 2000,
Japan’s economic growth rate has remained relatively low.
Its economy is characterized by government intervention
and protectionism, an unstable financial services sector and
relatively high unemployment. Japan’s economy is heavily
dependent on international trade and has been adversely
affected by trade tariffs and competition from emerging
economies. As such, economic growth is heavily dependent
on continued growth in international trade, government
support of the financial services sector, among other troubled
sectors, and consistent government policy. Any changes or
trends in these economic factors could have a significant
impact on Japan’s economy overall and may negatively affect
the Fund’s investment. Japan’s economy is also closely tied
to its two largest trading partners, the U.S. and China.
Economic volatility in either nation may create volatility
for Japan’s economy as well. Additionally, as China has
increased its role with Japan as a trading partner, political
tensions between the countries has become strained. Any
increase or decrease in such tension may have consequences
for investment in Japanese issuers.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
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by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
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(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI Japan Currency Hedged Bear 3X
Shares

Important Information Regarding the Fund

The Direxion Daily MSCI Japan Currency Hedged Bear 3X
Shares (“Fund”) seeks daily inverse leveraged investment
results. The pursuit of daily inverse leveraged goals means
that the Fund is riskier than alternatives that do not use
leverage because the Fund’s objective is to magnify the
performance of an underlying index. The pursuit of daily
inverse leveraged investment goals means that the return
of the Fund for a period longer than a full trading day may
have no resemblance to -300% of the return of its underlying
index for such longer period because the aggregate return
of the Fund is the product of the series of each trading day’s
daily leveraged returns. During periods of market volatility,
the volatility of the underlying index may affect the Fund’s
return as much as or more than the return of the underlying
index. Further, the return for investors that invest for periods
less than a full trading day or for a period different than
a trading day will not be the product of the return of the
Fund’s stated investment objective and the performance
of the underlying index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the MSCI Japan US Dollar Hedged Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; forward contracts; non-deliverable forward
contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments that, in
combination, provide inverse leveraged and unleveraged
exposuretotheMSCI JapanUSDollarHedgedIndex(“Index”).
On a day-to-day basis, the Fund invests the remainder of
its assets in money market funds, depository accounts with
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institutions with high quality credit ratings or short-term
debt instruments that have terms-to-maturity of less than
397 days and exhibit high quality credit profiles, including
U.S. government securities and repurchase agreements. The
Fund does not invest in long equity securities.

The Index consists of a base index, the MSCI Japan Index,
and hedges against foreign currency fluctuations in the MSCI
Japan Index relative to the U.S. Dollar by including the impact
of selling certain foreign currency forwards at the one-month
forward rate published by WM/Reuters in the Index
calculation. The weight of each currency hedge in the Index
correspondstotherelativemarketcapweightof thesecurities
quoted in that currency in the MSCI Japan Index. The Index
is rebalanced monthly on the last trading day of the month.
At that time the Index will reflect the effect of rolling into
new one-month foreign currency forwards based on the
newly determined relative weights of securities quoted in
each currency in the rebalanced Index. The currency weights
in the Index are determined as of the close of two business
days before the first calendar day of the following month
and remain constant during the month. This means that
there are no changes made to the currency weights in the
Index during the month to account for the price movement
of securities, corporate actions, additions, deletions or other
events. The daily calculation of the Index incorporates daily
changes in the market value of the one-month foreign
currency forwards.

As of December 31, 2015, the Index included companies
that had an average market capitalization of $9.1 billion
and was composed of 318 constituent securities ranging
in market capitalization from approximately $966.4 million
to $170.2 billion. As of December 31, 2015, components of
the Index included securities in the consumer discretionary,
industrials and financials sectors.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
by obtaining short exposure utilizing swap contracts on ETFs
that track the same Index or a substantially similar index
as the Fund. At times, however, the Fund will utilize other
derivatives and investment strategies which may include
gaining inverse leveraged exposure to only a representative
sample of the securities in the Index that have aggregate
characteristics similar to those of the Index. The Fund gains
this inverse exposure either by directly investing in the
underlying securities of the Index, an ETF that tracks the
Index or by investing in derivatives that provide inverse
leveraged exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign
currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward that is included in the Index. The
foreign currency forwards utilized by the Fund are designed
to minimize the impact of currency fluctuations on the Fund,

but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to gain inverse leveraged exposure to
the Index or its components. The Fund seeks to remain fully
invested at all times consistent with its stated investment
objective. At the close of the markets each trading day,
Rafferty positions the Fund’s portfolio so that its exposure
tothe Index is consistentwiththeFund’s investmentobjective.
The impact of the Index’s movements during the day will
affectwhether theFund’sportfolioneeds tobere-positioned.
For example, if the Index has fallen on a given day, net assets
of the Fund should rise, meaning that the Fund’s exposure
will need to be increased. Conversely, if the Index has risen
on a given day, net assets of the Fund should fall, meaning
the Fund’s exposure will need to be reduced. This re-
positioningstrategytypically results inhighportfolioturnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.
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Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Consumer Discretionary Sector Risk — The Fund may invest
in, and/or have exposure to, the securities of companies in
the consumer discretionary sector. Because companies in
the consumer discretionary sector manufacture products
and provide discretionary services directly to the consumer,
the success of these companies is tied closely to the
performance of the overall domestic and international
economy, interest rates, competition and consumer
confidence. Success depends heavily on disposable household
income and consumer spending. Changes in demographics
and consumer tastes also can affect the demand for, and
success of, consumer discretionary products in the
marketplace.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber

of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There
is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in

DIREXION SHARES ETF TRUST PROSPECTUS 492



the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
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of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was19.06%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.98%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 12.18%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.
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GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product
or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the

difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Japanese Securities Risk - Investment in, and/or exposure
to, securities of Japanese issuers involves risks that may be
greater than if the Fund’s investments were more
geographically diverse. The Japanese economy has recently
emerged from a prolonged economic downturn. Since 2000,
Japan’s economic growth rate has remained relatively low.
Its economy is characterized by government intervention
and protectionism, an unstable financial services sector and
relatively high unemployment. Japan’s economy is heavily
dependent on international trade and has been adversely
affected by trade tariffs and competition from emerging
economies. As such, economic growth is heavily dependent
on continued growth in international trade, government
support of the financial services sector, among other troubled
sectors, and consistent government policy. Any changes or
trends in these economic factors could have a significant
impact on Japan’s economy overall and may negatively affect
the Fund’s investment. Japan’s economy is also closely tied
to its two largest trading partners, the U.S. and China.
Economic volatility in either nation may create volatility
for Japan’s economy as well. Additionally, as China has
increased its role with Japan as a trading partner, political
tensions between the countries has become strained. Any
increase or decrease in such tension may have consequences
for investment in Japanese issuers.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
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your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a

particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.
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Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI Germany Currency Hedged Bull 3X
Shares

Important Information Regarding the Fund

The Direxion Daily MSCI Germany Currency Hedged Bull
3X Shares (“Fund”) seeks daily leveraged investment results.
The pursuit of daily leveraged goals means that the Fund
is riskier than alternatives that do not use leverage because
the Fund’s objective is to magnify the performance of an
underlying index. The pursuit of daily leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to 300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the MSCI Germany
US Dollar Hedged Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses(1) 0.13%

Total Annual Fund Operating Expenses 1.09%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.08%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$110 $346
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprisetheMSCIGermanyUSDollarHedgedIndex(“Index”)
and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
forward contracts; non-deliverable forward contracts; reverse
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repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index consists of a base index, the MSCI Germany Index,
and hedges against euro currency fluctuations in the MSCI
Germany Index relative to the U.S. Dollar by including the
impact of selling euro currency forwards at the one-month
forward rate published by WM/Reuters in the Index
calculation. The weight of the euro hedge in the Index
correspondstotherelativemarketcapweightof thesecurities
quoted in euro in the MSCI Germany Index. The Index is
rebalanced monthly on the last trading day of the month.
At that time the Index will reflect the effect of rolling into
new one-month euro currency forwards based on the newly
determined relative weights of securities quoted in euro
in the rebalanced Index. The currency weights in the Index
are determined as of the close of two business days before
the first calendar day of the following month and remain
constant during the month. This means that there are no
changes made to the currency weights in the Index during
the month to account for the price movement of securities,
corporate actions, additions, deletions or other events. The
daily calculation of the Index incorporates daily changes
in the market value of the one-month foreign currency
forwards.

As of January 29, 2016, the Index consisted of 55 constituents
with an average market capitalization of approximately
$18.6 billion and market capitalizations ranging from $2.3
billion to $92.5 billion. As of January 29, 2016, components
of the Indexwereconcentrated intheconsumerdiscretionary,
financials and health care sectors. The MSCI Germany Index
isdesignedtomeasuretheperformanceof large-andmid-cap
sectors of the German market and represents approximately
85% of the equity universe in Germany.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index, an ETF that tracks
the Index or by investing in derivatives that provide leveraged
exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign

currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward contract. The Fund will reset its
exposure to the Index on a daily basis to attempt to achieve
its leverage investment objective. The foreign currency
forward contracts utilized by the Fund are designed to
minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components. The Fund seeks to remain fully invested
at all times consistent with its stated investment objective.
Atthecloseofthemarketseachtradingday,Raffertypositions
the Fund’s portfolio so that its exposure to the Index is
consistent with the Fund’s investment objective. The impact
of the Index’s movements during the day will affect whether
the Fund’s portfolio needs to be re-positioned. For example,
if the Index has risen on a given day, net assets of the Fund
should rise, meaning that the Fund’s exposure will need
to be increased. Conversely, if the Index has fallen on a given
day, net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
typically results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
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correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Consumer Discretionary Sector Risk — The Fund may invest
in, and/or have exposure to, the securities of companies in
the consumer discretionary sector. Because companies in
the consumer discretionary sector manufacture products
and provide discretionary services directly to the consumer,
the success of these companies is tied closely to the
performance of the overall domestic and international
economy, interest rates, competition and consumer
confidence. Success depends heavily on disposable household
income and consumer spending. Changes in demographics
and consumer tastes also can affect the demand for, and
success of, consumer discretionary products in the
marketplace.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact

on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There
is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
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Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty

may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
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provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,

the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was29.52%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.32%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 9.09%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
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debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring
by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.

Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Germany Investing Risk - The German economy is dependent
on the other countries in Europe and the U.S. as key trade
partners. Exports account for more than one-third of
Germany’soutputandareakeyelement inGermaneconomic
expansion. Reduction in spending by European countries
on German products and services or negative changes in
any of those countries may cause an adverse impact on the
German economy. Decreasing U.S. imports, new trade
regulations, changes in the U.S. Dollar exchange rates or
a recession in the U.S. may also have an adverse impact on
the German economy.

Investing in German issuers and companies involves political,
social and regulatory risks. Certain sectors and regions of
Germany have experienced high unemployment and social
unrest.These issuesmayadverselyaffect theGermaneconomy
or German industries or sectors. Heavy regulation of labor
and product markets is pervasive in Germany. These
regulations may stifle economic growth or result in extended
recessionary periods.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare

sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
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an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt

instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
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lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date

of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily MSCI Germany Currency Hedged Bear 3X
Shares

Important Information Regarding the Fund

The Direxion Daily MSCI Germany Currency Hedged Bear
3X Shares (“Fund”) seeks daily inverse leveraged
investment results. The pursuit of daily inverse leveraged
goals means that the Fund is riskier than alternatives that
donotuse leveragebecause theFund’sobjective is tomagnify
the performance of an underlying index. The pursuit of daily
inverse leveraged investment goals means that the return
of the Fund for a period longer than a full trading day may
have no resemblance to -300% of the return of its underlying
index for such longer period because the aggregate return
of the Fund is the product of the series of each trading day’s
daily leveraged returns. During periods of market volatility,
the volatility of the underlying index may affect the Fund’s
return as much as or more than the return of the underlying
index. Further, the return for investors that invest for periods
less than a full trading day or for a period different than
a trading day will not be the product of the return of the
Fund’s stated investment objective and the performance
of the underlying index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the MSCI Germany US Dollar Hedged Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; forward contracts; non-deliverable forward
contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments that, in
combination, provide inverse leveraged and unleveraged
exposure to the MSCI Germany US Dollar Hedged Index
(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
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accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index consists of a base index, the MSCI Germany Index,
and hedges against euro currency fluctuations in the MSCI
Germany Index relative to the U.S. Dollar by including the
impact of selling euro currency forwards at the one-month
forward rate published by WM/Reuters in the Index
calculation. The weight of the euro hedge in the Index
correspondstotherelativemarketcapweightof thesecurities
quoted in euro in the MSCI Germany Index. The Index is
rebalanced monthly on the last trading day of the month.
At that time the Index will reflect the effect of rolling into
new one-month euro currency forwards based on the newly
determined relative weights of securities quoted in euro
in the rebalanced Index. The currency weights in the Index
are determined as of the close of two business days before
the first calendar day of the following month and remain
constant during the month. This means that there are no
changes made to the currency weights in the Index during
the month to account for the price movement of securities,
corporate actions, additions, deletions or other events. The
daily calculation of the Index incorporates daily changes
in the market value of the one-month foreign currency
forwards.

As of January 29, 2016, the Index consisted of 55 constituents
with an average market capitalization of approximately
$18.6 billion and market capitalizations ranging from $2.3
billion to $92.5 billion. As of January 29, 2016, components
of the Indexwereconcentrated intheconsumerdiscretionary,
financials and health care sectors. The MSCI Germany Index
isdesignedtomeasuretheperformanceof large-andmid-cap
sectors of the German market and represents approximately
85% of the equity universe in Germany.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
by obtaining short exposure utilizing swap contracts on ETFs
that track the same Index or a substantially similar index
as the Fund. At times, however, the Fund will utilize other
derivatives and investment strategies which may include
gaining inverse leveraged exposure to only a representative
sample of the securities in the Index that have aggregate
characteristics similar to those of the Index. The Fund gains
this inverse exposure either by directly investing in the
underlying securities of the Index, an ETF that tracks the
Index or by investing in derivatives that provide inverse
leveraged exposure to those securities.

If the Fund does not utilize other ETFs or swaps on ETFs
that track the Index, the Fund intends to hedge each foreign
currency in the Index to U.S. Dollars by utilizing the applicable
foreign currency forward that is included in the Index. The

foreign currency forwards utilized by the Fund are designed
to minimize the impact of currency fluctuations on the Fund,
but do not eliminate the Fund’s exposure to currency
fluctuations due to the Index’s monthly hedged strategy.
The use of leverage may also magnify the impact of these
currency fluctuations on the Fund.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to gain inverse leveraged exposure to
the Index or its components. The Fund seeks to remain fully
invested at all times consistent with its stated investment
objective. At the close of the markets each trading day,
Rafferty positions the Fund’s portfolio so that its exposure
tothe Index is consistentwiththeFund’s investmentobjective.
The impact of the Index’s movements during the day will
affectwhether theFund’sportfolioneeds tobere-positioned.
For example, if the Index has fallen on a given day, net assets
of the Fund should rise, meaning that the Fund’s exposure
will need to be increased. Conversely, if the Index has risen
on a given day, net assets of the Fund should fall, meaning
the Fund’s exposure will need to be reduced. This re-
positioningstrategytypically results inhighportfolioturnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures contracts and
forward contracts include potentially dramatic price changes
(losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.
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Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Consumer Discretionary Sector Risk — The Fund may invest
in, and/or have exposure to, the securities of companies in
the consumer discretionary sector. Because companies in
the consumer discretionary sector manufacture products
and provide discretionary services directly to the consumer,
the success of these companies is tied closely to the
performance of the overall domestic and international
economy, interest rates, competition and consumer
confidence. Success depends heavily on disposable household
income and consumer spending. Changes in demographics
and consumer tastes also can affect the demand for, and
success of, consumer discretionary products in the
marketplace.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber

of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Currency Hedging Risk - The Fund may use derivatives to
hedge against fluctuations in the value of the Fund’s positions
in foreign currencies relative to the U.S. Dollar. Any gain
or loss generated by the derivative should be substantially
offset by the gains or losses of the hedged investment. There
is no assurance the hedging transaction will be effective
inreducingthe impact that fluctuations inthevalueofforeign
currencies against the U.S. Dollar may have on the Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the Index may
not be fully hedged at all times. The Fund rebalances its
exposure to the Index on a daily basis, however, the Index
resets its currency hedge on a monthly basis, therefore,
currency risk may develop or increase intra-month and it
is possible that a degree of currency exposure may remain
even at the time a hedging transaction is put in place due
to the monthly reset of the Index. As a result, the hedging
transactions may not successfully reduce the currency risk
included in the Fund’s portfolio. The effectiveness of the
currency hedging strategy will generally be affected by the
volatility of the Index and the volatility of the U.S. Dollar
relative to the currencies to be hedged. Increased volatility
willgenerally reducetheeffectivenessofthecurrencyhedging
strategy. Interest rates will also impact the effectiveness
of the currency hedging strategy. Significant differences
betweenU.S.Dollar interest ratesandforeigncurrency interest
rates may impact the effectiveness of the currency hedging
strategy.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
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the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
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of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was29.52%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas23.32%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 9.09%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring
by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.
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Financials Sector Risk — The Fund may invest in , and/or
have exposure to, financial services companies. Performance
of companies in the financials sector may be materially
impacted by many factors, including but not limited to,
government regulations, economic conditions, credit rating
downgrades, changes in interest rates and decreased liquidity
in credit markets. Profitability of these companies is largely
dependent on the availability and cost of capital, and can
fluctuate significantly when interest rates change. Credit
losses resulting from financial difficulties of borrowers also
can negatively impact the sector. This sector has experienced
significant losses in the recent past, and the impact of more
stringentcapital requirementsandrecentor futureregulation
on any individual company of the sector as a whole cannot
be predicted.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

Germany Investing Risk - The German economy is dependent
on the other countries in Europe and the U.S. as key trade
partners. Exports account for more than one-third of
Germany’soutputandareakeyelement inGermaneconomic
expansion. Reduction in spending by European countries
on German products and services or negative changes in
any of those countries may cause an adverse impact on the
German economy. Decreasing U.S. imports, new trade
regulations, changes in the U.S. Dollar exchange rates or
a recession in the U.S. may also have an adverse impact on
the German economy.

Investing in German issuers and companies involves political,
social and regulatory risks. Certain sectors and regions of
Germany have experienced high unemployment and social
unrest.These issuesmayadverselyaffect theGermaneconomy
or German industries or sectors. Heavy regulation of labor
and product markets is pervasive in Germany. These
regulations may stifle economic growth or result in extended
recessionary periods.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent

protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
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$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees

to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
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by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date

of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Cyber Security & IT Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Cyber Security & IT Bull 3X Shares (formerly
known as the Direxion Daily Cyber Security Bull 3X Shares)
(“Fund”) seeksdaily leveraged investment results. Thepursuit
of daily leveraged goals means that the Fund is riskier than
alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily leveraged investment goals means
that the return of the Fund for a period longer than a full
trading day may have no resemblance to 300% of the return
of its underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the ISE Cyber
Security Index. The Fund seeks daily leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses(1) 0.19%

Total Annual Fund Operating Expenses 1.15%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.14%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$116 $364
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the ISE Cyber Security Index (“Index”) and/or
financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; options; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
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and other financial instruments. On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index is comprised of domestic and foreign companies
that are cyber security infrastructure providers
(hardware/softwaredevelopers)or thatprovidecyber security
services, and for whom cyber security is a key driver of the
company’s business. Cyber security refers to products, such
as hardware or software, and services designed to protect
computer hardware, software, networks and data from
unauthorizedaccess, vulnerabilities,attacksandother security
breaches. International Securities Exchange, LLC (“ISE” or
“Index Provider”) utilizes proprietary research and analysis,
which includes reviewing a variety of publicly available
information, such as financial statements and other reports
provided by issuers to determine if a company is actively
engaged in providing cyber security infrastructure such as
hardware or software (“Infrastructure Sector”) or cyber
security services (“Service Provider Sector”).

Companies are then screened by the Index Provider for
investibility, which requires a company not be listed on an
exchange in a country that has certain restrictions on foreign
capital investment, has a minimum market capitalization
of $100 million, meets liquidity requirements and is an
operating company (rather than a pass-through security).
Exposure to a company is capped at 20% and the cumulative
weighting of all companies with an individual weighting
of 5% or greater do not in the aggregate account for more
than 50% of the weighting of the Index. The Index’s
components are reviewed and rebalanced semi-annually;
however, weightings may be adjusted in between rebalance
dates if a company’s Index weighting exceeds 20% of the
Index. The Index uses market capitalization weighted
allocationacrossthe InfrastructureandServiceProviderSectors
as well as an equal-weighted allocation for all components
within each sector allocation.

As of December 31, 2015, the Index was comprised of 34
components. The Index had an average market capitalization
of $8.87 billion as of December 31, 2015. Components of
the Index included the information technology sector as
of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the

Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

DIREXION SHARES ETF TRUST PROSPECTUS515



Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Cyber Security Company Risk - The Fund may focus its
investments in, and/or have exposure to, securities issued
by companies in the cyber security field, including companies
in the Infrastructure and Service Provider Sectors. Such
companies may face intense competition, both domestically
and internationally, which may have an adverse effect on
a company’s profit margins. Cyber security companies may
have limited product lines, markets, financial resources or
personnel. The products of cyber security companies may
face obsolescence due to rapid technological developments
and frequent new product introduction, and such companies
may face unpredictable changes in growth rates, competition
for the services of qualified personnel and competition from
foreign competitors with lower production costs. Companies
in the cyber security field are heavily dependent on patent
and intellectual property rights. The loss or impairment of

these rights may adversely affect the profitability of these
companies. Additionally, companies in the cyber security
industry may be the target of cyber security attacks, which,
if successful, could significantly or permanently damage a
company’s reputation, financial condition and its ability to
conduct business in the future.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European
Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
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involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market

for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
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volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.77%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas35.74%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 20.27%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.
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International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
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bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
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rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Cyber Security & IT Bear 3X Shares

Important Information Regarding the Fund

TheDirexionDailyCyberSecurity& ITBear3XShares (formerly
known as the Direxion Daily Cyber Security Bear 3X Shares)
(“Fund”) seeks daily inverse leveraged investment results.
The pursuit of daily inverse leveraged goals means that the
Fund is riskier than alternatives that do not use leverage
because the Fund’s objective is to magnify the performance
of an underlying index. The pursuit of daily inverse leveraged
investment goals means that the return of the Fund for a
period longer than a full trading day may have no
resemblance to -300% of the return of its underlying index
for such longer period because the aggregate return of the
Fund is the product of the series of each trading day’s daily
leveraged returns. During periods of market volatility, the
volatility of the underlying index may affect the Fund’s return
as much as or more than the return of the underlying index.
Further, the return for investors that invest for periods less
than a full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the ISE Cyber Security Index. The Fund seeks
daily inverse leveraged investment results and does not
seek to achieve its stated investment objective over a period
of time greater than one day. The Fund is different and
much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the ISE Cyber Security Index
(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings

DIREXION SHARES ETF TRUST PROSPECTUS 522



or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index is comprised of domestic and foreign companies
that are cyber security infrastructure providers
(hardware/softwaredevelopers)or thatprovidecyber security
services, and for whom cyber security is a key driver of the
company’s business. Cyber security refers to products, such
as hardware or software, and services designed to protect
computer hardware, software, networks and data from
unauthorizedaccess, vulnerabilities,attacksandother security
breaches. International Securities Exchange, LLC (“ISE” or
“Index Provider”) utilizes proprietary research and analysis,
which includes reviewing a variety of publicly available
information, such as financial statements and other reports
provided by issuers to determine if a company is actively
engaged in providing cyber security infrastructure such as
hardware or software (“Infrastructure Sector”) or cyber
security services (“Service Provider Sector”).

Companies are then screened by the Index Provider for
investibility, which requires a company not be listed on an
exchange in a country that has certain restrictions on foreign
capital investment, has a minimum market capitalization
of $100 million, meets liquidity requirements and is an
operating company (rather than a pass-through security).
Exposure to a company is capped at 20% and the cumulative
weighting of all companies with an individual weighting
of 5% or greater do not in the aggregate account for more
than 50% of the weighting of the Index. The Index’s
components are reviewed and rebalanced semi-annually;
however, weightings may be adjusted in between rebalance
dates if a company’s Index weighting exceeds 20% of the
Index. The Index uses market capitalization weighted
allocationacrossthe InfrastructureandServiceProviderSectors
as well as an equal-weighted allocation for all components
within each sector allocation.

As of December 31, 2015, the Index was comprised of 34
components. The Index had an average market capitalization
of $8.87 billion as of December 31, 2015. Components of
the Index included the information technology sector as
of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse

leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Authorized Participants Concentration Risk — The Fund
may have a limited number of financial institutions that
may act as Authorized Participants. To the extent that those
Authorized Participants exit the business or are unable to
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process creation and/or redemption orders, Shares may trade
at a discount to net asset value.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Cyber Security Company Risk - The Fund may focus its
investments in, and/or have exposure to, securities issued
by companies in the cyber security field, including companies
in the Infrastructure and Service Provider Sectors. Such
companies may face intense competition, both domestically
and internationally, which may have an adverse effect on
a company’s profit margins. Cyber security companies may
have limited product lines, markets, financial resources or
personnel. The products of cyber security companies may
face obsolescence due to rapid technological developments
and frequent new product introduction, and such companies
may face unpredictable changes in growth rates, competition
for the services of qualified personnel and competition from

foreign competitors with lower production costs. Companies
in the cyber security field are heavily dependent on patent
and intellectual property rights. The loss or impairment of
these rights may adversely affect the profitability of these
companies. Additionally, companies in the cyber security
industry may be the target of cyber security attacks, which,
if successful, could significantly or permanently damage a
company’s reputation, financial condition and its ability to
conduct business in the future.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
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between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use

of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
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d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was22.77%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas35.74%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 20.27%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Foreign Securities Risk — Investing in, and/or having
exposure to, foreign instruments may involve greater risks
than investing in domestic instruments. As a result, the Fund’s
returns and net asset value may be affected to a large degree
byfluctuations incurrencyexchangerates,political,diplomatic
or economic conditions and regulatory requirements in other
countries. The laws and accounting, auditing, and financial
reporting standards in foreign countries typically are not
as strict as they are in the U.S., and there may be less public
information available about foreign companies.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Information Technology Sector Risk — The Fund may invest
in, and/or have exposure to, information technology-related
securities. The market prices of information technology-
related securities tend to exhibit a greater degree of market
risk and sharp price fluctuations than other types of securities.
These securities may fall in and out of favor with investors
rapidly, which may cause sudden selling and dramatically
lower market prices. Technology securities also may be
affected adversely by changes in technology, consumer and
business purchasing patterns, government regulation and/or
obsolete products or services. In addition, a rising interest
rate environment tends to negatively affect information
technology companies. These companies having high market
valuations may appear less attractive to investors, which
may cause sharp decreases in their market prices. Further,
those information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

International Closed-Market Trading Risk — Because the
Fund may invest in and/or have exposure to investments
that may be traded in markets that are closed when the
NYSE Arca, Inc. is open, there are likely to be deviations
between the current value of an underlying investment and
last sale pricing (i.e., the last quote from its closed foreign
market), resulting in premiums or discounts to net asset
value that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
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Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may

prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
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were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
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be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Pharmaceutical & Medical Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Pharmaceutical & Medical Bull 3X Shares
(“Fund”) seeksdaily leveraged investment results. Thepursuit
of daily leveraged goals means that the Fund is riskier than
alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily leveraged investment goals means
that the return of the Fund for a period longer than a full
trading day may have no resemblance to 300% of the return
of its underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Dynamic
Pharmaceutical Intellidex Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%
Acquired Fund Fees and Expenses(1) 0.15%

Total Annual Fund Operating Expenses 1.11%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.10%

(1) OtherExpensesandAcquiredFundFeesandExpensesareestimated
for the Fund's current fiscal year.

(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$112 $352
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the Dynamic Pharmaceutical Intellidex Index
(“Index”) and/or financial instruments that provide leveraged
and unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
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funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index consists of common shares of U.S. pharmaceutical
companies. These companies are principally engaged in
research, development, manufacture, sale or distribution
of pharmaceuticals and drugs of all types. The Index may
include companies that facilitate the testing or regulatory
approval of drugs. The Index provider, the NYSE Arca, Inc.,
begins with the 2,000 largest companies listed on both the
NYSE MKT and NASDAQ exchanges and then uses a
proprietary model that ranks the stocks for capital
appreciation potential. The NYSE Arca, Inc. then divides these
companies into two market capitalization groups, larger
and smaller. The NYSE Arca, Inc. then identifies a specified
numbers of companies from each group for inclusion in
the Index. The larger market capitalization companies will
represent 40% of the Index and the small market
capitalization companies will represent 60% of the Index
when the Index is rebalanced.

The companies included in the Index had an average market
capitalization of $67.4 billion and market capitalizations
ranging from $960.4 million to $242.2 billion as of
December 31, 2015. Components of the Index included the
health care sector, which includes the pharmaceutical and
biotechnology industries, as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s

portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Biotechnology Industry Risk - The Fund will invest in, and/or
obtain exposure to, the securities of companies in the
biotechnology industry. Companies within the biotech
industry invest heavily in research and development, which
maynot leadtocommercially successfulproducts. Thebiotech
industry is also subject to increased governmental regulation,
which may delay or inhibit the release of new products.
Many biotech companies are dependent upon their ability
to use and enforce intellectual property rights and patents.
Any impairmentorexpirationof suchrightsmayhaveadverse
financial consequences for these companies. Biotech stocks,
especially those of smaller, less-seasoned companies, tend
to be more volatile than the overall market. Biotech
companies can be significantly affected by technological
change and obsolescence, product liability lawsuits and
consequential high insurance costs.
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Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Depositary Receipt Risk — To the extent the Fund invests
in, and/or has exposure to, foreign companies, the Fund’s
investment may be in the form of depositary receipts or
other securities convertible into securities of foreign issuers
including American Depositary Receipts (“ADRs”), European

Depositary Receipts (“EDRs”), and Global Depositary Receipts
(“GDRs”). While the use of ADRs, EDRs and GDRs, which
aretradedonexchangesandrepresentownership inaforeign
security, provide an alternative to directly purchasing the
underlying foreign securities in their respective national
markets and currencies, investments in ADRs, EDRs, and GDRs
continue to be subject to certain of the risks associated with
investing directly in foreign securities, such as political and
exchange rate risks.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
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specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount

of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was16.21%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas24.05%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 26.31%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be

long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
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impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or

ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Pharmaceutical Industry Risk - The Fund invests in, and/or
has exposure to, the securities of companies in the
pharmaceutical industry. The profitability of these companies
is highly dependent on the development, procurement and
marketing of drugs and the development, protection and
exploitation of intellectual property rights and other
proprietary information.Thesecompaniesmaybesignificantly
affected by such events as the expiration of patents or the
loss of, or the inability to enforce, intellectual property rights.
Research and other costs associated with developing or
procuring new drugs and the related intellectual property
rights can be significant, and the results of such research
and expenditures are unpredictable. Many pharmaceutical
companies face intense competition from new products and
less costly generic products. In addition, the process for
obtaining regulatory approval from the U.S. Food and Drug
Administration or other governmental regulatory authorities
is long and costly and there is no assurance that the necessary
approvalswillbeobtainedormaintainedbythesecompanies.

Additionally, companies in the pharmaceutical industry may
be subject to expenses and losses from extensive litigation
based on intellectual property, product liability and similar
claims. These companies may be adversely affected by
government regulation and changes in reimbursement rates
from third party payors, such as Medicare, Medicaid and
other government sponsored programs, private health
insurance plans and health maintenance organizations.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
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and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,

updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Pharmaceutical & Medical Bear 3X
Shares

Important Information Regarding the Fund

The Direxion Daily Pharmaceutical & Medical Bear 3X Shares
(“Fund”) seeks daily inverse leveraged investment results.
The pursuit of daily inverse leveraged goals means that the
Fund is riskier than alternatives that do not use leverage
because the Fund’s objective is to magnify the performance
of an underlying index. The pursuit of daily inverse leveraged
investment goals means that the return of the Fund for a
period longer than a full trading day may have no
resemblance to -300% of the return of its underlying index
for such longer period because the aggregate return of the
Fund is the product of the series of each trading day’s daily
leveraged returns. During periods of market volatility, the
volatility of the underlying index may affect the Fund’s return
as much as or more than the return of the underlying index.
Further, the return for investors that invest for periods less
than a full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Dynamic Pharmaceutical Intellidex Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
and unleveraged exposure to the Dynamic Pharmaceutical
Intellidex Index (“Index”). On a day-to-day basis, the Fund
invests the remainder of its assets in money market funds,
depository accounts with institutions with high quality credit
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ratings or short-term debt instruments that have terms-
to-maturity of less than 397 days and exhibit high quality
credit profiles, including U.S. government securities and
repurchase agreements. The Fund does not invest in long
equity securities.

The Index consists of common shares of U.S. pharmaceutical
companies. These companies are principally engaged in
research, development, manufacture, sale or distribution
of pharmaceuticals and drugs of all types. The Index may
include companies that facilitate the testing or regulatory
approval of drugs. The Index provider, the NYSE Arca, Inc.,
begins with the 2,000 largest companies listed on both the
NYSE MKT and NASDAQ exchanges and then uses a
proprietary model that ranks the stocks for capital
appreciation potential. The NYSE Arca, Inc. then divides these
companies into two market capitalization groups, larger
and smaller. The NYSE Arca, Inc. then identifies a specified
numbers of companies from each group for inclusion in
the Index. The larger market capitalization companies will
represent 40% of the Index and the small market
capitalization companies will represent 60% of the Index
when the Index is rebalanced.

The companies included in the Index had an average market
capitalization of $67.4 billion and market capitalizations
ranging from $960.4 million to $242.2 billion as of
December 31, 2015. Components of the Index included the
health care sector, which includes the pharmaceutical and
biotechnology industries, as of December 31, 2015.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should

rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Biotechnology Industry Risk - The Fund will invest in, and/or
obtain exposure to, the securities of companies in the
biotechnology industry. Companies within the biotech
industry invest heavily in research and development, which
maynot leadtocommercially successfulproducts. Thebiotech
industry is also subject to increased governmental regulation,
which may delay or inhibit the release of new products.
Many biotech companies are dependent upon their ability
to use and enforce intellectual property rights and patents.
Any impairmentorexpirationof suchrightsmayhaveadverse
financial consequences for these companies. Biotech stocks,
especially those of smaller, less-seasoned companies, tend
to be more volatile than the overall market. Biotech
companies can be significantly affected by technological
change and obsolescence, product liability lawsuits and
consequential high insurance costs.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
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cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution

events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or

DIREXION SHARES ETF TRUST PROSPECTUS539



the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%
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The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was16.21%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas24.05%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 26.31%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Healthcare Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies inthehealthcare
sector. The profitability of companies in the healthcare sector
may be affected by extensive government regulation,
restrictions on government reimbursement for medical
expenses, rising costs of medical products and services, pricing
pressure,an increasedemphasisonoutpatientservices, limited
number of products, industry innovation, changes in
technologies and other market developments. Many
healthcare companies are heavily dependent on patent
protection. The expiration of patents may adversely affect
the profitability of these companies. Many healthcare
companiesaresubject toextensive litigationbasedonproduct
liability and similar claims. Healthcare companies are subject
to competitive forces that may make it difficult to raise prices
and, in fact, may result in price discounting. Many new
products in thehealthcare sectormaybesubject to regulatory
approvals. The process of obtaining such approvals may be
long and costly with no guarantee that any product will
come to market.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent

trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
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be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Pharmaceutical Industry Risk - The Fund invests in, and/or
has exposure to, the securities of companies in the
pharmaceutical industry. The profitability of these companies
is highly dependent on the development, procurement and
marketing of drugs and the development, protection and
exploitation of intellectual property rights and other
proprietary information.Thesecompaniesmaybesignificantly
affected by such events as the expiration of patents or the
loss of, or the inability to enforce, intellectual property rights.
Research and other costs associated with developing or
procuring new drugs and the related intellectual property
rights can be significant, and the results of such research
and expenditures are unpredictable. Many pharmaceutical
companies face intense competition from new products and
less costly generic products. In addition, the process for
obtaining regulatory approval from the U.S. Food and Drug
Administration or other governmental regulatory authorities
is long and costly and there is no assurance that the necessary
approvalswillbeobtainedormaintainedbythesecompanies.

Additionally, companies in the pharmaceutical industry may
be subject to expenses and losses from extensive litigation
based on intellectual property, product liability and similar
claims. These companies may be adversely affected by
government regulation and changes in reimbursement rates
from third party payors, such as Medicare, Medicaid and
other government sponsored programs, private health
insurance plans and health maintenance organizations.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the

way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.
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Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Homebuilders & Supplies Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily Homebuilders & Supplies Bull 3X Shares
(“Fund”) seeksdaily leveraged investment results. Thepursuit
of daily leveraged goals means that the Fund is riskier than
alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily leveraged investment goals means
that the return of the Fund for a period longer than a full
trading day may have no resemblance to 300% of the return
of its underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the Dow Jones
U.S. Select Home Construction Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 4.56%
Acquired Fund Fees and Expenses 0.16%

Total Annual Fund Operating Expenses 5.47%
Expense Cap/Reimbursement(1) -4.36%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 1.11%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$113 $1,244 $2,365 $5,121
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes to shareholders who
hold Fund shares in a taxable account. These costs, which
are not reflected in Annual Fund Operating Expenses or
in the example, affect the Fund’s performance. The Fund’s
portfolio turnover rate was 0% of the average value of its
portfolio for the fiscal period from the Fund’s inception
on August 19, 2015 through October 31, 2015. However,
this portfolio turnover rate is calculated without regard to
cash instruments or derivative transactions. If the Fund's
extensiveuseofderivativeswas reflected, theFund'sportfolio
turnover rate would be significantly higher.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
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comprise the Dow Jones U.S. Select Home Construction Index
(“Index”) and/or financial instruments that provide leveraged
and unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
options; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments. On a
day-to-day basis, the Fund invests the remainder of its assets
in money market funds, depository accounts with institutions
withhighqualitycredit ratingsor short-termdebt instruments
that have terms-to-maturity of less than 397 days and exhibit
high quality credit profiles, including U.S. government
securities and repurchase agreements.

The Index measures U.S companies in the home construction
sector that provide a wide range of products and services
related to homebuilding, including home construction and
producers, sellers and suppliers of building materials,
furnishingsandfixturesandalsohomeimprovementretailers.
To be included in the Index, stocks must meet minimum
market capitalization and liquidity requirements and are
subject to the following adjustments: 1) the weight of any
individual security is restricted to 25%; 2) the aggregate
weight of individual companies in the Index with weights
of 5% or more is capped at 45%; 3) the aggregate weight
of the five largest companies in the Index is capped at 65%;
and 4) companies classified as Building Materials & Fixtures,
Furnishings, and Home Improvement Retailers are, in
aggregate, capped at 35% of the Index.

As of December 31, 2015, the Index was comprised of 41
stocks. The companies included in the Index had a median
market capitalization of $1.8 billion as of December 31, 2015.
Component securities had capitalizations ranging from $200
million to $167.7 billion as of December 31, 2015. The Index
may include large-, mid- or small-capitalization companies,
andcomponentsprimarily includeconsumergoods, consumer
services and industrials sectors which include companies in
the homebuilding industry.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in the stocks of a particular
industry or group of industries) in a particular industry or
group of industries to approximately the same extent as
the Index is so concentrated.

The Fund may gain leveraged exposure to the Index by
utilizing other ETFs or swaps on ETFs that track the same
Index or a substantially similar index as the Fund. At times,
however, theFundwillutilizeotherderivativesandinvestment
strategies which may include gaining leveraged exposure
to only a representative sample of the securities in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has risen on a given day, net assets of the Fund should rise,
meaning that the Fund’s exposure will need to be increased.
Conversely, if the Index has fallen on a given day, net assets
of the Fund should fall, meaning the Fund’s exposure will
need to be reduced. This re-positioning strategy typically
results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Consumer Goods Sector Risk - The Fund invests in, and/or
has exposure to, the securities of companies in the consumer
goods sector. Because companies in the consumer goods
sector manufacture products, the success of these companies
is tied closely to the performance of the overall domestic
and international economy, interest rates, competition and
consumer confidence. Additionally, government regulation,
including new laws, affecting the permissibility of using
various production methods or other types of inputs such
asmaterials,mayadversely impactcompanies in theconsumer
goods industry. Changes or trends in commodity prices, which
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may be influenced or characterized by unpredictable factors
may adversely impact companies in the consumer goods
sector.

ConsumerServicesSectorRisk -TheFundmay invest in,and/or
have exposure to, the securities of companies in the consumer
services sector. Because companies provide services directly
to consumers, these companies are impacted by competition
and consumer confidence and are dependent on disposable
household income and discretionary consumer spending.
Changes in demographics and consumer tastes can impact
demand for, and the success of, consumer service companies.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility

of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
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return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its leveraged
investment objective. Exchanges may limit the number
of positions that can be held or controlled by the Fund
or the Adviser, thus limiting the ability of the Fund to
implement its investment strategy. Options are also subject
to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the

prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was25.97%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas35.27%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 15.72%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Equity Securities Risk — Investments in and/or exposure
to publicly issued equity securities, including common stocks,
in general are subject to market risks that may cause their
prices to fluctuate over time. Fluctuations in the value of
equity securities in which the Fund invests will cause the
net asset value of the Fund to fluctuate.

Homebuilding Industry Risk - The Fund’s assets will generally
be concentrated in the homebuilding industry which means
the Fund will be more affected by the performance of the
homebuilding industry than a fund that is more diversified.
The homebuilding industry includes home builders (including
manufacturers of mobile and prefabricated homes), as well
as producers, sellers and suppliers of building materials,
furnishings and fixtures. Companies within the industry may
be significantly affected by the national, regional and local
real estate markets, changes in government spending, zoning
laws, interest rates and commodity prices. This industry is
also sensitive to interest rate fluctuations which can cause
changes in the availability of mortgage capital and directly
impact the purchasing power of potential homebuyers.
Certain segments of the homebuilding industry may be
significantly affected by environmental cleanup costs and
catastrophic events such as earthquakes, hurricanes and
terrorist acts. The building industry can be significantly
affected by changes in consumer confidence, demographic

patterns, housing starts and the level of new and existing
home sales.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product
or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
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performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase

agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Other Investment Companies (including ETFs) Risk —
TheFundmay invest in,and/orhaveexposureto, thesecurities
of other investment companies, including ETFs, which may
involve duplication of advisory fees and certain other
expenses. By investing in another investment company or
ETF, the Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear the Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with the Fund’s own operations. As a
shareholder, the Fund must rely on the investment company
or ETF to achieve its investment objective. The Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of the Fund’s investment
will decline, thus affecting the Fund’s performance. In
addition, because closed-end investment companies and
ETFs are listed on national stock exchanges and are traded
like stocks on an exchange, their shares potentially may
trade at a discount or a premium. Investments in such shares
may be subject to brokerage and other trading costs, which
could result in greater expenses to the Fund. Finally, because
the value of closed-end investment company or ETF shares
depends on the demand in the market, the Adviser may
not be able to liquidate the Fund’s holdings in those shares
at the most optimal time, adversely affecting the Fund’s
performance.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Retail Sector Risk - The Fund invests in, and/or has exposure
to, the securities of companies in the retail sector. Retail
and related industries can be significantly affected by the
performance of the domestic and international economy,
consumer confidence and spending, intense competition,
changes in demographics, and changing consumer tastes
and preferences. In addition, the retailing industry is highly
competitive and a company’s success can be tied to its ability
to anticipate changing consumer tastes.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
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resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated

performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
August 2015

Portfolio Manager

Tony Ng Since Inception in
August 2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily Homebuilders & Supplies Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily Homebuilders & Supplies Bear 3X Shares
(“Fund”) seeks daily inverse leveraged investment results.
The pursuit of daily inverse leveraged goals means that the
Fund is riskier than alternatives that do not use leverage
because the Fund’s objective is to magnify the performance
of an underlying index. The pursuit of daily inverse leveraged
investment goals means that the return of the Fund for a
period longer than a full trading day may have no
resemblance to -300% of the return of its underlying index
for such longer period because the aggregate return of the
Fund is the product of the series of each trading day’s daily
leveraged returns. During periods of market volatility, the
volatility of the underlying index may affect the Fund’s return
as much as or more than the return of the underlying index.
Further, the return for investors that invest for periods less
than a full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the Dow Jones U.S. Select Home Construction
Index. The Fund seeks daily inverse leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund 3.12%
Acquired Fund Fees and Expenses 0.02%

Total Annual Fund Operating Expenses 3.89%
Expense Cap/Reimbursement(1) -2.92%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.97%

(1) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)
has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. 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

$99 $917 $1,754 $3,928
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes to shareholders who
hold Fund shares in a taxable account. These costs, which
are not reflected in Annual Fund Operating Expenses or
in the example, affect the Fund’s performance. The Fund’s
portfolio turnover rate was 0% of the average value of its
portfolio for the fiscal period from the Fund’s inception
on August 19, 2015 through October 31, 2015. However,
this portfolio turnover rate is calculated without regard to
cash instruments or derivative transactions. If the Fund's
extensiveuseofderivativeswas reflected, theFund'sportfolio
turnover rate would be significantly higher.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
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futures contracts; options; reverse repurchase agreements;
exchange-traded funds (“ETFs”); and other financial
instruments that, in combination, provide inverse leveraged
andunleveragedexposure totheDowJonesU.S. SelectHome
Construction Index (“Index”). On a day-to-day basis, the
Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements. The Fund does not invest in
long equity securities.

The Index measures U.S companies in the home construction
sector that provide a wide range of products and services
related to homebuilding, including home construction and
producers, sellers and suppliers of building materials,
furnishingsandfixturesandalsohomeimprovementretailers.
To be included in the Index, stocks must meet minimum
market capitalization and liquidity requirements and are
subject to the following adjustments: 1) the weight of any
individual security is restricted to 25%; 2) the aggregate
weight of individual companies in the Index with weights
of 5% or more is capped at 45%; 3) the aggregate weight
of the five largest companies in the Index is capped at 65%;
and 4) companies classified as Building Materials & Fixtures,
Furnishings, and Home Improvement Retailers are, in
aggregate, capped at 35% of the Index.

As of December 31, 2015, the Index was comprised of 41
stocks. The companies included in the Index had a median
market capitalization of $1.8 billion as of December 31, 2015.
Component securities had capitalizations ranging from $200
million to $167.7 billion as of December 31, 2015. The Index
may include large-, mid- or small-capitalization companies,
andcomponentsprimarily includeconsumergoods, consumer
services and industrials sectors which include companies in
the homebuilding industry.

The components of the Index and the percentages
represented by various sectors in the Index may change over
time. The Fund will concentrate its investment (i.e., hold
25% or more of its total assets in investments that provide
inverseexposuretoaparticular industryorgroupof industries)
inaparticular industryorgroupof industries toapproximately
the same extent as the Index is so concentrated.

Generally the Fund may gain inverse leveraged exposure
to the Index by utilizing swap contracts on ETFs that track
the same Index or a substantially similar index as the Fund
that provide short exposure. At times, however, the Fund
will utilize other derivatives and investment strategies which
may include gaining inverse leveraged exposure to only a
representative sample of the securities in the Index that
have aggregate characteristics similar to those of the Index.
The Fund gains this leveraged exposure by investing in a
combination of financial instruments that provide inverse
leveraged exposure to the underlying securities of the Index.
Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as stocks, bonds,
or funds (including ETFs), interest rates or indexes. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to meet its investment objective.

The Fund seeks to remain fully invested at all times consistent
with its stated investment objective. At the close of the
markets each trading day, Rafferty positions the Fund’s
portfolio so that its exposure to the Index is consistent with
the Fund’s investment objective. The impact of the Index’s
movements during the day will affect whether the Fund’s
portfolio needs to be re-positioned. For example, if the Index
has fallen on a given day, net assets of the Fund should
rise, meaning that the Fund’s exposure will need to be
increased. Conversely, if the Index has risen on a given day,
net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
may result in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Consumer Goods Sector Risk - The Fund invests in, and/or
has exposure to, the securities of companies in the consumer
goods sector. Because companies in the consumer goods
sector manufacture products, the success of these companies
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is tied closely to the performance of the overall domestic
and international economy, interest rates, competition and
consumer confidence. Additionally, government regulation,
including new laws, affecting the permissibility of using
various production methods or other types of inputs such
asmaterials,mayadversely impactcompanies in theconsumer
goods industry. Changes or trends in commodity prices, which
may be influenced or characterized by unpredictable factors
may adversely impact companies in the consumer goods
sector.

ConsumerServicesSectorRisk -TheFundmay invest in,and/or
have exposure to, the securities of companies in the consumer
services sector. Because companies provide services directly
to consumers, these companies are impacted by competition
and consumer confidence and are dependent on disposable
household income and discretionary consumer spending.
Changes in demographics and consumer tastes can impact
demand for, and the success of, consumer service companies.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of

investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
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investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically exchange
traded contracts that call for the future delivery of an
asset at a certain price and date, or cash settlement of
the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Options. Options give the holder of the option the right
to buy (or sell) a position in a security to the writer of
the option, at a certain price. There may be an imperfect
correlation between the prices of options and movements
in the price of the securities (or indices) used for cover
which may cause the Fund not to achieve its inverse
leveraged investment objective. Exchanges may limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its investment strategy. Options are
also subject to leverage and liquidity risks.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.

This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.
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One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
yearperiodendedDecember31,2015was25.97%.TheIndex’s
highest volatility rate for any one calendar year during the
five-yearperiodwas35.27%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was 15.72%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

Homebuilding Industry Risk - The Fund’s assets will generally
be concentrated in the homebuilding industry which means
the Fund will be more affected by the performance of the
homebuilding industry than a fund that is more diversified.
The homebuilding industry includes home builders (including
manufacturers of mobile and prefabricated homes), as well
as producers, sellers and suppliers of building materials,
furnishings and fixtures. Companies within the industry may
be significantly affected by the national, regional and local
real estate markets, changes in government spending, zoning
laws, interest rates and commodity prices. This industry is
also sensitive to interest rate fluctuations which can cause
changes in the availability of mortgage capital and directly
impact the purchasing power of potential homebuyers.
Certain segments of the homebuilding industry may be
significantly affected by environmental cleanup costs and
catastrophic events such as earthquakes, hurricanes and
terrorist acts. The building industry can be significantly
affected by changes in consumer confidence, demographic
patterns, housing starts and the level of new and existing
home sales.

Industrials Sector Risk — The Fund may invest in, and/or
haveexposureto, thesecuritiesofcompanies in the industrials
sector. Stock prices of issuers in the industrial sector are
affected by supply and demand both for their specific product

or service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
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The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Micro-CapitalizationCompanyRisk - Stockpricesofmicro-cap
companiesaresignificantlymorevolatile,andmorevulnerable
to adverse business and economic developments than those
of larger companies. In addition, micro-cap companies often
have narrower markets for their goods and/or services and
more limited managerial and financial resources than larger,
more established companies, including companies which
are considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. As a result, their performance can be
more volatile and they face greater risk of business failure,
which could increase the volatility of the Fund’s portfolio.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a

limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Retail Sector Risk - The Fund invests in, and/or has exposure
to, the securities of companies in the retail sector. Retail
and related industries can be significantly affected by the
performance of the domestic and international economy,
consumer confidence and spending, intense competition,
changes in demographics, and changing consumer tastes
and preferences. In addition, the retailing industry is highly
competitive and a company’s success can be tied to its ability
to anticipate changing consumer tastes.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

Small- and/or Mid-Capitalization Company Risk —
Investing in , and/or having exposure to, the securities of
small- and/or mid-capitalization companies, and securities
that provide exposure to small- and/or mid-capitalization
companies, involvesgreater risksandthepossibilityofgreater
price volatility than investing in more-established,
larger-capitalizationcompanies. Small-andmid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
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have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,
whether based on fundamental analysis, can decrease the
value and liquidity of securities held by the Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
the Fund’s portfolio.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it does not have annual returns for at least one
full calendaryearprior to thedateof thisProspectus.Updated
performance will be available on the Fund’s website at
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception in
August 2015

Portfolio Manager

Tony Ng Since Inception in
August 2015

Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE Cürex USD Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE Cürex USD Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the FTSE Cürex
Securitized G8 Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise theFTSECürexSecuritizedG8 Index (“Index”)and/or
financial instruments thatprovide leveragedandunleveraged
exposure to the Index. These financial instruments include:
swap agreements; futures contracts; forward contracts;
non-deliverable forward contracts; reverse repurchase
agreements; exchange-traded funds (“ETFs”); and other
financial instruments. On a day-to-day basis, the Fund invests
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the remainder of its assets in money market funds, depository
accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.

The Index consists of U.S. Treasury Bills with a maturity of
90-180 days. The Index then applies a foreign currency factor
to the U.S. Treasury Bill holdings. Application of the foreign
currency factor to the U.S. Treasury Bills results in the Index
reflecting the spot price of each currency in the U.S. Dollar
Index at the close of the New York Stock Exchange (the
“NYSE”), (generally 4:00 P.M Eastern time) each day using
the FTSE Cürex executable FX prices. This results in the Index
increasing in value when the U.S. Dollar is strengthening
against the currencies included in the foreign currency factor.
Conversely, the value of the Index will decrease when the
U.S. Dollar is weakening against the currencies in the foreign
currency factor.

The foreign currency factor is calculated using weekly
rebalanced, equal weighted FTSE Cürex executable FX prices
of the Canadian Dollar (CAD), Pound Sterling (GBP), Euro
(EUR),SwissFranc (CHF),AustralianDollar (AUD),NewZealand
Dollar (NZD), Japanese Yen (JPY) and Chinese Offshore
Renminbi (CNH) that is then aggregated into one factor.
The Index is priced using the spot FX mid rates as of the
close of the NYSE and is rebalanced monthly on the last
trading day of the month. The number of U.S. Treasury Bills
included in the Index is determined based on the inclusion
of U.S. Treasury Bills in the FTSE 3-6 Month US Treasury Bill
Index (the“FTSE Index”).TheFTSE Index includesU.S.Treasury
Bills thathaveavailableprice informationandhaveamaturity
of 3-6 months (90-180 days). The FTSE Index is market
capitalization weighted and rebalanced monthly.

The Fund intends to use swap agreements to obtain the
appropriate leveraged exposure to the Index; however, if
the appropriate leveraged exposure cannot be obtained
using swap agreements, the Fund will utilize other derivative
contracts such as futures and forward contracts to obtain
both the Treasury and foreign currency leveraged exposure
to the Index. The Fund may gain leveraged exposure to only
a representative sample of the U.S. Treasury Bills in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as the currency
spot price, treasury bonds or notes, or indices. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components. The Fund seeks to remain fully invested
at all times consistent with its stated investment objective.
Atthecloseofthemarketseachtradingday,Raffertypositions
the Fund’s portfolio so that its exposure to the Index is
consistent with the Fund’s investment objective. The impact
of the Index’s movements during the day will affect whether
the Fund’s portfolio needs to be re-positioned. For example,
if the Index has risen on a given day, net assets of the Fund

should rise, meaning that the Fund’s exposure will need
to be increased. Conversely, if the Index has fallen on a given
day, net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
typically results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
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a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those

associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
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the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index had not commenced operations as of the date
of this Prospectus and therefore historical Index volatility
andperformancearenotyetavailable. In thefuture,historical
Index volatility and performance will be presented in this
section. Historical Index volatility and performance are not
indications of what the Index volatility and performance
will be in the future. The volatility of ETFs or instruments
that reflect the value of the Index such as swaps, may differ
from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
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Funds” in the Fund’s Statement of Additional
Information.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser

at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
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agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent

with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE Cürex USD Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE Cürex USD Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the FTSE Cürex Securitized G8 Index. The
Fund seeks daily inverse leveraged investment results and
does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; forward contracts; non-deliverable forward
contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments that, in
combination, provide inverse leveraged and unleveraged
exposure to the FTSE Cürex Securitized G8 Index (“Index”).
On a day-to-day basis, the Fund invests the remainder of
its assets in money market funds, depository accounts with
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institutions with high quality credit ratings or short-term
debt instruments that have terms-to-maturity of less than
397 days and exhibit high quality credit profiles, including
U.S. government securities and repurchase agreements. The
Fund does not invest in long equity securities.

The Index consists of U.S. Treasury Bills with a maturity of
90-180 days. The Index then applies a foreign currency factor
to the U.S. Treasury Bill holdings. Application of the foreign
currency factor to the U.S. Treasury Bills results in the Index
reflecting the spot price of each currency in the U.S. Dollar
Index at the close of the New York Stock Exchange (the
“NYSE”), (generally 4:00 P.M Eastern time) each day using
the FTSE Cürex executable FX prices. This results in the Index
increasing in value when the U.S. Dollar is strengthening
against the currencies included in the foreign currency factor.
Conversely, the value of the Index will decrease when the
U.S. Dollar is weakening against the currencies in the foreign
currency factor.

The foreign currency factor is calculated using weekly
rebalanced, equal weighted FTSE Cürex executable FX prices
of the Canadian Dollar (CAD), Pound Sterling (GBP), Euro
(EUR),SwissFranc (CHF),AustralianDollar (AUD),NewZealand
Dollar (NZD), Japanese Yen (JPY) and Chinese Offshore
Renminbi (CNH) that is then aggregated into one factor.
The Index is priced using the spot FX mid rates as of the
close of the NYSE and is rebalanced monthly on the last
trading day of the month. The number of U.S. Treasury Bills
included in the Index is determined based on the inclusion
of U.S. Treasury Bills in the FTSE 3-6 Month US Treasury Bill
Index (the“FTSE Index”).TheFTSE Index includesU.S.Treasury
Bills thathaveavailableprice informationandhaveamaturity
of 3-6 months (90-180 days). The FTSE Index is market
capitalization weighted and rebalanced monthly.

The Fund intends to use swap agreements to obtain the
appropriate inverse leveragedexposuretothe Index;however,
if the appropriate exposure cannot be obtained using swap
agreements, the Fund will utilize other derivative contracts
such as futures and forward contracts to obtain both the
Treasury and foreign currency inverse leveraged exposure
to the Index. The Fund may gain inverse leveraged exposure
to only a representative sample of the U.S. Treasury Bills
in the Index that have aggregate characteristics similar to
those of the Index. The Fund gains this inverse exposure
either by directly investing in the underlying securities of
the Index or by investing in derivatives that provide inverse
leveraged exposure to those securities.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as the currency
spot price, treasury bonds or notes, or indices. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to gain inverse leveraged exposure to
the Index or its components. The Fund seeks to remain fully
invested at all times consistent with its stated investment
objective. At the close of the markets each trading day,
Rafferty positions the Fund’s portfolio so that its exposure
tothe Index is consistentwiththeFund’s investmentobjective.
The impact of the Index’s movements during the day will
affectwhether theFund’sportfolioneeds tobere-positioned.
For example, if the Index has fallen on a given day, net assets

of the Fund should rise, meaning that the Fund’s exposure
will need to be increased. Conversely, if the Index has risen
on a given day, net assets of the Fund should fall, meaning
the Fund’s exposure will need to be reduced. This re-
positioningstrategytypically results inhighportfolioturnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
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becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution

events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
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the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%
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The Index had not commenced operations as of the date
of this Prospectus and therefore historical Index volatility
andperformancearenotyetavailable. In thefuture,historical
Index volatility and performance will be presented in this
section. Historical Index volatility and performance are not
indications of what the Index volatility and performance
will be in the future. The volatility of ETFs or instruments
that reflect the value of the Index such as swaps, may differ
from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s

netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.
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Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.
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Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE Cürex EUR Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE Cürex EUR Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the FTSE Cürex
Securitized Euro Index. The Fund seeks daily leveraged
investment results and does not seek to achieve its stated
investment objective over a period of time greater than
one day. The Fund is different and much riskier than most
exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the FTSE Cürex Securitized Euro Index (“Index”)
and/or financial instruments that provide leveraged and
unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
forward contracts; non-deliverable forward contracts; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
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Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index consists of U.S. Treasury Bills with a maturity of
90-180 days. The Index then applies a foreign currency factor
to the U.S. Treasury Bill holdings. Application of the foreign
currency factor to the U.S. Treasury Bills results in the Index
reflecting the spot price of the Euro (“EUR”) in the U.S.
Dollar Index at the close of the New York Stock Exchange
(the “NYSE”), (generally 4:00 P.M Eastern time) each day
using the FTSE Cürex executable FX price. This results in
the Index increasing in value when the EUR is strengthening
against the U.S. Dollar. Conversely, the value of the Index
will decrease when the EUR is weakening against the U.S.
Dollar.

The foreign currency factor is calculated using the FTSE Cürex
executable FX prices of the EUR. The Index is priced using
the spot FX mid-rate as of the close of the NYSE and is
rebalanced monthly on the last trading day of the month.
The number of U.S. Treasury Bills included in the Index is
determined based on the inclusion of U.S. Treasury Bills in
the FTSE 3-6 Month US Treasury Bill Index (the “FTSE Index”).
The FTSE Index includes U.S. Treasury Bills that have available
price information and have a maturity of 3-6 months (90-180
days). The FTSE Index is market capitalization weighted and
rebalanced monthly.

The Fund intends to use swap agreements to obtain the
appropriate leveraged exposure to the Index; however, if
the appropriate leveraged exposure cannot be obtained
using swap agreements, the Fund will utilize other derivative
contracts such as futures and forward contracts to obtain
both the Treasury and foreign currency leveraged exposure
to the Index. The Fund may gain leveraged exposure to only
a representative sample of the U.S. Treasury Bills in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as the currency
spot price, treasury bonds or notes, or indices. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components. The Fund seeks to remain fully invested
at all times consistent with its stated investment objective.
Atthecloseofthemarketseachtradingday,Raffertypositions
the Fund’s portfolio so that its exposure to the Index is
consistent with the Fund’s investment objective. The impact
of the Index’s movements during the day will affect whether
the Fund’s portfolio needs to be re-positioned. For example,
if the Index has risen on a given day, net assets of the Fund
should rise, meaning that the Fund’s exposure will need
to be increased. Conversely, if the Index has fallen on a given
day, net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
typically results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.
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Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject

to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
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Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)

Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 9.59%. The Index’s
highest volatility rate for any one calendar year during the
five-yearperiodwas12.28%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -10.33%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.
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European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring
by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
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judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
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rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE Cürex EUR Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE Cürex EUR Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the FTSE Cürex Securitized Euro Index.
The Fund seeks daily inverse leveraged investment results
and does not seek to achieve its stated investment objective
over a period of time greater than one day. The Fund is
different and much riskier than most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; forward contracts; non-deliverable forward
contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments that, in
combination, provide inverse leveraged and unleveraged
exposure to the FTSE Cürex Securitized Euro Index (“Index”).
On a day-to-day basis, the Fund invests the remainder of
its assets in money market funds, depository accounts with
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institutions with high quality credit ratings or short-term
debt instruments that have terms-to-maturity of less than
397 days and exhibit high quality credit profiles, including
U.S. government securities and repurchase agreements. The
Fund does not invest in long equity securities.

The Index consists of U.S. Treasury Bills with a maturity of
90-180 days. The Index then applies a foreign currency factor
to the U.S. Treasury Bill holdings. Application of the foreign
currency factor to the U.S. Treasury Bills results in the Index
reflecting the spot price of the Euro (“EUR”) in the U.S.
Dollar Index at the close of the New York Stock Exchange
(the “NYSE”), (generally 4:00 P.M Eastern time) each day
using the FTSE Cürex executable FX price. This results in
the Index increasing in value when the EUR is strengthening
against the U.S. Dollar. Conversely, the value of the Index
will decrease when the EUR is weakening against the U.S.
Dollar.

The foreign currency factor is calculated using the FTSE Cürex
executable FX prices of the EUR. The Index is priced using
the spot FX mid-rate as of the close of the NYSE and is
rebalanced monthly on the last trading day of the month.
The number of U.S. Treasury Bills included in the Index is
determined based on the inclusion of U.S. Treasury Bills in
the FTSE 3-6 Month US Treasury Bill Index (the “FTSE Index”).
The FTSE Index includes U.S. Treasury Bills that have available
price information and have a maturity of 3-6 months (90-180
days). The FTSE Index is market capitalization weighted and
rebalanced monthly.

The Fund intends to use swap agreements to obtain the
appropriate inverse leveragedexposuretothe Index;however,
if the appropriate exposure cannot be obtained using swap
agreements, the Fund will utilize other derivative contracts
such as futures and forward contracts to obtain both the
Treasury and foreign currency inverse leveraged exposure
to the Index. The Fund may gain inverse leveraged exposure
to only a representative sample of the U.S. Treasury Bills
in the Index that have aggregate characteristics similar to
those of the Index. The Fund gains this inverse exposure
either by directly investing in the underlying securities of
the Index or by investing in derivatives that provide inverse
leveraged exposure to those securities.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as the currency
spot price, treasury bonds or notes, or indices. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to gain inverse leveraged exposure to
the Index or its components. The Fund seeks to remain fully
invested at all times consistent with its stated investment
objective. At the close of the markets each trading day,
Rafferty positions the Fund’s portfolio so that its exposure
tothe Index is consistentwiththeFund’s investmentobjective.
The impact of the Index’s movements during the day will
affectwhether theFund’sportfolioneeds tobere-positioned.
For example, if the Index has fallen on a given day, net assets
of the Fund should rise, meaning that the Fund’s exposure
will need to be increased. Conversely, if the Index has risen
on a given day, net assets of the Fund should fall, meaning
the Fund’s exposure will need to be reduced. This re-
positioningstrategytypically results inhighportfolioturnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
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its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio

holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
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correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of

compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 9.59%. The Index’s
highest volatility rate for any one calendar year during the
five-yearperiodwas12.28%andvolatility fora shorterperiod
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -10.33%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
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of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

European Economic Risk - The Economic and Monetary Union
of the European Union (the “EU”) requires member countries
to comply with restrictions on inflation rates, deficits, interest
rates, debt levels and fiscal and monetary controls, each
of which may significantly affect every country in Europe.
Decreasing imports or exports, changes in governmental
or EU regulations on trade, changes in the exchange rate
of the euro, the default or threat of default by an EU member
country on its sovereign debt, and/or an economic recession
in an EU member country may have a significant adverse
effect on the economies of EU member countries and their
trading partners, including some or all of the European
countries in which the Fund invests. The European financial
markets have recently experienced volatility and have been
adversely affected by concerns about economic downturns,
credit rating downgrades, rising government debt levels
and possible default on, or restructuring of, government
debt in several European countries, including Greece, Ireland,
Italy, Portugal and Spain. A default or debt restructuring
by any European country would adversely impact holders
of that country’s debt and economy. These concerns have
adversely affected the value and exchange rate of the euro
and may continue to significantly affect the economies of
every country in Europe, including EU member countries
that do not use the euro and non-EU member countries.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the

price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.
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To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.
WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity

of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
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Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE Cürex YEN Bull 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE Cürex YEN Bull 3X Shares (“Fund”)
seeks daily leveraged investment results. The pursuit of daily
leveragedgoalsmeansthattheFundis riskier thanalternatives
that do not use leverage because the Fund’s objective is
to magnify the performance of an underlying index. The
pursuit of daily leveraged investment goals means that the
return of the Fund for a period longer than a full trading
day may have no resemblance to 300% of the return of its
underlying index for such longer period because the
aggregate return of the Fund is the product of the series
of each trading day’s daily leveraged returns. During periods
of market volatility, the volatility of the underlying index
may affect the Fund’s return as much as or more than the
returnoftheunderlying index.Further, thereturnfor investors
that invest for periods less than a full trading day or for a
period different than a trading day will not be the product
of the return of the Fund’s stated investment objective and
the performance of the underlying index for the full trading
day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the performance of the FTSE Cürex
Securitized Japanese Yen Index. The Fund seeks daily
leveraged investment results and does not seek to achieve
its stated investment objective over a period of time greater
than one day. The Fund is different and much riskier than
most exchange-traded funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily leveraged investment results, understand the
risks associated with the use of leverage and are willing
to monitor their portfolios frequently. The Fund seeks daily
leveraged investment results relative to the Index and is
different and riskier than similarly benchmarked exchange-
traded funds that do not use leverage. Therefore, the Fund
is not intended to be used by, and is not appropriate for,
investors who do not intend to actively monitor and manage
their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

The Fund, under normal circumstances, creates long positions
by investing at least 80% of its assets in the securities that
comprise the FTSE Cürex Securitized Japanese Yen Index
(“Index”) and/or financial instruments that provide leveraged
and unleveraged exposure to the Index. These financial
instruments include: swap agreements; futures contracts;
forward contracts; non-deliverable forward contracts; reverse
repurchase agreements; exchange-traded funds (“ETFs”);
and other financial instruments. On a day-to-day basis, the
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Fund invests the remainder of its assets in money market
funds, depository accounts with institutions with high quality
credit ratings or short-term debt instruments that have
terms-to-maturity of less than 397 days and exhibit high
quality credit profiles, including U.S. government securities
and repurchase agreements.

The Index consists of U.S. Treasury Bills with a maturity of
90-180 days. The Index then applies a foreign currency factor
to the U.S. Treasury Bill holdings. Application of the foreign
currency factor to the U.S. Treasury Bills results in the Index
reflecting the spot price of the Japanese Yen (“YEN”) in
the U.S. Dollar Index at the close of the New York Stock
Exchange (the “NYSE”) (generally 4:00 P.M Eastern time)
each day using the FTSE Cürex executable FX price. This results
in the Index increasing invaluewhentheYENis strengthening
against the U.S. Dollar. Conversely, the value of the Index
will decrease when the YEN is weakening against the U.S.
Dollar.

The foreign currency factor is calculated using the FTSE Cürex
executable FX prices of the YEN. The Index is priced using
the spot FX mid-rate as of the close of the NYSE and is
rebalanced monthly on the last trading day of the month.
The number of U.S. Treasury Bills included in the Index is
determined based on the inclusion of U.S. Treasury Bills in
the FTSE 3-6 Month US Treasury Bill Index (the “FTSE Index”).
The FTSE Index includes U.S. Treasury Bills that have available
price information and have a maturity of 3-6 months (90-180
days). The FTSE Index is market capitalization weighted and
rebalanced monthly.

The Fund intends to use swap agreements to obtain the
appropriate leveraged exposure to the Index; however, if
the appropriate leveraged exposure cannot be obtained
using swap agreements, the Fund will utilize other derivative
contracts such as futures and forward contracts to obtain
both the Treasury and foreign currency leveraged exposure
to the Index. The Fund may gain leveraged exposure to only
a representative sample of the U.S. Treasury Bills in the Index
that have aggregate characteristics similar to those of the
Index.TheFundgains thisexposureeitherbydirectly investing
in the underlying securities of the Index or by investing in
derivativesthatprovide leveragedexposuretothosesecurities.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as the currency
spot price, treasury bonds or notes, or indices. The Fund
invests in derivatives as a substitute for investing directly
in a security in order to gain leveraged exposure to the Index
or its components. The Fund seeks to remain fully invested
at all times consistent with its stated investment objective.
Atthecloseofthemarketseachtradingday,Raffertypositions
the Fund’s portfolio so that its exposure to the Index is
consistent with the Fund’s investment objective. The impact
of the Index’s movements during the day will affect whether
the Fund’s portfolio needs to be re-positioned. For example,
if the Index has risen on a given day, net assets of the Fund
should rise, meaning that the Fund’s exposure will need
to be increased. Conversely, if the Index has fallen on a given
day, net assets of the Fund should fall, meaning the Fund’s
exposure will need to be reduced. This re-positioning strategy
typically results in high portfolio turnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from 300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance increases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its leveraged investment objective. In addition, the
Fund presents some risks not traditionally associated with
most mutual funds and ETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attemptingtogainexposuretoaparticulargroupofsecurities
or an asset class without actually purchasing those securities
or investments. The use of Financial Instruments, such as
swap agreements, involves risks that are different from those
associated with ordinary portfolio securities transactions.
For example, the Fund is exposed to the risk that the
counterparty may be unwilling or unable to make timely
payments to meet its contractual obligations or may fail
to return holdings that are subject to the agreement with
the counterparty. If the counterparty becomes bankrupt
or defaults on its payment obligations to the Fund, the Fund
may not receive the full amount it is entitled to receive. In
addition, the Fund may enter into swap agreements that
involve a limited number of counterparties, which may
increase the Fund’s exposure to counterparty credit risk.
The Fund does not specifically limit its counterparty risk
with respect to any single counterparty. Further, there is
a risk that no suitable counterparties are willing to enter
into, or continue to enter into, transactions with the Fund
and, as a result, the Fund may not be able to achieve its
leveraged investment objective.
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Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Index Correlation/Tracking Risk - There is no guarantee
that the Fund will achieve a high degree of correlation to
the Indexandthereforeachieve itsdaily leveraged investment
objective. To achieve a high degree of correlation with the
Index, the Fund seeks to rebalance its portfolio daily to keep
leverage consistent with its daily leveraged investment
objective. The Fund may have difficulty achieving its daily
leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index
reconstitutions and other Index rebalancing or reconstitution
eventsmayhindertheFund’sability tomeet itsdaily leveraged
investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly investing in the underlying securities.
Investments in such derivatives may generally be subject

to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of correlation
with the Index as it would if the Fund used swaps that utilized
the Index as an underlying reference asset. Any financing,
borrowing or other costs associated with using derivatives
may also have the effect of lowering the Fund’s return.
Moreover, if the Index has a dramatic intraday move that
causes a material decline in the Fund’s net assets, the terms
of a swap agreement between the Fund and its counterparty
may permit the counterparty to immediately close out the
swap transaction with the Fund. In that event, the Fund
may be unable to enter into another swap agreement or
invest in other derivatives to achieve the desired exposure
consistent with the Fund’s investment objective. This may
prevent the Fund from achieving its leveraged investment
objective, even if the Index reverses all of a portion of its
movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
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Fund to implement its leveraged investment strategy.
Futures markets are highly volatile and the use of futures
may increase the volatility of the Fund. Futures are also
subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are 300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily gains
or reducing exposure in response to the Index’s daily losses.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of 300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of 300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform 300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)

Index volatility; b) Index performance; c) period of time;
d) financing rates associated with leveraged exposure; e)
other Fund expenses; and f) dividends or interest paid with
respect to securities in the Index. The chart below illustrates
the impact of two principal factors – Index volatility and
Index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
IndexvolatilityandIndexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in the Index;
(ii) there were no Fund expenses; and (iii) borrowing/lending
rates (to obtain leveraged exposure) of 0%. If Fund expenses
and/or actual borrowing/lending rates were reflected, the
estimated returns would be different than those shown.
As shown in the chart below, the Fund would be expected
to lose 17.1% if the Index provided no return over a one
year period during which the Index experienced annualized
volatility of 25%. If the Index’s annualized volatility were
to rise to 75%, the hypothetical loss for a one year period
for the Fund widens to approximately 81.5%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 95% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%
10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 8.08%. The Index’s
highest volatility rate for any one calendar year during the
five-year period was 8.67% and volatility for a shorter period
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -6.33%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.
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GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market
close on the first trading day and the value of the Index
at the time of purchase. If the Index gains value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index declines, the Fund’s net assets will
decline by the same amount as the Fund’s exposure. Since
a Fund starts each trading day with exposure which is 300%
of its net assets, a change in both the exposure and the
net assets of the Fund by the same absolute amount results
in a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek $300 of
exposure to the next trading day’s Index performance. If
the Index rose by 1% by noon the following trading day,
the exposure of the Fund will have risen by 1% to $303
and the net assets will have risen by that $3 gain to $103.
With net assets of $103 and exposure of $303 , a purchaser
at that point would be receiving 294% exposure of her
investment instead of 300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Japanese Securities Risk - Investment in, and/or exposure
to, securities of Japanese issuers involves risks that may be
greater than if the Fund’s investments were more
geographically diverse. The Japanese economy has recently
emerged from a prolonged economic downturn. Since 2000,
Japan’s economic growth rate has remained relatively low.
Its economy is characterized by government intervention
and protectionism, an unstable financial services sector and
relatively high unemployment. Japan’s economy is heavily
dependent on international trade and has been adversely
affected by trade tariffs and competition from emerging
economies. As such, economic growth is heavily dependent
on continued growth in international trade, government
support of the financial services sector, among other troubled
sectors, and consistent government policy. Any changes or
trends in these economic factors could have a significant
impact on Japan’s economy overall and may negatively affect
the Fund’s investment. Japan’s economy is also closely tied
to its two largest trading partners, the U.S. and China.
Economic volatility in either nation may create volatility
for Japan’s economy as well. Additionally, as China has
increased its role with Japan as a trading partner, political
tensions between the countries has become strained. Any
increase or decrease in such tension may have consequences
for investment in Japanese issuers.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a decline in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily decline in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment.TheFundcould theoretically loseanamount
greater than its net assets in the event of an Index decline
of more than 33%. Further, purchasing shares during a day
mayresult ingreater than300%exposuretotheperformance
of the Index if the Index declines between the close of the
markets on one trading day and before the close of the
markets on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
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unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares only to Authorized Participants
in exchange for the deposit or delivery of a basket of assets
(securities and/or cash) in large blocks, known as creation
units, each of which is comprised of 50,000 Shares. Retail
investors may only purchase and sell Shares on a national
securities exchange through a broker-dealer and may incur
brokerage costs. Because the Shares trade at market prices
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rather thannetassetvalue,Sharesmaytradeatapricegreater
than net asset value (premium) or less than net asset value
(discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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Direxion Daily FTSE Cürex YEN Bear 3X Shares

Important Information Regarding the Fund

The Direxion Daily FTSE Cürex YEN Bear 3X Shares (“Fund”)
seeks daily inverse leveraged investment results. The pursuit
of daily inverse leveraged goals means that the Fund is riskier
than alternatives that do not use leverage because the Fund’s
objective is to magnify the performance of an underlying
index. The pursuit of daily inverse leveraged investment
goals means that the return of the Fund for a period longer
than a full trading day may have no resemblance to -300%
of the return of its underlying index for such longer period
because the aggregate return of the Fund is the product
of the series of each trading day’s daily leveraged returns.
During periods of market volatility, the volatility of the
underlying index may affect the Fund’s return as much as
or more than the return of the underlying index. Further,
the return for investors that invest for periods less than a
full trading day or for a period different than a trading
day will not be the product of the return of the Fund’s stated
investment objective and the performance of the underlying
index for the full trading day.

Investment Objective

The Fund seeks daily investment results, before fees and
expenses, of 300% of the inverse (or opposite) of the
performance of the FTSE Cürex Securitized Japanese Yen
Index. The Fund seeks daily inverse leveraged investment
results and does not seek to achieve its stated investment
objective over a period of time greater than one day. The
Fund is different and much riskier than most exchange-traded
funds.

The Fund is designed to be utilized only by knowledgeable
investors who understand the potential consequences of
seeking daily inverse leveraged investment results,
understand the risks associated with shorting and the use
of leverage and are willing to monitor their portfolios
frequently.TheFundseeksdaily leveraged investmentresults
relative to the Index and is different and riskier than similarly
benchmarked exchange-traded funds that do not use
leverage, Therefore, the Fund is not intended to be used
by, and is not appropriate for, investors who do not intend
to actively monitor and manage their portfolios.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may
pay if you buy or hold shares of the Fund (“Shares”). Investors
purchasing shares in the secondary market may pay costs
(including customary brokerage commissions) charged by
their broker.

Annual Fund Operating Expenses (expenses that you
pay each year as a percentage of the value of your
investment)

Management Fees 0.75%
Distribution and/or Service (12b-1) Fees 0.00%
Other Expenses of the Fund(1) 0.21%

Total Annual Fund Operating Expenses 0.96%
Expense Cap/Reimbursement(2) -0.01%

Total Annual Fund Operating Expenses After
Expense Cap/Reimbursement 0.95%

(1) Other Expenses are estimated for the Fund's current fiscal year.
(2) Rafferty Asset Management, LLC (“Rafferty” or the “Adviser”)

has entered into an Operating Expense Limitation Agreement
withtheFund.Under theOperatingExpenseLimitationAgreement,
Rafferty has contractually agreed to cap all or a portion of its
management fee and/or reimburse the Fund for Other Expenses
through September 1, 2017, to the extent that the Fund’s Total
Annual Fund Operating Expenses exceed 0.95% of the Fund’s daily
net assets (excluding, as applicable, among other expenses,
management fees, Rule 12b-1 distribution and/or service fees,
Management Services Fees, any front-end or contingent deferred
sales loads, taxes, swap financing and related costs, acquired fund
fees and expenses, dividends or interest on short positions, other
interest expenses, brokerage commissions, expenses incurred in
connection with any merger or reorganization and extraordinary
expenses such as litigation or other expenses outside the typical
day-to-day operations of the Fund).

Any expense cap is subject to reimbursement by the Fund within
the following three years only if overall expenses fall below these
percentage limitations. This agreement may be terminated or
revised at any time with the consent of the Board of Trustees.

Example - This example is intended to help you compare
the cost of investing in the Fund with the cost of investing
in other mutual funds. The example assumes that you invest
$10,000 in the Fund for the time periods indicated and then
redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return
each year and that the Fund’s operating expenses remain
the same. Although your actual costs may be higher or lower,
based on these assumptions your costs would be:

1 Year 3 Years

$97 $305
Portfolio Turnover

The Fund pays transaction costs, such as commissions, when
it buys and sells securities (or “turns over” its portfolio). A
higherportfolio turnover ratemay indicatehigher transaction
costs and may result in higher taxes when Fund shares are
held in a taxable account. These costs, which are not reflected
in Annual Fund Operating Expenses or in the example, affect
the Fund’s performance.

Principal Investment Strategy

TheFund,undernormal circumstances, creates shortpositions
by investing at least 80% of its assets in: swap agreements;
futures contracts; forward contracts; non-deliverable forward
contracts; reverse repurchase agreements; exchange-traded
funds (“ETFs”); and other financial instruments that, in
combination, provide inverse leveraged and unleveraged
exposure to the FTSE Cürex Securitized Japanese Yen Index
(“Index”). On a day-to-day basis, the Fund invests the
remainder of its assets in money market funds, depository
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accounts with institutions with high quality credit ratings
or short-term debt instruments that have terms-to-maturity
of less than 397 days and exhibit high quality credit profiles,
including U.S. government securities and repurchase
agreements.TheFunddoesnot invest in longequity securities.

The Index consists of U.S. Treasury Bills with a maturity of
90-180 days. The Index then applies a foreign currency factor
to the U.S. Treasury Bill holdings. Application of the foreign
currency factor to the U.S. Treasury Bills results in the Index
reflecting the spot price of the Japanese Yen (“YEN”) in
the U.S. Dollar Index at the close of the New York Stock
Exchange (the “NYSE”), (generally 4:00 P.M Eastern time)
each day using the FTSE Cürex executable FX price. This results
in the Index increasing invaluewhentheYENis strengthening
against the U.S. Dollar. Conversely, the value of the Index
will decrease when the YEN is weakening against the U.S.
Dollar.

Due to the inverse leveraged investment objective of the
Fund, the Fund would expect its value to increase on days
when the U.S. Dollar strengthens against the YEN, which
coincides with the Index decreasing its value. Conversely,
the Fund would expect its value to decrease on days when
the U.S. Dollar weakens against the YEN, which coincides
with the Index increasing its value.

The foreign currency factor is calculated using the FTSE Cürex
executable FX prices of the YEN. The Index is priced using
the spot FX mid-rate as of the close of the NYSE and is
rebalanced monthly on the last trading day of the month.
The number of U.S. Treasury Bills included in the Index is
determined based on the inclusion of U.S. Treasury Bills in
the FTSE 3-6 Month US Treasury Bill Index (the “FTSE Index”).
The FTSE Index includes U.S. Treasury Bills that have available
price information and have a maturity of 3-6 months (90-180
days). The FTSE Index is market capitalization weighted and
rebalanced monthly.

The Fund intends to use swap agreements to obtain the
appropriate inverse leveragedexposuretothe Index;however,
if the appropriate exposure cannot be obtained using swap
agreements, the Fund will utilize other derivative contracts
such as futures and forward contracts to obtain both the
Treasury and foreign currency inverse leveraged exposure
to the Index. The Fund may gain inverse leveraged exposure
to only a representative sample of the U.S. Treasury Bills
in the Index that have aggregate characteristics similar to
those of the Index. The Fund gains this inverse exposure
either by directly investing in the underlying securities of
the Index or by investing in derivatives that provide inverse
leveraged exposure to those securities.

Derivatives are financial instruments that derive value from
the underlying reference asset or assets, such as the currency
spot price, treasury bonds or notes, or indices. The Fund
invests in derivatives as a substitute for directly shorting
securities in order to gain inverse leveraged exposure to
the Index or its components. The Fund seeks to remain fully
invested at all times consistent with its stated investment
objective. At the close of the markets each trading day,
Rafferty positions the Fund’s portfolio so that its exposure
tothe Index is consistentwiththeFund’s investmentobjective.
The impact of the Index’s movements during the day will

affectwhether theFund’sportfolioneeds tobere-positioned.
For example, if the Index has fallen on a given day, net assets
of the Fund should rise, meaning that the Fund’s exposure
will need to be increased. Conversely, if the Index has risen
on a given day, net assets of the Fund should fall, meaning
the Fund’s exposure will need to be reduced. This re-
positioningstrategytypically results inhighportfolioturnover.

Because of daily rebalancing and the compounding of each
day’s return over time, the return of the Fund for periods
longer than a single day will be the result of each day’s
returns compounded over the period, which will very likely
differ from -300% of the return of the Index over the same
period. The Fund will lose money if the Index performance
is flat over time, and as a result of daily rebalancing, the
Index’s volatility and the effects of compounding, it is even
possible that the Fund will lose money over time while
the Index's performance decreases.

Principal Investment Risks

An investment in the Fund entails risk. The Fund could lose
money or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that the Fund will
achieve its inverse leveraged investmentobjective. Inaddition,
the Fund presents some risks not traditionally associated
withmostmutual fundsandETFs. It is important that investors
closely review all of the risks listed below and understand
how these risks interrelate before making an investment
in the Fund. Turbulence in financial markets and reduced
liquidity in equity, credit and fixed income markets may
negatively affect many issuers worldwide, which could have
an adverse effect on the Fund. There is the risk that you
could lose all or a portion of your money invested in the
Fund.

Aggressive Investment Techniques Risk — The Fund uses
investment techniques that may be considered aggressive
and may entail significantly higher than normal risk. Risks
associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect
correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of the Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Cash Transaction Risk - Unlike most ETFs, the Fund currently
intends to effect creations and redemptions principally for
cash, rather than principally for in-kind securities, because
of the nature of the financial instruments held by the Fund.
As such, investments in Shares may be less tax efficient than
investments in conventional ETFs.

Counterparty Risk — The Fund may invest in Financial
Instruments involving counterparties for the purpose of
attempting to gain inverse exposure to a particular group
of securities or an asset class without actually purchasing
those securities or investments. The use of Financial
Instruments, such as swap agreements, involves risks that
are different from those associated with ordinary portfolio
securities transactions. For example, the Fund is exposed
to the risk that the counterparty may be unwilling or unable
to make timely payments to meet its contractual obligations
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or may fail to return holdings that are subject to the
agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to the Fund, the Fund may not receive the full amount it
is entitled to receive. In addition, the Fund may enter into
swap agreements that involve a limited number of
counterparties, which may increase the Fund’s exposure to
counterparty credit risk. The Fund does not specifically limit
its counterparty risk with respect to any single counterparty.
Further, there is a risk that no suitable counterparties are
willing to enter into, or continue to enter into, transactions
with the Fund and, as a result, the Fund may not be able
to achieve its inverse leveraged investment objective.

Currency Exchange Rate Risk — Changes in foreign currency
exchange rates will affect the value of the Fund’s investments
in securities denominated in a country’s currency and the
Fund’s share price. Generally, when the U.S. Dollar rises in
valueagainstaforeigncurrency,an investment inthatcountry
loses value because that currency is worth fewer U.S. Dollars.
Devaluation of a currency by a country’s government or
banking authority also will have a significant impact on
the value of any investments denominated in that currency.
Currency markets generally are not as regulated as securities
markets.Additionally, theFundmayinvest ina limitednumber
of currencies. As a result, an increase or decrease in the
value of any of these currencies would have a greater impact
on the Fund’s net asset value and total return than if the
Fund held a more diversified number of currencies.

Daily Inverse Index Correlation/Tracking Risk - Shareholders
should lose money when the Index rises, which is a result
that is the opposite from traditional index tracking funds.
There is no guarantee that the Fund will achieve a high
degree of inverse correlation to the Index and therefore
achieve its daily inverse leveraged investment objective. To
achieve a high degree of inverse correlation with the Index,
theFundseeks torebalance itsportfoliodaily tokeep leverage
consistent with its daily inverse leveraged investment
objective. The Fund may have difficulty achieving its daily
inverse leveraged investment objective due to fees, expenses,
transactions costs, financing costs related to the use of
derivatives, incomeitems,valuationmethodology,accounting
standards and disruptions or illiquidity in the markets for
the securities or derivatives held by the Fund. Market
disruptions, regulatory restrictions or extreme volatility will
also adversely affect the Fund’s ability to adjust exposure
to the required levels. The Fund may not have investment
exposure to all securities in the Index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the Index. In addition, the Fund may
invest in securities or financial instruments not included in
the Index. The Fund may be subject to large movements
of assets into and out of the Fund, potentially resulting in
the Fund being over- or under-exposed to the Index. In
addition, the target amount of portfolio exposure to the
Index is impacted dynamically by the Index’s movement.
Because of this, it is unlikely that the Fund will be perfectly
exposed to the Index at the end of each day. The possibility
of the Fund being materially over- or under-exposed to the
Index increases on days when the Index is volatile near the
close of the trading day. Activities surrounding periodic Index

reconstitutions and other Index rebalancing or reconstitution
events may hinder the Fund’s ability to meet its daily inverse
leveraged investment objective.

Derivatives Risk — The Fund’s investments in derivatives
mayposerisks inadditiontoandgreater thanthoseassociated
with directly investing in securities or other investments,
including risk related to leverage, imperfect daily correlations
with underlying investments or the Fund’s other portfolio
holdings, higher price volatility, lack of availability,
counterparty risk, liquidity, valuation and legal restrictions.
The use of derivatives is a highly specialized activity that
involves investment techniques and risks different from those
associated with ordinary portfolio securities transactions.
The use of derivatives may result in larger losses or smaller
gains than directly shorting the underlying securities.
Investments in such derivatives may generally be subject
to market risks that may cause their prices to fluctuate over
time and may increase the volatility of the Fund. When the
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent the Fund from achieving
its investment objective. Because derivatives often require
only a limited initial investment, the use of derivatives may
expose the Fund to losses in excess of those amounts initially
invested.

The Fund may use a combination of swaps on the Index
and swaps on an ETF whose investment objective is to track
the performance of the same or a substantially similar Index.
The performance of this underlying ETF may not track the
performance of the Index due to fees and other costs borne
by the ETF and other factors. Thus, to the extent that the
Fund invests in swaps that use an ETF as an underlying
referenceasset, theFundmaybesubject togreatercorrelation
risk and may not achieve as high a degree of inverse
correlation with the Index as it would if the Fund used swaps
that utilized the Index as an underlying reference asset.
Any financing, borrowing or other costs associated with
using derivatives may also have the effect of lowering the
Fund’s return. Moreover, if the Index has a dramatic intraday
move that causes a material decline in the Fund’s net assets,
the terms of a swap agreement between the Fund and its
counterparty may permit the counterparty to immediately
close out the swap transaction with the Fund. In that event,
the Fund may be unable to enter into another swap
agreementor invest inotherderivatives toachievethedesired
exposure consistent with the Fund’s investment objective.
ThismaypreventtheFundfromachievingits inverse leveraged
investmentobjective,even if the Indexreversesallofaportion
of its movement.

In addition, the Fund’s investments in derivatives are subject
to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference assets or underlying securities or instruments.
The gross return to be exchanged or swapped between
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the parties is calculated based on a notional amount or
the return on or change in value of a particular dollar
amount invested in a basket of securities representing
a particular index. Swaps are particularly subject to
counterparty, valuation and leveraging risks.

• Futures Contracts. Futures contracts are typically
exchange-traded contracts that call for the future delivery
of an asset at a certain price and date, or cash settlement
of the terms of the contract. There may be an imperfect
correlation between the changes in market value of the
securities held by the Fund and the prices of futures
contracts. There may not be a liquid secondary market
for the futures contracts. In addition, there is a risk that
the Fund may not be able to enter into a closing transaction
due to an illiquid market. Exchanges may also limit the
number of positions that can be held or controlled by
the Fund or the Adviser, thus limiting the ability of the
Fund to implement its inverse leveraged investment
strategy. Futures markets are highly volatile and the use
of futures may increase the volatility of the Fund. Futures
are also subject to leverage and liquidity risks.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

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.

Effects of Compounding and Market Volatility Risk - The
Fund does not attempt to, and should not be expected to,
provide returns which are -300%, before fees and expenses,
of the return of the Index for periods other than a single
day. The Fund rebalances its portfolio on a daily basis,
increasing exposure in response to the Index’s daily losses
or reducing exposure in response to the Index’s daily gains.
This means that for a period longer than one single day,
the pursuit of a daily investment objective may result in
daily leveraged compounding. It also means that the return
of the Index over a period of time greater than one single
day multiplied by the Fund’s daily target of -300% generally
will not equal the Fund’s performance over that same period.
If adverse daily performance of the Index reduces the amount
of a shareholder’s investment, any further adverse daily
performance will lead to a smaller dollar loss because the
shareholder’s investment had already been reduced by the
prior adverse performance. Equally, however, if favorable
daily performance of the Index increases the amount of a
shareholder’s investment, thedollaramount lostduetofuture
adverse performance will increase correspondingly.

As a result, over time, the cumulative percentage increase
or decrease in the value of the Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease of -300% of the return of the Index due to the
compounding effect of losses and gains on the returns of
the Fund. It also is expected that the Fund's use of leverage
will cause the Fund to underperform -300% of the return
of the Index in a trendless or flat market. The effect of
compounding becomes more pronounced on the Fund’s
performance as the Index experiences volatility. The Index’s
volatility rate is a statistical measure of the magnitude of
fluctuations in the returns of the Index.

The chart below provides examples of how Index volatility
could affect the Fund’s performance. Fund performance
for periods greater than one single day can be estimated
given any set of assumptions for the following factors: a)
Index volatility; b) Index performance; c) period of time;
d) financingratesassociatedwith inverse leveragedexposure;
e) other Fund expenses; and f) dividends or interest paid
with respect to securities in the Index. The chart below
illustrates the impactof twoprincipal factors – Indexvolatility
and Index performance – on Fund performance. The chart
shows estimated Fund returns for a number of combinations
of Index volatility and Index performance over a one-year
period. Performance shown in the chart assumes that: (i)
no dividends were paid with respect to the securities included
in the Index; (ii) there were no Fund expenses; and (iii)
borrowing/lending rates (to obtain inverse leveraged
exposure) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown. As shown in the chart
below, the Fund would be expected to lose 31.3% if the
Index provided no return over a one year period during
which the Index experienced annualized volatility of 25%.
If the Index’s annualized volatility were to rise to 75%, the
hypothetical loss for a one year period for the Fund widens
to approximately 96.6%.

At higher ranges of volatility, there is a chance of a near
complete loss of value in the Fund, even if the Index is flat.
For instance, if the Index’s annualized volatility is 100%,
the Fund would be expected to lose 100% of its value, even
if the cumulative Index return for the year was 0%.

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%
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The Index’s annualized historical volatility rate for the five
year period ended December 31, 2015 was 8.08%. The Index’s
highest volatility rate for any one calendar year during the
five-year period was 8.67% and volatility for a shorter period
of time may have been substantially higher. The Index’s
annualized performance for the five-year period ended
December 31, 2015 was -6.33%. Historical Index volatility
and performance are not indications of what the Index
volatility and performance will be in the future. The volatility
of ETFs or instruments that reflect the value of the Index,
such as swaps, may differ from the volatility of the Index.

For information regarding the effects of volatility and Index
performance on the long-term performance of the Fund,
see “Additional Information Regarding Investment
Techniques and Policies” in the Fund’s statutory prospectus,
and “Special Note Regarding the Correlation Risks of the
Funds” in the Fund’s Statement of Additional
Information.

GeographicConcentrationRisk — Investments inaparticular
country or geographic region may be particularly susceptible
topolitical,diplomaticoreconomicconditionsandregulatory
requirements. As a result, the Fund may be more volatile
than a more geographically diversified fund.

High Portfolio Turnover Risk - Daily rebalancing of the Fund’s
holdings pursuant to its daily investment objective causes
a much greater number of portfolio transactions when
compared to most ETFs. Additionally, active market trading
of the Fund’s shares on such exchanges as the NYSE Arca,
Inc., could cause more frequent creation and redemption
activities which could increase the number of portfolio
transactions. Frequent and active trading may lead to higher
transaction costs because of increased broker commissions
resulting from such transactions. In addition, there is the
possibility of significantly increased short-term capital gains
(which will be taxable to shareholders as ordinary income
when distributed to them). The Fund calculates portfolio
turnover without including the short-term cash instruments
or derivative transactions that comprise the majority of the
Fund’s trading.Assuch, if theFund’sextensiveuseofderivative
instruments were reflected, the calculated portfolio turnover
rate would be significantly higher.

Interest Rate Risk — Debt instruments have varying levels
of sensitivity to changes in interest rates. In general, the
price of debt instrument or security will fall when interest
rates rise and rise when interest rates fall. The U.S. is currently
in a period of historically-low interest rates and it is unclear
how much longer interest rates will remain at their current
levels. Changes or volatility in interest rates may materially
affect the performance of the Fund. The effect of increased
interest rates is more pronounced for any intermediate-term
or longer-term fixed income obligations owned by the Fund.
Recent events in the fixed-income market may expose the
Fund to heightened interest rate risk and volatility.

Intra-Day Investment Risk - The Fund seeks leveraged
investment results from the close of the market on a given
trading day until the close of the market on the subsequent
trading day. The exact exposure of an investment in the
Fund intraday in the secondary market is a function of the
difference between the value of the Index at the market

close on the first trading day and the value of the Index
at the time of purchase. If the Index loses value, the Fund’s
netassetswill riseby thesameamountas theFund’sexposure.
Conversely, if the Index rises, the Fund’s net assets will decline
by the same amount as the Fund’s exposure. Since the Fund
starts each trading day with exposure which is -300% of
its net assets, a change in both the exposure and the net
assets of the Fund by the same absolute amount results in
a change in the comparative relationship of the two. As
an example (using simplified numbers), if the Fund had $100
in net assets at the market close, it would seek -$300 of
exposure to the next trading day’s Index performance. If
the Index declined by 1% by noon the following trading
day, the exposure of the Fund will fall by 1% to -$297 and
the net assets will rise by $3 to $103. With net assets of
$103 and exposure of -$297, a purchaser at that point would
be receiving -288% exposure of her investment instead of
-300%.

InvestmentRisk — Aninvestment in theFund isnotadeposit
in a bank and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government
agency. When you sell your Shares, they could be worth
less than what you paid for them.

Japanese Securities Risk - Investment in, and/or exposure
to, securities of Japanese issuers involves risks that may be
greater than if the Fund’s investments were more
geographically diverse. The Japanese economy has recently
emerged from a prolonged economic downturn. Since 2000,
Japan’s economic growth rate has remained relatively low.
Its economy is characterized by government intervention
and protectionism, an unstable financial services sector and
relatively high unemployment. Japan’s economy is heavily
dependent on international trade and has been adversely
affected by trade tariffs and competition from emerging
economies. As such, economic growth is heavily dependent
on continued growth in international trade, government
support of the financial services sector, among other troubled
sectors, and consistent government policy. Any changes or
trends in these economic factors could have a significant
impact on Japan’s economy overall and may negatively affect
the Fund’s investment. Japan’s economy is also closely tied
to its two largest trading partners, the U.S. and China.
Economic volatility in either nation may create volatility
for Japan’s economy as well. Additionally, as China has
increased its role with Japan as a trading partner, political
tensions between the countries has become strained. Any
increase or decrease in such tension may have consequences
for investment in Japanese issuers.

Leverage Risk — To achieve its daily investment objective,
the Fund obtains investment exposure in excess of its assets
by utilizing leverage and may lose more money in market
conditions that are adverse to its investment objective than
a fund that does not utilize leverage. If you invest in the
Fund, you are exposed to the risk that a rise in the daily
performance of the Index will be leveraged. This means
that your investment in the Fund will be reduced by an
amount equal to 3% for every 1% daily rise in the Index,
not including the cost of financing the portfolio and the
impact of operating expenses, which would further lower
your investment. If the Index declines more than 50%, the
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result would be the total loss of an investor’s investment.
The Fund could theoretically lose an amount greater than
its net assets in the event of an Index rise of more than
33%. Further, purchasing shares during a day may result
in greater than -300% exposure to the performance of the
Index if the Index rises between the close of the markets
on one trading day and before the close of the markets
on the next trading day.

To fully understand the risks of using leverage in the Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk — Some securities held by the Fund, including
derivatives, may be difficult to sell or illiquid, particularly
during times of market turmoil. Markets for securities or
financial instruments could be disrupted by a number of
events, includingbutnot limitedto,aneconomiccrisis,natural
disasters, new legislation or regulatory changes inside or
outside the U.S. Illiquid securities also may be difficult to
value. If the Fund is forced to sell an illiquid security at an
unfavorable time or at a price that is lower than Rafferty’s
judgment of the security’s true market value, the Fund may
be forced to sell the security at a loss. Such a situation may
prevent the Fund from limiting losses, realizing gains or
achieving a high correlation with the Index, thus materially
affecting Fund performance.

Market Risk — The Fund is subject to market risks that
can affect the value of its shares. These risks include political,
regulatory, market and economic developments, including
developments that impact specificeconomicsectors, industries
or segments of the market.

Money Market Instrument Risk — The Fund may use a
variety of money market instruments for cash management
purposes, includingmoneymarket funds,depositaryaccounts
and repurchase agreements. Money market funds may be
subject to credit risk with respect to the short-term debt
instruments in which they invest. Depository accounts may
besubject tocredit riskwithrespect to thefinancial institution
in which the depository account is held. Repurchase
agreements are contracts in which a seller of securities agrees
to buy the securities back at a specified time and price.
Repurchase agreements may be subject to market and credit
risk related to the collateral securing the repurchase
agreement. There is no guarantee that money market
instruments will maintain a stable value, and they may lose
money.

Non-Diversification Risk — The Fund is non-diversified,
which means it invests a high percentage of its assets in a
limited number of securities. A non-diversified fund’s net
asset value and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund.

Regulatory Risk — The Fund is subject to the risk that a
change in U.S. law and related regulations will impact the
way the Fund operates, increase the particular costs of the
Fund’s operations and/or change the competitive landscape.

Shorting Risk - In order to achieve its daily inverse investment
objective, the Fund may engage in short sales which are
designed to provide the Fund gains when the price of a
particular security, basket of securities or index declines.

WhentheFundshorts securities includingsecuritiesofanother
investment company, it borrows shares of that security or
investment company, which it then sells. The Fund closes
out a short sale by purchasing the security that it has sold
short and returning that security to the entity that lent the
security. The Fund may also seek inverse or “short” exposure
through the use of derivatives such as swap agreements
or futures contracts, which may expose the Fund to certain
risks such as an increase in volatility or decrease in the liquidity
of the securities of the underlying short position. If the Fund
were to experience this volatility or decreased liquidity, the
Fund’s return may be lower, the Fund’s ability to obtain
inverseexposurethroughtheuseofderivativesmaybe limited
or the Fund may be required to obtain inverse exposure
through alternative investments strategies that may be less
desirable or more costly to implement. If the securities
underlying the short positions are thinly traded or have a
limited market due to various factors, including regulatory
action, the Fund may be unable to meet its investment
objective due to lack of available securities or counterparties.
During such periods, the Fund’s ability to issue additional
creation units may be adversely affected. Obtaining inverse
exposure through the use of derivatives or other financial
instruments may be considered an aggressive investment
technique.

U.S. Government Securities Risk — A security backed by
the U.S. Treasury or the full faith and credit of the United
States is guaranteed only as to the timely payment of interest
and principal when held to maturity. The market prices for
such securities are not guaranteed and will fluctuate. In
addition, because many types of U.S. government securities
trade actively outside the United States, their prices may
rise and fall as changes in global economic conditions affect
the demand for these securities.

Valuation Time Risk — The Fund values its portfolio as of
the close of regular trading on the New York Stock Exchange
(generally 4:00 p.m. Eastern Time). In some cases, foreign
markets may close before the New York Stock Exchange
opens or may not be open for business on the same calendar
days as the Fund. As a result, the performance of a fund
that tracks a foreign market index or an index that includes
foreign securities can vary from the performance of that
index.

Special Risks of Exchange-Traded Funds

Trading Issues. Trading in Shares on an exchange may be
halted due to market conditions or for reasons that, in the
view of that exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the exchange on which they
trade, and the listing requirements may be amended from
time to time.

Market Price Variance Risk. Individual Shares of the Fund
that are listed for trading on an exchange can be bought
andsold in thesecondarymarketatmarketprices.Themarket
prices of Shares will fluctuate in response to changes in net
asset value and supply and demand for Shares. The Adviser
cannot predict whether Shares will trade above, below or
at their net asset value. Given the fact that Shares can be
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created and redeemed in creation units, the Adviser believes
that large discounts or premiums to the net asset value of
Shares should not be sustained. There may, however, be
times when the market price and the net asset value vary
significantly and you may pay more than net asset value
when buying Shares on the secondary market, and you may
receive less than net asset value when you sell those Shares.
The Fund’s investment results are measured based upon
the daily net asset value of the Fund over a period of time.
Investors purchasing and selling Shares in the secondary
market may not experience investment results consistent
with those experienced by those creating and redeeming
directly with the Fund. There is no guarantee that an active
secondary market will develop for Shares of the Fund.

Fund Performance

No prior investment performance is provided for the Fund
because it had not commenced operations prior to the date
of this Prospectus. Upon commencement of operations,
updated performance will be available on the Fund’s website
a t
www.direxioninvestments.com/etfs?producttab=performance
or by calling the Fund toll-free at 866-476-7523.

Management

Investment Adviser. Rafferty Asset Management, LLC is the
Fund’s investment adviser.

Portfolio Managers. The following members of Rafferty’s
investment team are jointly and primarily responsible for
the day-to-day management of the Fund:

Portfolio Managers
Years of Service
with the Fund Primary Title

Paul Brigandi Since Inception Portfolio Manager
Tony Ng Since Inception Portfolio Manager

Purchase and Sale of Fund Shares

The Fund’s shares are not individually redeemable. The Fund
will issue and redeem Shares for cash only to Authorized
Participants in large blocks, known as creation units, each
of which is comprised of 50,000 Shares. Retail investors may
onlypurchaseandsell Sharesonanational securitiesexchange
through a broker-dealer and may incur brokerage costs.
Because the Shares trade at market prices rather than net
asset value, Shares may trade at a price greater than net
asset value (premium) or less than net asset value (discount).

Tax Information

The Fund intends to make distributions that may be taxed
as ordinary income or long-term capital gains. Those
distributions will be subject to federal income tax and may
alsobesubject tostateand local taxes,unlessyouare investing
through a tax-deferred arrangement, such as a 401(k) plan
or an individual retirement account. Distributions or
investments made through tax-deferred arrangements may
be taxed later upon withdrawal. Distributions by the Fund
may be significantly higher than those of most other ETFs.

Payments to Broker-Dealers and Other Financial
Intermediaries

If you purchase shares of the Fund through a broker-dealer
or other financial intermediary (such as a bank or financial
advisor), theFundand/or itsAdvisermaypaythe intermediary
for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing
the broker-dealer or other financial intermediary and your
salespersontorecommendtheFundoveranother investment.
Ask your salesperson or visit your financial intermediary’s
website for more information.
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OVERVIEW OF THE FUNDS

The Direxion Shares ETF Trust (“Trust”) is a registered investment company offering a number of separate exchange-traded
funds (“ETFs”). This Prospectus describes the ETFs noted in the table below (each a “Fund” and collectively the “Funds”).
Rafferty Asset Management, LLC (“Rafferty,” or “Adviser”) serves as the investment adviser to each Fund.

The Direxion Daily 7-10 Year Treasury Bull 3X Shares, Direxion Daily 7-10 Year Treasury Bear 3X Shares, Direxion Daily 20+
Year Treasury Bull 3X Shares, Direxion Daily 20+ Year Treasury Bear 3X Shares, Direxion Daily Corporate Bond Bull 3X Shares,
Direxion Daily Corporate Bond Bear 3X Shares, Direxion Daily High Yield Bull 3X Shares, Direxion Daily High Yield Bear 3X
Shares and the Direxion Daily Municipal Bond Taxable Bull 3X Shares are collectively referred to as the “Fixed Income Funds.”

Shares of the Funds (“Shares”) are , or upon commencement of operations will be, listed on the NYSE Arca, Inc. (the “Exchange”).
When Shares are listed and traded on the Exchange, the market prices for the Shares may be different from the intra-day
value of the Shares disseminated by the Exchange and from their net asset value (“NAV”). Unlike conventional mutual
funds, Shares are not individually redeemable securities. Rather, each Fund issues and redeems Shares on a continuous basis
at NAV only in large blocks of Shares called “Creation Units.” A Creation Unit consists of 50,000 Shares. Creation Units of
the Bull Funds are issued and redeemed in cash and/or in-kind for securities included in the relevant underlying index.
Creation Units of the Bear Funds are issued and redeemed for cash.

Shares may only be purchased from, or redeemed with, the Funds in Creation Units. As a result, retail investors generally
will not be able to purchase or redeem Shares directly from or with the Funds. Most retail investors will purchase or sell
Shares in the secondary market with the assistance of a broker. Thus, some of the information contained in this Prospectus,
such as information about purchasing and redeeming Shares from, or with, a Fund and all references to the transaction
fee imposed on purchases and redemptions, is not relevant to retail investors.

As used in this Prospectus, the terms “daily,” “day,” and “trading day,” refer to the period from the close of the markets
on one trading day to the close of the markets on the next trading day.

The Funds with the word “Bull” in their name (collectively, the “Bull Funds”), attempt to provide investment results that
correlate positively to the return of an underlying index, meaning the Bull Funds attempt to move in the same direction
as the underlying index. The Funds with the word “Bear” in their name (collectively, the “Bear Funds”), attempt to provide
investment results that correlate negatively to the return of an underlying index, meaning that the Bear Funds attempt
to move in the opposite or inverse direction of the underlying index.

The Bull Funds seek to provide daily leveraged investment results, before fees and expenses, of 300% of the performance
of an underlying index. The Bear Funds seek to provide daily inverse leveraged investment results, before fees and expenses,
of 300% of the inverse of the performance of an underlying index. For example, the daily leveraged investment objective
for the Direxion Daily S&P 500® Bull 3X Shares is 300% of the daily total return of the performance of the S&P 500® Index,
while the daily inverse leveraged investment objective for the Direxion Daily S&P 500® Bear 3X Shares is 300% of the inverse,
or opposite, of the daily total return of the performance of the S&P 500® Index. If, on a given day, the S&P 500® Index
gains 1%, the Direxion Daily S&P 500® Bull 3X Shares is designed to gain approximately 3% (which is equal to 300% of
1%), while the Direxion Daily S&P 500® Bear 3X Shares is designed to lose approximately 3%. Conversely, if the S&P 500®

Index loses 1% on a given day, the Direxion Daily S&P 500® Bull 3X Shares is designed to lose approximately 3%, while the
Direxion Daily S&P 500® Bear 3X Shares is designed to gain approximately 3% (which is equal to -300% of the 1% index
loss). Each Fund tracks an underlying index as noted below:

Fund Index

Daily
Leveraged
Investment
Objective

Direxion Daily Brazil Bull 3X Shares MSCI Brazil 25/50 Index 300%
Direxion Daily FTSE China Bull 3X Shares

FTSE China 50 Index
300%

Direxion Daily FTSE China Bear 3X Shares -300%

Direxion Daily Clean Energy Bull 3X Shares NYSE Bloomberg
Americas Clean Energy

Index

300%

Direxion Daily Clean Energy Bear 3X Shares -300%

Direxion Daily Corporate Bond Bull 3X Shares S&P U.S. Corporate
Bond Index

300%

Direxion Daily Corporate Bond Bear 3X Shares -300%
Direxion Daily Developed Markets Bull 3X Shares

MSCI EAFE® Index
300%

Direxion Daily Developed Markets Bear 3X Shares -300%
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Fund Index

Daily
Leveraged
Investment
Objective

Direxion Daily Emerging Markets Bull 3X Shares MSCI Emerging
Markets IndexSM

300%

Direxion Daily Emerging Markets Bear 3X Shares -300%
Direxion Daily Energy Bull 3X Shares Energy Select

Sector Index
300%

Direxion Daily Energy Bear 3X Shares -300%
Direxion Daily Financial Bull 3X Shares Russell 1000® Financial

Services Index
300%

Direxion Daily Financial Bear 3X Shares -300%
Direxion Daily FTSE Europe Bull 3X Shares FTSE Developed Europe Index 300%
Direxion Daily Gold Miners Index Bull 3X Shares NYSE Arca Gold

Miners Index
300%

Direxion Daily Gold Miners Index Bear 3X Shares -300%
Direxion Daily Healthcare Bull 3X Shares Health Care Select

Sector Index
300%

Direxion Daily Healthcare Bear 3X Shares -300%
Direxion Daily High Yield Bull 3X Shares

Barclays US High Yield Very Liquid Index
300%

Direxion Daily High Yield Bear 3X Shares -300%
Direxion Daily India Bull 3X Shares Indus India Index 300%

Direxion Daily Junior Gold Miners Index Bull 3X Shares Market VectorsTM

Global Junior Gold
Miners Index

300%

Direxion Daily Junior Gold Miners Index Bear 3X Shares -300%

Direxion Daily Japan Bull 3X Shares MSCI Japan Index 300%
Direxion Daily Latin America Bull 3X Shares S&P Latin America 40 Index 300%
Direxion Daily Mid Cap Bull 3X Shares

S&P Midcap® 400 Index
300%

Direxion Daily Mid Cap Bear 3X Shares -300%

Direxion Daily Municipal Bond Taxable Bull 3X Shares S&P National AMT-Free
Municipal Bond Index 300%

Direxion Daily Natural Gas Related Bull 3X Shares
ISE-Revere Natural Gas IndexTM

300%

Direxion Daily Natural Gas Related Bear 3X Shares -300%
Direxion Daily Real Estate Bull 3X Shares

MSCI US REIT IndexSM
300%

Direxion Daily Real Estate Bear 3X Shares -300%
Direxion Daily Regional Banks Bull 3X Shares Solactive US Regional

Bank Index
300%

Direxion Daily Regional Banks Bear 3X Shares -300%
Direxion Daily Retail Bull 3X Shares Russell 1000® Retail Index 300%
Direxion Daily Russia Bull 3X Shares

Market Vectors Russia Index
300%

Direxion Daily Russia Bear 3X Shares -300%
Direxion Daily S&P 500® Bull 3X Shares

S&P 500® Index
300%

Direxion Daily S&P 500® Bear 3X Shares -300%
Direxion Daily Semiconductor Bull 3X Shares PHLX Semiconductor

Sector Index
300%

Direxion Daily Semiconductor Bear 3X Shares -300%
Direxion Daily Small Cap Bull 3X Shares

Russell 2000® Index
300%

Direxion Daily Small Cap Bear 3X Shares -300%
Direxion Daily Silver Miners Bull 3X Shares Solactive Global

Silver Miners Index
300%

Direxion Daily Silver Miners Bear 3X Shares -300%
Direxion Daily South Korea Bull 3X Shares MSCI Korea 25/50 Index 300%
Direxion Daily Technology Bull 3X Shares

Technology Select Sector Index
300%

Direxion Daily Technology Bear 3X Shares -300%
Direxion Daily 7-10 Year Treasury Bull 3X Shares NYSE 7-10 Year

Treasury Bond Index
300%

Direxion Daily 7-10 Year Treasury Bear 3X Shares -300%
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Fund Index

Daily
Leveraged
Investment
Objective

Direxion Daily 20+ Year Treasury Bull 3X Shares NYSE 20 Year Plus
Treasury Bond Index

300%

Direxion Daily 20+ Year Treasury Bear 3X Shares -300%
Direxion Daily S&P Biotech Bull 3X Shares S&P Biotechnology

Select Industry Index
300%

Direxion Daily S&P Biotech Bear 3X Shares -300%

Direxion Daily S&P Oil & Gas Exp. & Prod. Bull 3X Shares S&P Oil & Gas
Exploration & Production

Select Industry Index

300%

Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares -300%

Direxion Daily MSCI EAFE Currency Hedged Bull 3X Shares MSCI EAFE® US Dollar
Hedged Index

300%

Direxion Daily MSCI EAFE Currency Hedged Bear 3X Shares -300%
Direxion Daily MSCI Emerging Markets Currency Hedged Bull 3X

Shares MSCI Emerging Markets
US Dollar Hedged Index

300%

Direxion Daily MSCI Emerging Markets Currency Hedged Bear 3X
Shares -300%

Direxion Daily MSCI Europe Currency Hedged Bull 3X Shares MSCI Europe US Dollar
Hedged Index

300%

Direxion Daily MSCI Europe Currency Hedged Bear 3X Shares -300%
Direxion Daily MSCI Japan Currency Hedged Bull 3X Shares MSCI Japan US Dollar

Hedged Index
300%

Direxion Daily MSCI Japan Currency Hedged Bear 3X Shares -300%
Direxion Daily MSCI Germany Currency Hedged Bull 3X Shares MSCI Germany US Dollar

Hedged Index
300%

Direxion Daily MSCI Germany Currency Hedged Bear 3X Shares -300%
Direxion Daily FTSE Cürex USD Bull 3X Shares FTSE Cürex Securitized

G8 Index
300%

Direxion Daily FTSE Cürex USD Bear 3X Shares -300%
Direxion Daily FTSE Cürex EUR Bull 3X Share FTSE Cürex Securitized

Euro Index
300%

Direxion Daily FTSE Cürex EUR Bear 3X Shares -300%
Direxion Daily FTSE Cürex YEN Bull 3X Shares FTSE Cürex Securitized

Japanese Yen Index
300%

Direxion Daily FTSE Cürex YEN Bear 3X Shares -300%

Direxion Daily Homebuilders & Supplies Bull 3X Shares Dow Jones U.S.
Select Home Construction

Index

300%

Direxion Daily Homebuilders & Supplies Bear 3X Shares -300%

Direxion Daily Cyber Security & IT Bull 3X Shares
ISE Cyber Security Index

300%

Direxion Daily Cyber Security & IT Bear 3X Shares -300%
Direxion Daily Pharmaceutical & Medical Bull 3X Shares Dynamic Pharmaceutical

Intellidex Index
300%

Direxion Daily Pharmaceutical & Medical Bear 3X Shares -300%

To pursue these results, each Fund uses aggressive investment techniques such as engaging in futures, swaps and options
transactions. As a result, the Funds are designed to be utilized only by knowledgeable investors who understand the potential
consequences of seeking daily leveraged and daily inverse leveraged investment results, understand the risks associated
with the Funds' use of leverage, and are willing to monitor their portfolios frequently. Additionally, the Bear Funds are
designed to be utilized by knowledgeable investors who understand the risks of shorting. The Funds are not intended to
be used by, and are not appropriate for, investors who do not intend to actively monitor and manage their portfolios.
There is no assurance that any Fund will achieve its investment objective and an investment in a Fund could lose money.
No single Fund is a complete investment program.

Changes in Investment Objective. Each Fund’s investment objective is not a fundamental policy and may be changed by
the Funds’ Board of Trustees without shareholder approval.

ADDITIONAL INFORMATION REGARDING INVESTMENT TECHNIQUES AND POLICIES

Rafferty uses a number of investment techniques in an effort to achieve the stated investment objective for each Fund.
Each Fund seeks 300% or -300% of the return of its underlying index on a given day.
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For the Bull Funds, Rafferty attempts to provide three times the returns of a Bull Fund’s underlying index for a one-day
period. The Bear Funds are managed to provide three times the inverse (or opposite) of the return of a Bear Fund’s underlying
index for a one-day period. To do this, Rafferty creates net “long” positions for the Bull Funds and net “short” positions
for the Bear Funds. (Rafferty may create short positions in the Bull Funds and long positions in the Bear Funds even though
the net exposure in the Bull Funds will be long and the net exposure in the Bear Funds will be short.) Long positions move
in the same direction as the underlying index, advancing when the underlying index advances and declining when the
underlying index declines. Short positions move in the opposite direction of the underlying index, advancing when the
underlying index declines and declining when the underlying index advances. Additionally, none of the Funds , including
the Direxion Daily Municipal Bond Taxable Bull 3X Shares, seek income that is exempt from federal, state or local income
taxes.

In seeking to achieve each Fund’s investment objective, Rafferty uses statistical and quantitative analysis to determine the
investments each Fund makes and the techniques it employs. Rafferty relies upon a pre-determined model to generate
orders that result in repositioning each Fund’s investments in accordance with its daily leveraged investment objective.
Using this approach, Rafferty determines the type, quantity and mix of investment positions that it believes in combination
should produce daily returns consistent with a Fund’s investment objective. In general, if a Fund is performing as designed,
the return of the underlying index will dictate the return for that Fund. Each Fund generally pursues its investment objective
regardless of the market conditions and does not take defensive positions.

Each Fund has a clearly articulated daily leveraged investment objective which requires the Fund to seek economic exposure
in excess of its net assets (i.e., net assets plus borrowing for investment purposes). To meet its objectives, each Fund invests
in some combination of financial instruments so that it generates economic exposure consistent with the Fund’s investment
objective.

Each Fund offered in this Prospectus may invest significantly in: futures contracts; options on securities, indices and futures
contracts; equity caps, floors and collars; swap agreements; forward contracts; short positions; reverse repurchase agreements;
ETFs; and other financial instruments. In addition, Rafferty uses these types of investments for the Funds to produce economically
“leveraged” investment results. Leveraging allows Rafferty to generate a greater positive or negative return for the Funds
than what would be generated on the invested capital without leverage, thus changing small market movements into
larger changes in the value of the investments of a Fund.

The Bull Funds generally may hold a representative sample of the securities in their underlying index. The sampling of
securities that is held by a Bull Fund is intended to maintain high correlation with, and similar aggregate characteristics
(e.g., market capitalization and industry weightings) to, the underlying index. A Bull Fund also may invest in securities that
are not included in its underlying index or may overweight or underweight certain components of the underlying index.
Certain Fund assets may be concentrated in an industry or group of industries to the extent that the Fund’s underlying
indexconcentrates inaparticular industryorgroupof industries. Inaddition,eachFundoffered in thisProspectus isnon-diversified,
which means that it may invest in the securities of a limited number of issuers.

At the close of the markets each trading day, each Fund will position its portfolio to ensure that the Fund’s exposure to
its underlying index is consistent with the Fund’s stated investment objective. The impact of market movements during
the day determines whether a portfolio needs to be repositioned. If the underlying index has risen on a given day, a Bull
Fund’s net assets should rise, meaning their exposure may need to be increased. Conversely, if the underlying index has
fallen on a given day, a Bull Fund’s net assets should fall, meaning their exposure may need to be reduced. If the underlying
index has risen on a given day, a Bear Fund’s net assets should fall, meaning its exposure may need to be reduced. If the
underlying index has fallen on a given day, a Bear Fund’s net assets should rise, meaning its exposure may need to be
increased. Any of the Funds’ portfolios may also need to be changed to reflect changes in the composition of their underlying
index. Rafferty increases a Fund’s exposure when its assets rise and reduces a Fund’s exposure when its assets fall.

The Funds are designed to provide daily leveraged investment returns, before fees and expenses, that are 300% of the
returns of their underlying indices. A Fund may have difficulty in achieving its daily leveraged investment objective due
to fees, expenses, transaction costs, income items, accounting standards, significant purchase and redemption activity by
Fund shareholders and/or disruptions or a temporary lack of liquidity in the markets for the securities held by the Fund.
Additionally, if a Fund’s underlying index includes foreign securities or tracks a foreign market index where the foreign
market closes before or after the New York Stock Exchange (“NYSE”) closes (generally at 4 p.m. Eastern Time), the performance
of the underlying index may differ from the expected daily leveraged performance.

Seeking daily leveraged investment results provides potential for greater gains and losses for the Funds relative to underlying
index performance. For a period longer than one day, the pursuit of a daily investment objective may result in daily leveraged
compounding for the Funds. This means that the return of an underlying index over a period of time greater than one
day multiplied by a Fund’s daily leveraged investment objective (e.g., 300% or -300%) generally will not equal a Fund’s
performance over that same period. Consider the following examples:

Mary is considering investments in two Funds, Funds A, and B. Fund A is a traditional index ETF which seeks (before fees
and expenses) to match the performance of the XYZ index. Fund B is a leveraged ETF and seeks daily leveraged investment
results (before fees and expenses) that correspond to 300% of the daily performance of the XYZ index.
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On Day 1, the XYZ index increases in value from $100 to $105, a gain of 5%. On Day 2, the XYZ index declines from
$105 back to $100, a loss of 4.76%. In the aggregate, the XYZ index has not moved.

An investment in Fund A would be expected to gain 5% on Day 1 and lose 4.76% on Day 2 to return to its original
value. The following example assumes a $100 investment in Fund A when the index is also valued at $100:

Day
Index
Value

Index
Performance

Value of
Investment

$100.00 $100.00
1 $105.00 5.00% $105.00
2 $100.00 -4.76% $100.00

The same $100 investment in Fund B, however, would be expected to gain in value on Day 1 but decline in value on Day
2.

The $100 investment in Fund B would be expected to gain 15% on Day 1 (300% of 5%) but decline 14.28% on Day 2.

Day
Index

Performance
300% of

Index Performance
Value of

Investment
$100.00

1 5.00% 15.0% $115.00
2 -4.76% -14.28% $98.57

Although the percentage decline in Fund B is smaller on Day 2 than the percentage gain on Day 1, the loss is applied
to a higher principal amount, so the investment in Fund B experiences a loss even when the aggregate index value for
the two-day period has not declined. (These calculations do not include the charges for expense ratio and financing
charges.)

As you can see, an investment in Fund B has additional risks due to the effects of leverage and compounding.

The Funds are very different from most mutual funds and ETFs. First, each Fund pursues a daily leveraged investment objective,
which means that the Funds are riskier than alternatives that do not use leverage because the Funds magnify the performance
of their underlying index. Second, each Bear Fund pursues investment goals which are inverse to the performance of its
underlying index, a result opposite of most mutual funds and ETFs. Third, the Funds seek daily leveraged investment results.
An investor who purchases shares of a Fund intra-day will generally receive more, or less, than 300% exposure to the underlying
index from that point until the end of the trading day. The actual exposure is a function of the performance of the underlying
index from the end of the prior trading day. If a Fund’s shares are held for a period longer than a single trading day, the
Fund’s performance is likely to deviate from 300% or -300% of the return of the underlying index’s performance for the
longer period. This deviation will increase with higher underlying index volatility and longer holding periods. As a consequence,
investors should not plan to hold the Funds unmonitored for periods longer than a single trading day. Further, the return
for investors that invest for periods less than a full trading day or for a period different than a trading day will not be the
product of the return of a Fund’s stated daily leveraged investment objective and the performance of the underlying index
for the full trading day. The Funds are not suitable for all investors.

For investments held for longer than a trading day, volatility in the performance of the underlying index from day to day
is the primary cause of any disparity between a Fund’s actual returns, the product of the Fund’s betas and the returns of
the underlying index for such longer period. Volatility causes such disparity because it exacerbates the effects of compounding
on a Fund’s returns. In addition, the effects of volatility are magnified in the Funds due to leverage. For example, consider
the following three examples that demonstrate the effect of volatility on a hypothetical fund:

Example 1 – Underlying Index Experiences Low Volatility

Mary invests $10.00 in a hypothetical Bull Fund at the close of trading on Day 1. During Day 2, the Fund’s underlying
index rises from 100 to 102, a 2% gain. Mary’s investment rises 6% to $10.60. Mary holds her investment through the
close of trading on Day 3, during which the Fund’s underlying index rises from 102 to 104, a gain of 1.96%. Mary’s investment
rises to $11.22, a gain during Day 3 of 5.88%. For the two day period since Mary invested in the Fund, the underlying
index gained 4% although Mary’s investment increased by 12.2%. Because the underlying index continued to trend
upwards with low volatility, Mary’s return closely correlates to the 300% return of the return of the underlying index
for the period.

John invests $10.00 in a hypothetical Bear Fund at the close of trading on Day 1. During Day 2, the Fund’s underlying
index gains 2%, and John’s investment falls by 6% to $9.40. On Day 3, the underlying index rises by 1.96%, and John’s
Fund falls by 5.88% to $8.85. For the two day period the underlying index returned 4% while the Fund lost 11.5%. John’s
return still correlates to -300% return of the underlying index, but not as closely as Mary’s investment in a Bull Fund.
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Example 2 – Underlying Index Experiences High Volatility

Mary invests $10.00 in a hypothetical Bull Fund after the close of trading on Day 1. During Day 2, the Fund’s underlying
index rises from 100 to 102, a 2% gain, and Mary’s investment rises 6% to $10.60. Mary continues to hold her investment
through the end of Day 3, during which the Fund’s underlying index declines from 102 to 98, a loss of 3.92%. Mary’s
investment declines by 11.76%, from $10.60 to $9.35. For the two day period since Mary invested in the Fund, the Fund’s
underlying index lost 2% while Mary’s investment decreased from $10 to $9.35, a 6.47% loss. The volatility of the underlying
index affected the correlation between the underlying index’s return for the two day period and Mary’s return. In this
situation, Mary lost more than three times the return of the underlying index.

Conversely, John invests $10.00 in a hypothetical Bear Fund after the close of trading on Day 1. During Day 2, the Fund’s
underlying index rises from 100 to 102, a 2% gain, and John’s investment falls 6% to $9.40. John continues to hold his
investment through the end of Day 3, during which the Fund’s underlying index declines from 102 to 98, a loss of 3.92%.
John’s investment rises by 11.76%, from $9.40 to $10.51. For the two day period since John invested in the Fund, the
Fund’s underlying index lost 2% while John’s investment increased from $10 to $10.51, a 5.06% gain. The volatility of
the underlying index affected the correlation between the underlying index’s return for the two day period and John’s
return. In this situation, John gained less than three times the return of the underlying index.

Example 3 – Intra-day Investment with Volatility

The examples above assumed that Mary purchased the hypothetical Bull Fund at the close of trading on Day 1 and sold
her investment at the close of trading on a subsequent day. However, if she made an investment intra-day, she would
have received a beta determined by the performance of the underlying index from the end of the prior trading day
until her time of purchase on the next trading day. Consider the following example.

Mary invests $10.00 in a hypothetical Bull Fund at 11 a.m. on Day 2. From the close of trading on Day 1 until 11 a.m. on
Day 2, the underlying index moved from 100 to 102, a 2% gain. In light of that gain, the Fund beta at the point at which
Mary invests is 289%. During the remainder of Day 2, the Fund’s underlying index rises from 102 to 110, a gain of 7.84%,
and Mary’s investment rises 22.7% (which is the underlying index gain of 7.84% multiplied by the 289% beta that she
received) to $12.27. Mary continues to hold her investment through the close of trading on Day 2, during which the
Fund’s underlying index declines from 110 to 90, a loss of 18.18%. Mary’s investment declines by 54.5%, from $12.27 to
$5.58. For the period of Mary’s investment, the Fund’s underlying index declined from 102 to 90, a loss of 11.76%, while
Mary’s investment decreased from $10.00 to $5.58, a 44% loss. The volatility of the underlying index affected the correlation
between the underlying index’s return for period and Mary’s return. In this situation, Mary lost more than three times
the return of the underlying index. Mary was also hurt because she missed the first 2% move of the underlying index
and had a beta of 289% for the remainder of Day 2.

The Funds are designed to be utilized only by sophisticated investors, such as traders and active investors employing
dynamic strategies. Such investors are expected to monitor and manage their portfolios frequently. Investors in the Funds
should: (a) understand the risks associated with the use of leverage, (b) understand the consequences of seeking daily
leveraged investment results, (c) For the Bear Funds, understand the risk of shorting, and (d) intend to actively monitor
and manage their investments. Investors who do not understand the Funds or do not intend to actively manage their
funds and monitor their investments should not buy the Funds. There is no assurance that any of the Funds offered in
this Prospectus will achieve their investment objectives and an investment in any Fund could lose money. No single Fund
is a complete investment program.

Market Volatility. Each Fund seeks to provide a return which is a multiple of the daily performance of its underlying index.
No Fund attempts to, and no Fund should be expected to, provide returns which are a multiple of the return of the underlying
index for periods other than a single day. Each Fund rebalances its portfolio on a daily basis, increasing exposure in response
to that day’s gains or reducing exposure in response to that day’s losses.

Daily rebalancing will impair a Fund’s performance if the underlying index experiences volatility. For instance, a Bull Fund
would be expected to lose 11% (as shown in Table 1 below) if its underlying index provided no return over a one year
period and experienced annualized volatility of 20%. A Bear Fund would be expected to lose 21% (as shown in Table 1
below) if its underlying index provided no return over a one year period and experienced annualized volatility of 20%. If
the underlying index’s annualized volatility were to rise to 40%, the hypothetical loss for a one year period for a Bull Fund
widens to approximately 38% while the loss for a Bear Fund rises to 62%.

At higher ranges of volatility, there is a chance of a near complete loss of Fund value even if the underlying index is flat.
For instance, if annualized volatility of the underlying index is 90%, both the Bull and the Bear Funds with the same underlying
index would be expected to lose more than 90% of their value even if the cumulative underlying index return for the year
was 0%. An index’s volatility rate is a statistical measure of the magnitude of fluctuations in the returns of an index.
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Table 1

Volatility
Range

Bull Fund
Loss

Bear Fund
Loss

10% -3% -6%
20% -11% -21%
30% -24% -42%
40% -38% -62%
50% -53% -78%
60% -67% -89%
70% -78% -95%
80% -87% -98%
90% -92% -99%

100% -96% -99%

Table 2 shows the volatility rate for each of the Funds’ underlying indexes over the five year period ended December 31, 2015.
The underlying indexes have annualized historical volatility rates over that period ranging from 3.29% to 42.37%. Since
market volatility has negative implications for Funds which rebalance daily, investors should be sure to monitor and manage
their investments in the Funds particularly in volatile markets. The negative implications of volatility in Table 1 can be combined
with the recent volatility ranges of various indexes in Table 2 to give investors some sense of the risks of holding the Funds
for long periods. These tables are intended to simply underscore the fact that the Funds are designed as short-term trading
vehicles. The Funds are not intended to be used by, and are not appropriate for, investors who do not intend to actively
monitor and manage their portfolios.
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Table 2 – Historic Volatility of each Fund’s Benchmark Index

Index

5-Year Historical
Volatility

Rate

Barclays Capital US High-Yield Very Liquid Index 6.27%
Dow Jones U.S. Select Home Construction Index 25.97%
Dynamic Pharmaceutical Intellidex Index 16.21%
Energy Select Sector Index 22.20%
FTSE China 50 Index 22.77%
FTSE Cürex Securitized Euro Index 9.59%
FTSE Cürex Securitized G8 Index
(Has not Commenced Operations) N/A
FTSE Cürex Securitized Japanese Yen Index 8.08%
FTSE Developed Europe Index 18.73%
Health Care Select Sector Index 13.65%
Indus India Index 20.71%
ISE Cyber Security Index 22.77%
ISE-Revere Natural Gas Index 35.06%
Market VectorsTM Global Junior Gold Miners Index 42.37%
Market VectorsTM Russia Index 29.98%
MSCI Brazil 25/50 Index 28.53%
MSCI EAFE® Index 16.08%
MSCI EAFE® US Dollar Hedged Index 14.46%
MSCI Emerging Markets Index 18.21%
MSCI Emerging Markets US Dollar Hedged Index 11.42%
MSCI Europe US Dollar Hedged Index 15.93%
MSCI Germany U.S. Dollar Hedged Index 29.52%
MSCI Japan Index 15.81%
MSCI Japan US Dollar Hedged Index 19.06%
MSCI Korea 25/50 Index 22.09%
MSCI US REIT Index 17.29%
NYSE 20 Year Plus Treasury Bond Index 14.25%
NYSE 7-10 Year Treasury Bond Index 6.21%
NYSE Arca Gold Miners Index 34.42%
NYSE Bloomberg Americas Clean Energy Index 19.70%
PHLX Semiconductor Sector Index 22.85%
Russell 1000® Financial Services Index 17.11%
Russell 1000® Retail Index 14.77%
Russell 2000® Index 18.58%
S&P 500® Index 14.28%
S&P Biotechnology Select Industry Index 28.12%
S&P Latin America 40 Index 23.57%
S&P MidCap 400 Index 16.65%
S&P National AMT-free Municipal Bond Index 3.29%
S&P Oil & Gas Exploration & Production Select Industry Index 32.19%
S&P US Corporate Bond Index
(Has not Commenced Operations) N/A
Solactive Global Silver Miners Index 38.01%
Solactive Regional Bank Index 20.64%
Technology Select Sector Index 15.98%

A Precautionary Note to Investors Regarding Dramatic Index Movement. A Bull Fund seeks daily exposure to its underlying
index equal to 300% of its net assets while a Bear Fund seeks daily exposure to its underlying index equal to -300% of its
net assets. As a consequence, a Fund could theoretically lose an amount greater than its net assets in the event of a movement
of its underlying index in excess of 33% in a direction adverse to the Fund (meaning a decline in the value of the underlying
index of a Bull Fund and a gain in the value of the underlying index for a Bear Fund). Rafferty will attempt to position
each Fund’s portfolio to ensure that a Fund does not lose more than 90% of its net asset value on a given day. The cost of
such downside protection will be symmetrical limitations on gains. If Rafferty successfully positions a Fund’s portfolio to
provide such limits, a Fund’s portfolio and net asset value will not be responsive to movements in its underlying index
beyond 30% in a given day, whether that movement is favorable or adverse to the Fund. For example, if a Bull Fund’s
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underlying index were to gain 35%, the Bull Fund might be limited to a daily gain of 90%, which corresponds to 300% of
an underlying index gain of 30%, rather than 105%, which is 300% of the underlying index gain of 35%. Rafferty cannot
be assured of similarly limiting a Fund’s losses and shareholders should not expect such protection. In short, the risk of
total loss exists. In the event of a severe underlying index movement within one trading day, which results in such a limit
on gains and losses, a Fund’s performance may be inconsistent with its stated daily leveraged investment objective.

The intra-day value of each Fund’s shares, otherwise known as the “intraday indicative value” or “IIV,” which is disseminated
by the Exchange every 15 seconds throughout the business day, is based on the current market value of the securities and
cash required to be deposited in exchange for a Creation Unit on the prior business day. The IIV does not necessarily reflect
the precise composition of the current portfolio of securities held by a Fund at a particular point in time, nor the best
possible valuation of the current portfolio. Therefore, the IIV should not be viewed as a “real-time” update of the Fund’s
NAV, which is computed only once a day.

The Projected Return of a Bull Fund for a Single Trading Day. Each Bull Fund seeks to provide a daily return that is 300%
of the daily return of an underlying index. Doing so requires the use of leveraged investment techniques, which necessarily
incur financing charges. For instance, the Direxion Daily S&P 500® Bull 3X Shares seeks exposure to its underlying index in
an amount equal to 300% of its assets, meaning it uses leveraged investment techniques to seek exposure to the S&P 500®

Index in an amount equal to 300% of its net assets. In light of the financing charges and the Bull Funds’ operating expenses,
the expected return of the Bull Funds over one trading day is equal to the gross expected return, which is the daily underlying
index return multiplied by the Bull Funds’ daily leveraged investment objective, minus (i) financing charges incurred by
the portfolio and (ii) daily operating expenses. For instance, if the S&P 500® Index returns 2% on a given day, the gross
expected return of the Direxion Daily S&P 500® Bull 3X Shares would be 6%, but the net expected return, which factors in
the cost of financing the portfolio and the impact of operating expenses, would be lower. Each Fund will reposition its
portfolio at the end of every trading day. Therefore, if an investor purchases Fund shares at close of the markets on a given
trading day, the investor’s exposure to the underlying index of a Bull Fund would reflect 300% of the performance of the
underlying index during the following trading day, subject to the charges and expenses noted above, regardless of whether
the investor sells the shares during that day.

The Projected Return of a Bear Fund for a Single Trading Day. Each Bear Fund seeks to provide a daily return which is 300%
of the inverse (or opposite) of the daily return of an underlying index. To create the necessary exposure, a Bear Fund engages
in short selling — borrowing and selling securities it does not own. The money that a Bear Fund receives from short sales —
the short sale proceeds — is an asset of the Bear Fund that can generate income to help offset the Bear Fund’s operating
expenses. However, the costs of creating short exposure, which may require the Bear Fund’s counterparties to borrow and
sell certain securities, may offset or outweigh such income. As the holder of a short position, a Bear Fund also is responsible
for paying the dividends and interest accruing on the short position, which is an expense to the Bear Fund that could cause
the Fund to lose money on the short sale and may adversely affect its performance. Each Bear Fund will reposition its portfolio
at the end of every trading day. Therefore, if an investor purchases Bear Fund shares at close of the markets on a given
trading day, the investor’s exposure to the underlying index of a Bear Fund would reflect 300% of the inverse performance
of the underlying index during the following trading day, subject to the charges and expenses noted above, regardless of
whether the investor sells the shares during that day.

The Projected Returns of Funds for Intra-Day Purchases. Because the Funds rebalance their portfolios once daily, an investor
who purchases shares during a day will likely have more, or less, than 300% leveraged investment exposure to the underlying
index. The exposure to the underlying index received by an investor who purchases a Fund intra-day will differ from the
Fund’s stated daily leveraged investment objective (e.g., 300% or -300%) by an amount determined by the movement of
the underlying index from its value at the end of the prior day. If the underlying index moves in a direction favorable to
the Fund between the close of the market on one trading day through the time on the next trading day when the investor
purchases Fund shares, the investor will receive less exposure to the underlying index than the stated fund daily leveraged
investment objective (e.g., 300% or -300%). Conversely, if the underlying index moves in a direction adverse to the Fund,
the investor will receive more exposure to the underlying index than the stated fund daily leveraged investment objective
(e.g., 300% or -300%).

Table 3 below indicates the exposure to the underlying index that an intra-day purchase of a Bull Fund would be expected
to provide based upon the movement in the value of a Bull Fund’s underlying index from the close of the market on the
prior trading day. Such exposure holds until a subsequent sale on that same trading day or until the close of the market
on that trading day. For instance, if the underlying index of a Bull Fund has moved 2% in a direction favorable to a Bull
Fund, the investor would receive exposure to the performance of the underlying index from that point until the investor
sells later that day or the end of the day equal to approximately 289% of the investor’s investment.

Conversely, if the underlying index has moved 2% in a direction unfavorable to a Bull Fund, an investor at that point would
receive exposure to the performance of the underlying index from that point until the investor sells later that day or the
end of the day equal to approximately 313% of the investor’s investment.

The table includes a range of underlying index moves from 5% to -5% for the Bull Fund. Underlying index moves beyond
the range noted below will result in exposure further from the Fund’s daily leveraged investment objective.
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Table 3

Index Move
Resulting Exposure

for Bull Fund

-5% 335%
-4% 327%
-3% 320%
-2% 313%
-1% 306%
0% 300%
1% 294%
2% 289%
3% 283%
4% 279%
5% 274%

Table 4 below indicates the exposure to the underlying index that an intra-day purchase of a Bear Fund would be expected
to provide based upon the movement in the value of the Bear Fund’s underlying index from the close of the market on
the prior trading day. Such exposure holds until a subsequent sale on that same trading day or until the close of the market
on that trading day. Table 4 indicates that, if the underlying index of a Bear Fund has moved 2% in a direction favorable
to the Bear Fund, the investor would receive exposure to the performance of the underlying index from that point until
the investor sells later that day or the end of the day equal to approximately -277% of the investor’s investment. Conversely,
if the underlying index has moved 2% in a direction unfavorable to the Bear Fund, an investor would receive exposure to
the performance of the underlying index from that point until the investor sells later that day or the end of the day equal
to approximately 326% of the investor’s investment.

The table includes a range of underlying index moves from 5% to -5% for the Bear Fund. Underlying Index moves beyond
the range noted below will result in exposure further from the Fund’s daily leveraged investment objective.

Table 4

Index Move
Resulting Exposure

for Bear Fund

-5% -248%
-4% -257%
-3% -267%
-2% -277%
-1% -288%
0% -300%
1% -312%
2% -326%
3% -340%
4% -355%
5% -371%

The Projected Returns of the Funds for Periods Other Than a Single Trading Day. The Funds seek leveraged investment
results on a daily basis — from the close of regular trading on one trading day to the close on the next trading day —
which should not be equated with seeking a leveraged investment objective for any other period. For instance, if the S&P
500® Index gains 10% for a week, the Direxion Daily S&P 500® Bull 3X Shares should not be expected to provide a return
of 30% for the week even if it meets its daily leveraged investment objective throughout the week. This is true because
of the financing charges noted above but also because the pursuit of daily goals may result in daily leveraged compounding,
which means that the return of an underlying index over a period of time greater than one day multiplied by a Fund’s
daily leveraged investment objective or inverse daily leveraged investment objective (e.g., 300% or -300%) will not generally
equal a Fund’s performance over that same period. In addition, the effects of compounding become greater the longer
Shares are held beyond a single trading day.

The following charts set out a range of hypothetical daily performances during a given 10 trading days of an underlying
index and demonstrate how changes in the underlying index impact the Funds’ performance for trading day and cumulatively
up to, and including, the entire 10 trading day period. The charts are based on a hypothetical $100 investment in the Funds
over a 10 trading day period and do not reflect expenses of any kind.
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Table 5 – The Index Lacks a Clear Trend

Index Bull Fund Bear Fund

Value
Daily

Performance
Cumulative

Performance NAV
Daily

Performance
Cumulative

Performance NAV
Daily

Performance
Cumulative

Performance

100 $100.00 $100.00
Day 1 105 5.00% 5.00% $115.00 15.00% 15.00% $ 85.00 -15.00% -15.00%
Day 2 110 4.76% 10.00% $131.43 14.29% 31.43% $ 72.86 -14.29% -27.14%
Day 3 100 -9.09% 0.00% $ 95.58 -27.27% -4.42% $ 92.73 27.27% -7.27%
Day 4 90 -10.00% -10.00% $ 66.91 -30.00% -33.09% $120.55 30.00% 20.55%
Day 5 85 -5.56% -15.00% $ 55.76 -16.67% -44.24% $140.64 16.67% 40.64%
Day 6 100 17.65% 0.00% $ 85.28 52.94% -14.72% $ 66.18 -52.94% -33.82%
Day 7 95 -5.00% -5.00% $ 72.48 -15.00% -27.52% $ 76.11 15.00% -23.89%
Day 8 100 5.26% 0.00% $ 83.93 15.79% -16.07% $ 64.09 -15.79% -35.91%
Day 9 105 5.00% 5.00% $ 96.52 15.00% -3.48% $ 54.48 -15.00% -45.52%
Day 10 100 -4.76% 0.00% $ 82.73 -14.29% -17.27% $ 62.26 14.29% -37.74%

The cumulative performance of the underlying index in Table 5 is 0% for 10 trading days. The hypothetical return of the
Bull Fund for the 10 trading day period is 17.27%, while the hypothetical return of the Bear Fund is -37.74%. The volatility
of the underlying index performance and lack of clear trend results in performance for each Fund for the period which
bears little relationship to the performance of the underlying index for the 10 trading day period.

Table 6 – The Index Rises in a Clear Trend

Index Bull Fund Bear Fund

Value
Daily

Performance
Cumulative

Performance NAV
Daily

Performance
Cumulative

Performance NAV
Daily

Performance
Cumulative

Performance

100 $100.00 $100.00
Day 1 102 2.00% 2.00% $106.00 6.00% 6.00% $ 94.00 -6.00% -6.00%
Day 2 104 1.96% 4.00% $112.24 5.88% 12.24% $ 88.47 -5.88% -11.53%
Day 3 106 1.92% 6.00% $118.71 5.77% 18.71% $ 83.37 -5.77% -16.63%
Day 4 108 1.89% 8.00% $125.43 5.66% 25.43% $ 78.65 -5.66% -21.35%
Day 5 110 1.85% 10.00% $132.40 5.56% 32.40% $ 74.28 -5.56% -25.72%
Day 6 112 1.82% 12.00% $139.62 5.45% 39.62% $ 70.23 -5.45% -29.77%
Day 7 114 1.79% 14.00% $147.10 5.36% 47.10% $ 66.46 -5.36% -33.54%
Day 8 116 1.75% 16.00% $154.84 5.26% 54.84% $ 62.97 -5.26% -37.03%
Day 9 118 1.72% 18.00% $162.85 5.17% 62.85% $ 59.71 -5.17% -40.29%
Day 10 120 1.69% 20.00% $171.13 5.08% 71.13% $ 56.67 -5.08% -43.33%

The cumulative performance of the underlying index in Table 6 is 20% for 10 trading days. The hypothetical return of the
Bull Fund for the 10 trading day period is 71.13%, while the hypothetical return of the Bear Fund is -43.33%. In this case,
because of the positive underlying index trend, the Bull Fund gain is greater than 300% of the underlying index gain and
the Bear Fund decline is less than -300% of the underlying index gain for the 10 trading day period.

Table 7 – The Index Declines in a Clear Trend

Index Bull Fund Bear Fund

Value
Daily

Performance
Cumulative

Performance NAV
Daily

Performance
Cumulative

Performance NAV
Daily

Performance
Cumulative

Performance

100 $100.00 $100.00
Day 1 98 -2.00% -2.00% $ 94.00 -6.00% -6.00% $106.00 6.00% 6.00%
Day 2 96 -2.04% -4.00% $ 88.24 -6.12% -11.76% $112.49 6.12% 12.49%
Day 3 94 -2.08% -6.00% $ 82.73 -6.25% -11.76% $119.52 6.25% 19.52%
Day 4 92 -2.13% -8.00% $ 77.45 -6.38% -22.55% $127.15 6.38% 27.15%
Day 5 90 -2.17% -10.00% $ 72.40 -6.52% -27.60% $135.44 6.52% 35.44%
Day 6 88 -2.22% -12.00% $ 67.57 -6.67% -32.43% $144.47 6.67% 44.47%
Day 7 86 -2.27% -14.00% $ 62.96 -6.82% -37.04% $154.32 6.82% 54.32%
Day 8 84 -2.33% -16.00% $ 58.57 -6.98% -41.43% $165.09 6.98% 65.09%
Day 9 82 -2.38% -18.00% $ 54.39 -7.14% -45.61% $176.88 7.14% 76.88%
Day 10 80 -2.44% -20.00% $ 50.41 -7.32% -49.59% $189.82 7.32% 89.82%
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The cumulative performance of the underlying index in Table 7 is -20% for 10 trading days. The hypothetical return of the
Bull Fund for the 10 trading day period is 49.59%, while the hypothetical return of the Bear Fund 89.82%. In this case,
because of the negative underlying index trend, the Bull Fund decline is less than 300% of the underlying index decline
and the Bear Fund gain is greater than 300% of the underlying index decline for the 10 trading day period.
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ADDITIONAL INFORMATION REGARDING PRINCIPAL RISKS

An investment in a Fund entails risks. A Fund could lose money, or its performance could trail that of other investment
alternatives. Rafferty cannot guarantee that a Fund will achieve its investment objective. In addition, a Fund presents some
risks not traditionally associated with most mutual funds and ETFs. It is important that investors closely review and understand
these risks before making an investment in a Fund. Turbulence in financial markets and reduced liquidity in equity, credit
and fixed income markets may negatively affect many issuers worldwide including the Funds. The table below provides
the risks of investing in the Funds. Following the table, each risk is explained.
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Aggressive Investment
Techniques Risk X X X X X X X X X X X X X X X
Alternative Energy Industry Risk X X
Authorized Participants
Concentration Risk X X X X X X X X X
Banking Industry Risk
Basic Materials Sector Risk
Biotechnology Industry Risk
Brazilian Securities Risk X
Cash Transaction Risk X X X X X X X
Chinese Securities Risk
Clean Energy Securities Risk X X
Consumer Discretionary
Sector Risk
Consumer Goods
Sector Risk
Consumer Services
Sector Risk
Consumer Staples
Sector Risk X
Counterparty Risk X X X X X X X X X X X X X X X
Credit Risk X X X X X X
Currency Exchange Rate Risk X X X X X X X
Currency Hedging Risk
Cyber Security Company Risk X X
Daily Index Correlation/
Tracking Risk X X X X X X X X
Daily Inverse Index
Correlation/Tracking Risk X X X X X X X
Debt Instrument Risk X X X X X X
Depositary Receipt Risk X X X X X
Derivatives Risk X X X X X X X X X X X X X X X
Early Close/ Trading Halt Risk X X X X X X X X X X X X X X X
Effects of Compounding
and Market Volatility Risk X X X X X X X X X X X X X X X
Emerging Markets Risk X X X
Energy Sector Risk
Equity Securities Risk X X X X X
European Economic Risk
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Financials Sector Risk X X X X X
Foreign Securities Risk X X X X X X X X X
Geographic Concentration Risk X
Germany Investing Risk
Gold and Silver Mining Company Risk
Healthcare Sector Risk
High Portfolio Turnover Risk X X X X X X X X X
Homebuilding Industry Risk
Indian Securities Risk
Industrials Sector Risk
Information Technology
Sector Risk X X X X
Interest Rate Risk X X X X X X
International Closed-Market
Trading Risk X X X X X X X X X
Intra-Day Investment Risk X X X X X X X X X X X X X X X
Investment Risk X X X X X X X X X X X X X X X
Japanese Securities Risk
Latin American Securities Risk
Leverage Risk X X X X X X X X X X X X X X X
Liquidity Risk X X X X X X X X X X X X X X X
Lower-Quality Debt
Securities Risk
Market Risk X X X X X X X X X X X X X X X
Micro-Capitalization
Company Risk X X X X
Mid-Capitalization
Company Risk
Mining and Metal
Industry Risk
Money Market Instrument Risk X X X X X X X X X X X X X X X
Municipal Securities Risk
Natural Gas Industry Risk
Non-Diversification Risk X X X X X X X X X X X X X X X
Oil and Gas Industry Risk
Other Investment Companies
(including ETFs) Risk X X X X X X X X
Pharmaceutical Industry Risk
Prepayment Risk X X
Producer Durables Sector Risk
Real Estate Sector Risk
Regulatory Risk X X X X X X X X X X X X X X X
Retail Sector Risk
Russian Securities Risk
Semiconductor Industry Risk
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Shorting Risk X X X X X X X
Silver-Related Companies Risk
Small- and/or Mid-Capitalization
Company Risk X X X X X X X X X
Small-Capitalization
Company Risk
Solar Energy Industry Risk X X
South Korean Securities Risk
Technology and
Telecommunications
Sector Risk
Technology Sector Risk
U.S. Government
Securities Risk X X X X
Valuation Time Risk X X X X X X X X X
Special Risks of
Exchange-Traded Funds X X X X X X X X X X X X X X X
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Aggressive Investment
Techniques Risk X X X X X X X X X X X X X X X X X
Alternative Energy Industry Risk
Authorized Participants
Concentration Risk X X X X X
Banking Industry Risk
Basic Materials Sector Risk
Biotechnology Industry Risk
Brazilian Securities Risk
Cash Transaction Risk X X X X X X X X
Chinese Securities Risk X X
Clean Energy Securities Risk
Consumer Discretionary
Sector Risk
Consumer Goods
Sector Risk
Consumer Services
Sector Risk
Consumer Staples
Sector Risk
Counterparty Risk X X X X X X X X X X X X X X X X X
Credit Risk
Currency Exchange Rate Risk X X X X X X X X X X X
Currency Hedging Risk
Cyber Security Company Risk
Daily Index Correlation/
Tracking Risk X X X X X X X X X
Daily Inverse Index
Correlation/Tracking Risk X X X X X X X X
Debt Instrument Risk
Depositary Receipt Risk X X X
Derivatives Risk X X X X X X X X X X X X X X X X X
Early Close/ Trading Halt Risk X X X X X X X X X X X X X X X X X
Effects of Compounding
and Market Volatility Risk X X X X X X X X X X X X X X X X X
Emerging Markets Risk X X X X
Energy Sector Risk X X
Equity Securities Risk X X X X X X
European Economic Risk X X X
Financials Sector Risk X X X X X
Foreign Securities Risk X X X X X
Geographic Concentration Risk X X X X X X X X X X X
Germany Investing Risk
Gold and Silver Mining Company Risk X X
Healthcare Sector Risk X X
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High Portfolio Turnover Risk X X X X X X X X X X
Homebuilding Industry Risk
Indian Securities Risk
Industrials Sector Risk X
Information Technology
Sector Risk
Interest Rate Risk X X X X X X
International Closed-Market
Trading Risk X X X X X
Intra-Day Investment Risk X X X X X X X X X X X X X X X X X
Investment Risk X X X X X X X X X X X X X X X X X
Japanese Securities Risk X X
Latin American Securities Risk
Leverage Risk X X X X X X X X X X X X X X X X X
Liquidity Risk X X X X X X X X X X X X X X X X X
Lower-Quality Debt
Securities Risk
Market Risk X X X X X X X X X X X X X X X X X
Micro-Capitalization
Company Risk X
Mid-Capitalization
Company Risk X X
Mining and Metal
Industry Risk X X
Money Market Instrument Risk X X X X X X X X X X X X X X X X X
Municipal Securities Risk
Natural Gas Industry Risk
Non-Diversification Risk X X X X X X X X X X X X X X X X X
Oil and Gas Industry Risk
Other Investment Companies
(including ETFs) Risk X X X X X X
Pharmaceutical Industry Risk
Prepayment Risk
Producer Durables Sector Risk
Real Estate Sector Risk
Regulatory Risk X X X X X X X X X X X X X X X X X
Retail Sector Risk
Russian Securities Risk
Semiconductor Industry Risk
Shorting Risk X X X X X X X X
Silver-Related Companies Risk
Small- and/or Mid-Capitalization
Company Risk X X X X X X X X X
Small-Capitalization
Company Risk
Solar Energy Industry Risk
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South Korean Securities Risk
Technology and
Telecommunications
Sector Risk X X
Technology Sector Risk
U.S. Government
Securities Risk X X X X X X
Valuation Time Risk X X X X X X X X X X X
Special Risks of
Exchange-Traded Funds X X X X X X X X X X X X X X X X X
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Aggressive Investment
Techniques Risk X X X X X X X X X X X X X X X X X
Alternative Energy Industry Risk
Authorized Participants
Concentration Risk X X X X X X X X X X X
Banking Industry Risk
Basic Materials Sector Risk
Biotechnology Industry Risk
Brazilian Securities Risk
Cash Transaction Risk X X X X X X X
Chinese Securities Risk
Clean Energy Securities Risk
Consumer Discretionary
Sector Risk X
Consumer Goods
Sector Risk X X
Consumer Services
Industry Risk X X
Consumer Staples Sector Risk X X X X
Counterparty Risk X X X X X X X X X X X X X X X X X
Credit Risk X X
Currency Exchange Rate Risk X X X X X X X X X X X
Currency Hedging Risk X X X X X X
Cyber Security Company Risk
Daily Index Correlation/
Tracking Risk X X X X X X X X X X
Daily Inverse Index
Correlation/Tracking Risk X X X X X X X
Debt Instrument Risk X X
Depositary Receipt Risk X X X X X X X
Derivatives Risk X X X X X X X X X X X X X X X X X
Early Close/ Trading Halt Risk X X X X X X X X X X X X X X X X X
Effects of Compounding
and Market Volatility Risk X X X X X X X X X X X X X X X X X
Emerging Markets Risk X X X X X X
Energy Sector Risk
Equity Securities Risk X X X X X X X X X
European Economic Risk X X X X
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Financials Sector Risk X X X X X X X X X X X
Foreign Securities Risk X X X X X X X X X X X
Geographic Concentration Risk X X X X X X X X X
Germany Investing Risk
Gold and Silver Mining Company Risk X X
Healthcare Sector Risk X X X
High Portfolio Turnover Risk X X X X X X X X X X X
Homebuilding Industry Risk X X
Indian Securities Risk X
Industrials Sector Risk X X X X X X
Information Technology
Sector Risk X X X
Interest Rate Risk X X
International Closed-Market
Trading Risk X X X X X X X X X X X
Intra-Day Investment Risk X X X X X X X X X X X X X X X X X
Investment Risk X X X X X X X X X X X X X X X X X
Japanese Securities Risk X
Latin American Securities Risk X
Leverage Risk X X X X X X X X X X X X X X X X X
Liquidity Risk X X X X X X X X X X X X X X X X X
Lower-Quality Debt
Securities Risk X X
Market Risk X X X X X X X X X X X X X X X X X
Micro-Capitalization
Company Risk X X X X
Mid-Capitalization
Company Risk
Mining and Metal
Industry Risk X X
Money Market Instrument Risk X X X X X X X X X X X X X X X X X
Municipal Securities Risk
Natural Gas Industry Risk
Non-Diversification Risk X X X X X X X X X X X X X X X X X
Oil and Gas Industry Risk
Other Investment Companies
(including ETFs) Risk X X X X X X X X X X
Pharmaceutical Industry Risk
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Prepayment Risk X X
Producer Durables Sector Risk
Real Estate Sector Risk
Regulatory Risk X X X X X X X X X X X X X X X X X
Retail Sector Risk X X
Russian Securities Risk
Semiconductor Industry Risk
Shorting Risk X X X X X X X
Silver-Related Companies Risk
Small- and/or Mid-Capitalization
Company Risk X X X X X X X X X X X X X X
Small-Capitalization
Company Risk
Solar Energy Industry Risk
South Korean Securities Risk
Technology and
Telecommunications
Sector Risk
Technology Sector Risk X X
U.S. Government
Securities Risk
Valuation Time Risk X X X X X X X X X X X
Special Risks of
Exchange-Traded Funds X X X X X X X X X X X X X X X X X
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Aggressive Investment
Techniques Risk X X X X X X X X X X X X X X X X
Alternative Energy Industry Risk
Authorized Participants
Concentration Risk X X X X X X X X
Banking Industry Risk X X
Basic Materials Sector Risk X X
Biotechnology Industry Risk X X
Brazilian Securities Risk
Cash Transaction Risk X X X X X X X
Chinese Securities Risk
Clean Energy Securities Risk
Consumer Discretionary
Sector Risk X X X X
Consumer Goods
Sector Risk
Consumer Services
Sector Risk
Consumer Staples
Sector Risk
Counterparty Risk X X X X X X X X X X X X X X X X
Credit Risk X
Currency Exchange Rate Risk X X X X X X X X
Currency Hedging Risk X X X X
Cyber Security Company Risk
Daily Index Correlation/
Tracking Risk X X X X X X X X X
Daily Inverse Index
Correlation/Tracking Risk X X X X X X X
Debt Instrument Risk X
Depositary Receipt Risk X X X X X
Derivatives Risk X X X X X X X X X X X X X X X X
Early Close/ Trading Halt Risk X X X X X X X X X X X X X X X X
Effects of Compounding
and Market Volatility Risk X X X X X X X X X X X X X X X X
Emerging Markets Risk X X X X
Energy Sector Risk X X
Equity Securities Risk X X X X X X X X
European Economic Risk X X
Financials Sector Risk X X X X X X X X
Foreign Securities Risk X X X X X X X X
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Geographic Concentration Risk X X X X X X
Germany Investing Risk X X
Gold and Silver Mining Company Risk
Healthcare Sector Risk X X X X
High Portfolio Turnover Risk X X X X X X X X X X
Homebuilding Industry Risk
Indian Securities Risk
Industrials Sector Risk X X
Information Technology
Sector Risk
Interest Rate Risk X
International Closed-Market Trading Risk X X X X X X X X
Intra-Day Investment Risk X X X X X X X X X X X X X X X X
Investment Risk X X X X X X X X X X X X X X X X
Japanese Securities Risk X X
Latin American Securities Risk
Leverage Risk X X X X X X X X X X X X X X X X
Liquidity Risk X X X X X X X X X X X X X X X X
Lower-Quality Debt
Securities Risk
Market Risk X X X X X X X X X X X X X X X X
Micro-Capitalization
Company Risk X X X
Mid-Capitalization
Company Risk
Mining and Metal
Industry Risk
Money Market Instrument Risk X X X X X X X X X X X X X X X X
Municipal Securities Risk X
Natural Gas Industry Risk X X
Non-Diversification Risk X X X X X X X X X X X X X X X X
Oil and Gas Industry Risk
Other Investment Companies
(including ETFs) Risk X X X X X X X X X
Pharmaceutical Industry Risk X X
Prepayment Risk X
Producer Durables Sector Risk
Real Estate Sector Risk X X
Regulatory Risk X X X X X X X X X X X X X X X X
Retail Sector Risk X
Russian Securities Risk X X
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Semiconductor Industry Risk
Shorting Risk X X X X X X X
Silver-Related Companies Risk
Small- and/or Mid-Capitalization
Company Risk X X X X X X X X X X X X X X X
Small-Capitalization
Company Risk
Solar Energy Industry Risk
South Korean Securities Risk
Technology and
Telecommunications Sector Risk
Technology Sector Risk
U.S. Government
Securities Risk
Valuation Time Risk X X X X X X X X
Special Risks of
Exchange-Traded Funds X X X X X X X X X X X X X X X X
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Aggressive Investment
Techniques Risk X X X X X X X X X X X X X X X
Alternative Energy Industry Risk
Authorized Participants
Concentration Risk X X X
Banking Industry Risk
Basic Materials Sector Risk
Biotechnology Industry Risk X X
Brazilian Securities Risk
Cash Transaction Risk X X X X X X X
Chinese Securities Risk
Clean Energy Securities Risk
Consumer Discretionary
Sector Risk X X X
Consumer Goods
Sector Risk
Consumer Services
Sector Risk
Consumer Staples
Sector Risk
Counterparty Risk X X X X X X X X X X X X X X X
Credit Risk
Currency Exchange Rate Risk X X X
Currency Hedging Risk
Cyber Security Company Risk
Daily Index Correlation/
Tracking Risk X X X X X X X X
Daily Inverse Index
Correlation/Tracking Risk X X X X X X X
Debt Instrument Risk
Depositary Receipt Risk X X
Derivatives Risk X X X X X X X X X X X X X X X
Early Close/ Trading Halt Risk X X X X X X X X X X X X X X X
Effects of Compounding
and Market Volatility Risk X X X X X X X X X X X X X X X
Emerging Markets Risk X X X
Energy Sector Risk X X
Equity Securities Risk X X X X X X X X
European Economic Risk
Financials Sector Risk X X X X
Foreign Securities Risk X X X
Geographic Concentration Risk X X X
Germany Investing Risk
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Gold and Silver Mining Company Risk
Healthcare Sector Risk X X X X X X
High Portfolio Turnover Risk X X X X X
Homebuilding Industry Risk
Indian Securities Risk
Industrials Sector Risk
Information Technology Sector Risk X X X
Interest Rate Risk
International Closed-Market
Trading Risk X X X
Intra-Day Investment Risk X X X X X X X X X X X X X X X
Investment Risk X X X X X X X X X X X X X X X
Japanese Securities Risk
Latin American Securities Risk
Leverage Risk X X X X X X X X X X X X X X X
Liquidity Risk X X X X X X X X X X X X X X X
Lower-Quality Debt
Securities Risk
Market Risk X X X X X X X X X X X X X X X
Micro-Capitalization Company Risk X X X X X X
Mid-Capitalization Company Risk X X
Mining and Metal
Industry Risk X X
Money Market Instrument Risk X X X X X X X X X X X X X X X
Municipal Securities Risk
Natural Gas Industry Risk
Non-Diversification Risk X X X X X X X X X X X X X X X
Oil and Gas Industry Risk X X
Other Investment Companies
(including ETFs) Risk X X X X X X X X
Pharmaceutical Industry Risk
Prepayment Risk
Producer Durables Sector Risk X X
Real Estate Sector Risk
Regulatory Risk X X X X X X X X X X X X X X X
Retail Sector Risk
Russian Securities Risk
Semiconductor Industry Risk X X
Shorting Risk X X X X X X X
Silver-Related Companies Risk X X
Small- and/or Mid-Capitalization
Company Risk X X X X X X X X X X X
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Small-Capitalization Company Risk X X
Solar Energy Industry Risk
South Korean Securities Risk X
Technology and Telecommunications
Sector Risk X X
Technology Sector Risk X X
U.S. Government Securities Risk
Valuation Time Risk X X X
Special Risks of
Exchange-Traded Funds X X X X X X X X X X X X X X X

Adverse Market Conditions Risk
The performance of a Fund is designed to correlate to the
performance of an underlying index. As a consequence, a
Fund’s performance will suffer during conditions which are
adverse to the Fund’s investment objective. For example,
if a Bear Fund’s underlying index has risen on a given day,
then a Bear Fund’s performance should fall. Conversely, if
a Bear Fund’s underlying index has fallen on a given day,
then a Bear Fund’s performance should rise. If a Bull Fund’s
underlying index has risen on a given day, then a Bull Fund’s
performance should rise. Conversely, if the underlying index
has fallen on a given day, then a Bull Fund’s performance
also should fall.

Adviser’s Investment Strategy Risk
The Adviser utilizes a quantitative methodology to select
investments for each Fund. Although this methodology is
designed to correlate each Bull Fund's daily performance
with 300% of the daily performance of its underlying index
and each Bear Fund's daily performance with -300% of the
dailyperformanceof itsunderlyingindex, there isnoassurance
that such methodology will be successful and will enable
a Fund to achieve its investment objective.

Aggressive Investment Techniques Risk
Using investment techniques that may be considered
aggressive may entail significantly higher than normal risk.
Risks associated with the use of swaps, futures and forward
contracts, and options include potentially dramatic price
changes (losses) in the value of the instruments and imperfect

correlations between the price of the contract and the
underlying security or index. These instruments may increase
the volatility of a Fund and may involve a small investment
of cash relative to the magnitude of the risk assumed.

Alternative Energy Industry Risk
Alternativeenergy refers to thegenerationofpower through
environmentally friendly sources that can replace or
supplement traditional fossil-fuel sources. It includes power
derived principally from bio fuels (such as ethanol), bio mass,
wind, solar, hydro and geothermal sources and also includes
the various technologies that support the production, use
and storage of these sources.

The alternative energy industry may be significantly affected
by the competition from new and existing market entrants,
obsolescence of technology, short product cycles, production
spending, varying prices and profits, commodity price
volatility, changes in exchange rates, imposition of import
controls, depletion of resources, seasonal weather conditions,
technologicaldevelopmentsandgeneraleconomicconditions,
fluctuations in energy prices and supply and demand of
alternative energy fuels, fluctuations in the price of oil and
gas energy conservation, the success of exploration projects
and tax and other government regulations.

Further, the alternative energy industry can be significantly
and adversely affected by legislation resulting in more strict
governmentregulationsandenforcementpoliciesandspecific
expenditures for environmental cleanup efforts. If
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government subsidies and incentives for alternative energy
sourcesare reducedoreliminated, thedemandforalternative
energy may decline and cause corresponding declines in
the revenues and profits of companies engaged in the
alternative energy industry. In addition, changes in U.S.,
Europeanandothergovernments’policies towardsalternative
energy technology also may have an adverse effect on a
Fund’s performance.

Shares of companies involved in the alternative energy
industry have been more volatile than shares of companies
operating in more established industries. Furthermore, these
companies may have a limited operating history and may
never have operated profitably. Investment in young
companies with a short operating history is generally riskier
than investing in companies with a longer operating history.
The Funds will carry greater risk and may be more volatile
than a portfolio composed of securities issued by companies
operating in a wide variety of different or more established
industries.

Authorized Participants Concentration Risk
A Fund may have a limited number of financial institutions
that may act as Authorized Participants. Only Authorized
Participants who have entered into agreements with a Fund’s
distributormayengageincreationorredemptiontransactions
directly with the Fund. To the extent that those Authorized
Participants exit the business or are unable to process creation
and/or redemption orders, Shares may trade like closed-end
fund shares at a discount to NAV and possibly face delisting
from the Exchange.

Banking Industry Risk
Investments in securities issued by, and/or having exposure
to, companies engaged in the banking industry can be
significantly affected by extensive governmental regulation,
which may limit both the amounts and types of loans and
other financial commitments they can make, and the interest
rates and fees they can charge and amount of capital they
must maintain. Profitability is largely dependent on the
availability and cost of capital funds, and can fluctuate
significantlywheninterest rateschange.Credit losses resulting
from financial difficulties of borrowers can negatively impact
the sector. Banks may also be subject to severe price
competition. The regional banking industry is highly
competitive and thus, failure to maintain or increase market
share may result in lost market share.

Basic Materials Sector Risk
Companies in the Basic materials sector could be adversely
affectedbycommoditypricevolatility,exchangerates, import
controls and increased competition. The production of
industrial materials often exceeds demand as a result of
over-building or economic downturns, leading to poor
investment returns. Companies in the Basic materials sector
alsoareat risk forenvironmentaldamageandproduct liability
claims, and may be adversely affected by depletion of
resources, technical progress, labor relations, and
governmental regulations. This sector may also be affected
by economic cycles, technical progress, labor relations, and
government regulations.

Biotechnology Industry Risk
Companies in the biotechnology industry invest heavily in
research and development which may not lead to
commercially successful products. The biotech industry is
also subject to increased governmental regulation which
may delay or inhibit the release of new products. Many
biotech companies are dependent upon their ability to use
and enforce intellectual property rights and patents. Any
impairment or expiration of such rights may have adverse
financial consequences for these companies. Biotech stocks,
especially those of smaller, less-seasoned companies, tend
to be more volatile than the overall market. Biotech
companies can be significantly affected by technological
change and obsolescence, product liability lawsuits and
consequential high insurance costs.

Brazilian Securities Risk
Investment in,and/orexposuretosecuritiesofBrazilian issuers
involves risks that may be greater than if a Fund’s investments
were more geographically diverse. Brazil’s economy is heavily
dependent on trading with key partners. Any increases or
decreases in the volume of this trading, changes in taxes
ortariffs,orvariance inpolitical relationshipsbetweennations,
may impact the Brazilian economy overall in a way that
would be adverse to a Fund’s investments. Additionally,
investment in Brazil may be subject to any positive or adverse
effects of the varying nature of its economic landscape with
respect to expropriation and/or nationalization of assets,
strengthened or lessened restrictions on, and government
intervention in, international trade, confiscatory taxation,
political instability, including authoritarian and/or military
involvement ingovernmentaldecisionmaking,armedconflict
and its impact on the economy as a result of civil war and
social instability as a result of religious, ethnic and/or
socioeconomic unrest.

Cash Transaction Risk
Unlike most ETFs, each Bear Fund currently intends to effect
creation and redemptions principally for cash, rather than
principally for in-kind securities, because of the nature of
the financial instruments held by each Bear Fund. As such,
investment in a Bear Fund may be less tax efficient than
investment in a conventional ETF. ETFs generally are able
to make in-kind redemptions and avoid being taxed on gains
on the distributed portfolio securities at the fund level.
Because each Bear Fund currently intends to effect
redemptionsprincipally for cash,aBearFundmayberequired
to sell portfolio securities in order to obtain the cash needed
todistributeredemptionproceeds.ABearFundmayrecognize
acapitalgainonthesesales thatmightnothavebeen incurred
if such BearFund had made a redemption in-kind and this
may decrease the tax efficiency of the Bear Fund compared
to ETFs that utilize an in-kind redemption process.

Chinese Securities Risk
Investment in, and/or exposure to, the securities of Chinese
issuers involves risks that may be greater than if a Fund’s
investments were more geographically diverse. Additionally,
the economy of China differs greatly from the U.S. economy
in such respects as, among other aspects, structure, general
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development, government involvement, wealth distribution,
rate of inflation, interest rates, allocation of resources and
capital reinvestment.TheChinesegovernmenthashistorically
exercised substantial control over virtually every sector of
the Chinese economy through administrative regulation
and/or state ownership. In the past, the Chinese government
has from time to time taken actions that influence the prices
at which certain goods may be sold, encouraged companies
to invest or concentrate in particular industries, induced
mergersbetweencompanies incertain industriesand induced
inflation or otherwise regulated economic expansion. If such
past actions were to continue, they may have significant
adverse effects on the economic conditions in China.

Investments in China may also be subject to any positive
or adverse effects of the varying nature of its economic
landscapewithrespecttoexpropriationand/ornationalization
of assets, strengthened or lessened restrictions on and
government intervention in international trade, confiscatory
taxation, political instability, including authoritarian and/or
military involvement ingovernmentaldecisionmaking,armed
conflict, the impact on the economy as a result of civil war
and social instability as a result of religious, ethnic and/or
socioeconomic unrest.

Clean Energy Securities Risk
Investments in securities issued by, and/or having exposure
to, companies engaged in the business of cleaner energy
andconservationcanbesignificantlyaffectedbyobsolescence
of existing technology, short product cycles, falling prices
and profits, competition from new market entrants and
general economic conditions. Further, the clean energy
industry can be significantly affected by intense competition
andlegislationresulting inmorestrictgovernmentregulations
and enforcement policies and specific expenditures for
cleanup efforts, and can be subject to risks associated with
hazardous materials.

The clean energy industry can be significantly affected by
fluctuations in energy prices and supply and demand of
alternative energy fuels, energy conservation, the success
of exploration projects and tax and other government
regulations. The industry also can be significantly affected
by the supply and demand for specific products or services,
the supply of, and demand for, oil and gas, the price of oil
and gas, production spending, government regulation, world
events and economic conditions.

Shares in the companies involved in the clean energy industry
havebeensignificantlymorevolatile thansharesofcompanies
operating in other more established industries. Certain
valuationmethodscurrentlyusedtovaluecompanies involved
in the alternative power and power technology sectors,
particularly those companies that have not yet traded
profitably, have not been in widespread use for a significant
period of time. As a result, the use of these valuation methods
may serve to increase further the volatility of certain
alternative power and power technology company share
prices.

The clean energy industry is relatively nascent and
under-researched in comparison to more established and
mature sectors, and should therefore be regarded as having

greater investment risk. Changes in U.S., European and other
governments’ policies towards alternative power and power
technology also may have an adverse effect on performance.

Some securities in the clean energy industry may include
companies with a limited operating history, some of which
may never have traded profitably. Investment in young
companies with a short operating history is generally riskier
than investment incompanieswitha longeroperatinghistory.

Consumer Discretionary Sector Risk
Because companies in the consumer discretionary sector
manufacture products and provide discretionary services
directly to the consumer, the success of these companies
is tied closely to the performance of the overall domestic
and international economy, interest rates, competition and
consumer confidence. Success depends heavily on disposable
household income and consumer spending. Changes in
demographicsandconsumertastesalsocanaffect thedemand
for, and success of, consumer discretionary products in the
marketplace.

Consumer Goods Sector Risk
Investment in, and/or exposure to, the securities of companies
in the consumer goods sector includes the risk that since
these companies manufacture products, their success is tied
closely to the performance of the overall domestic and
international economy, interest rates, competition and
consumer confidence. Additionally, government regulation,
including new laws, affecting the permissibility of using
various production methods or other types of inputs such
asmaterials,mayadversely impactcompanies in theconsumer
goods sector. Changes or trends in commodity prices, which
may be influenced or characterized by unpredictable factors
may adversely impact companies in the consumer goods
sector.

Consumer Services Sector Risk
Investment in, and/or exposure to, the securities of companies
in the consumer services industry includes the risk that since
these companies provide services directly to consumers, these
companies are impacted by competition and consumer
confidence and are dependent on disposable household
income and discretionary consumer spending. Changes in
demographics and consumer tastes can impact demand for,
and the success of, consumer service companies.

Consumer Staples Sector Risk
Companies in the consumer staples sector are subject to
government regulations affecting their products which may
negatively impact suchcompanies’performance.For instance,
government regulations may affect the permissibility of using
various food additives and production methods, changing
consumer tastes, marketing campaigns and other factors
affectingconsumerdemand. Inparticular, tobaccocompanies
may be adversely affected by new laws, regulations and
litigation. The consumer staples sector may also be adversely
affected by changes or trends in commodity prices, which
may be influenced or characterized by unpredictable factors.
Also, the success of food, beverage, household and personal
products companies may be strongly impacted by consumer
interest, marketing campaigns and other factors affecting
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supply and demand, including performance of the overall
domestic and international economy, interest rates,
competition and consumer confidence and spending.

Counterparty Risk
A Fund may invest in Financial Instruments involving
counterparties forthepurposeofattemptingtogainexposure
to a particular group of securities or an asset class without
actually purchasing those securities or investments. The use
of Financial Instruments, such as swap agreements, involves
risks that are different from those associated with ordinary
portfolio securities transactions. For example, a Fund is
exposed to the risk that the counterparty may be unwilling
or unable to make timely payments to meet its contractual
obligations or may fail to return holdings that are subject
to the agreement with the counterparty. If the counterparty
becomes bankrupt or defaults on its payment obligations
to a Fund, it may not receive the full amount it is entitled
to receive. In addition, a Fund may enter into swap
agreements with a limited number of counterparties, which
may increase a Fund’s exposure to counterparty credit risk.
A Fund does not specifically limit its counterparty risk with
respect to any single counterparty. Further, there is a risk
that no suitable counterparties are willing to enter into,
or continue to enter into, transactions with a Fund and,
as a result, a Fund may not be able to achieve its investment
objectives.AFundwillnotenter intoanyagreement involving
a counterparty unless the Adviser believes that the other
party to the transaction is creditworthy.

Credit Risk
A Fund could lose money if the issuer or guarantor of a
debt security goes bankrupt or is unable or unwilling to
make interest payments and/or repay principal. Changes
inanissuer’s financial strengthor inanissuer’sordebtsecurity’s
credit rating also may affect a security’s value and thus have
an impact on Fund performance. The degree of credit risk
for a particular security may be reflected in its credit rating.
Lower rated debt securities involve greater credit risk,
including the possibility of default or bankruptcy.

Currency Exchange Rate Risk
Changes in foreign currency exchange rates will affect the
value of what a Fund owns and the Fund’s share price.
Generally, when the U.S. Dollar rises in value against a foreign
currency, an investment in that country loses value because
that currency is worth fewer U.S. Dollars. Devaluation of
a currency by a country’s government or banking authority
also will have a significant impact on the value of any
investments denominated in that currency. Currency markets
generally are not as regulated as securities markets.

Currency Hedging Risk
A Fund may use derivatives to hedge against fluctuations
in the value of the Fund’s positions in foreign currencies
relative to the U.S. Dollar. Any gain or loss generated by
the derivative should be substantially offset by the gains
or losses of the hedged investment. There is no assurance
the hedging transaction will be effective in reducing the
impact that fluctuations in the value of foreign currencies
against the U.S. Dollar may have on a Fund.

Utilizing foreign currency forward contracts to hedge foreign
currency positions does not eliminate the impact of the
movements in the value of non-U.S. currencies and securities
but rather establishes a fixed rate of exchange for a future
point in time. Exchange rates can be volatile and may change
quickly and unpredictably in response to both global and
economic conditions in a geographic region. In addition,
the value of the component currencies of the underlying
index may not be fully hedged at all times. The Fund
rebalances its exposure to the underlying index on a daily
basis, however, the underlying index resets its currency hedge
on a monthly basis. Therefore, currency risk may develop
or increase intra-month and it is possible that a degree of
currency exposure may remain even at the time a hedging
transaction is put in place due to the monthly reset of the
underlying index. As a result, the hedging transactions may
not successfully reduce the currency risk included in a Fund’s
portfolio. The effectiveness of the currency hedging strategy
will generally be affected by the volatility of the underlying
index and the volatility of the U.S. Dollar relative to the
currencies to be hedged. Increased volatility will generally
reduce the effectiveness of the currency hedging strategy.
Interest rates will also impact the effectiveness of the currency
hedging strategy. Significant differences between U.S. Dollar
interest rates and foreign currency interest rates may impact
the effectiveness of the currency hedging strategy.

A Fund may have limited access to certain currency markets
due to a variety of factors, including government regulations,
adverse tax treatments, exchange controls, and currency
convertibility issues. These limitations and restrictions may
impact the availability, liquidity and pricing of the financial
instruments that are necessary for a Fund to hedge exposure
to the currency markets. If a Fund’s ability to enter into
contracts to purchase or sell the currency of a non-U.S. market
in which a Fund invests is impaired, a Fund may not be able
to achieve its investment objective. In addition, there foreign
currency forward contracts involve derivative investments
andthereforeexposureaFundtotheadditional risksdiscussed
under “Derivatives Risk.”

Cyber Security Company Risk
Companies in the cyber security field, including companies
in the Infrastructure and Service Provider Sectors, may face
intense competition, both domestically and internationally,
which may have an adverse effect on a company’s profit
margins. Cyber security companies may have limited product
lines, markets, financial resources or personnel. The products
of cyber security companies may face obsolescence due to
rapid technological developments and frequent new product
introduction, and such companies may face unpredictable
changes in growth rates, competition for the services of
qualifiedpersonnelandcompetitionfromforeigncompetitors
with lower production costs. Companies in the cyber security
field are heavily dependent on patent and intellectual
property rights. The loss or impairment of these rights may
adversely affect the profitability of these companies.
Additionally, companies in the cyber security industry may
be the target of cyber security attacks, which, if successful,
could significantly or permanently damage a company’s
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reputation, financial condition and its ability to conduct
business in the future.

Daily Index Correlation/Tracking Risk
For each Bull Fund, there can be no guarantee that a Bull
Fundwillachieveahighdegreeofcorrelationto itsunderlying
index and therefore achieve its daily leveraged investment
objective. To achieve a high degree of correlation with its
underlying index, each Bull Fund seeks to rebalance its
portfolio daily to keep leverage consistent with its daily
leveraged investment objective. Each Bull Fund may have
difficulty achieving its daily leveraged investment objective
due to fees and expenses, high portfolio turnover, transaction
costsandcostsassociatedwiththeuseof leveragedinvestment
techniques and/or a temporary lack of liquidity in the markets
for the securities held by a Bull Fund. Market disruptions,
regulatory restrictions or extreme volatility will also adversely
affect each Bull Fund’s ability to adjust exposure to the
required levels.ABullFundmaynothave investmentexposure
to all securities in its underlying index, or its weighting of
investment exposure to such stocks or industries may be
different from that of the underlying index. In addition,
a Bull Fund may invest in securities or financial instruments
not included in the underlying index. Each Bull Fund may
be subject to large movements of assets into and out of
the Bull Fund, potentially resulting in the Bull Fund being
over- or under-exposed to its underlying index. In addition,
the target amount of portfolio exposure to the underlying
index is impacted dynamically by the underlying index’s
movement. Because of this, it is unlikely that a Bull Fund
will be perfectly exposed to its underlying index at the end
of each day. The possibility of a Bull Fund being materially
over- or under-exposed to its underlying index increases
on days when the underlying index is volatile near the close
of the trading day. Activities surrounding periodic index
reconstitutions and other index rebalancing or reconstitution
events may hinder a Bull Fund’s ability to meet its daily
leveraged investment objective.

Daily Inverse Index Correlation Risk
For each Bear Fund, shareholders should lose money when
its underlying index rises, which is a result that is the opposite
from traditional index tracking funds. There is no guarantee
that a Bear Fund will achieve a high degree of inverse
correlation to its underlying index and therefore achieve
its daily inverse leveraged investment objective. To achieve
a high degree of inverse correlation with the underlying
index, a Bear Fund seeks to rebalance its portfolio daily to
keep leverage consistent with its daily inverse leveraged
investment objective. A Bear Fund may have difficulty
achieving its daily inverse leveraged investment objective
due to fees, expenses, transactions costs, financing costs
related to the use of derivatives, income items, valuation
methodology, accounting standards and disruptions or
illiquidity in the markets for the securities or derivatives
heldbyaBearFund.Marketdisruptions, regulatoryrestrictions
or extreme volatility will also adversely affect a Bear Fund’s
ability to adjust exposure to the required levels. A Bear Fund
may not have investment exposure to all securities in its
underlying index, or its weighting of investment exposure
to such stocks or industries may be different from that of
the underlying index. In addition, a Bear Fund may invest

in securities or financial instruments not included in the
underlying index. A Bear Fund may be subject to large
movementsofassets intoandoutoftheBearFund,potentially
resulting in the Bear Fund being over- or under-exposed
to its underlying index. In addition, the target amount of
portfolio exposure to the underlying index is impacted
dynamically by the underlying index’s movement. Because
of this, it is unlikely that a Bear Fund will be perfectly exposed
to its underlying index at the end of each day. The possibility
of a Bear Fund being materially over- or under-exposed to
its underlying index increases on days when the underlying
index is volatile near the close of the trading day. Activities
surrounding periodic index reconstitutions and other index
rebalancingor reconstitutioneventsmayhinderaBearFund’s
ability tomeet itsdaily inverse leveragedinvestmentobjective.

Debt Instrument Risk
The value of debt instruments may increase or decrease as
a result of the following: market fluctuations, changes in
interest rates, actual or perceived inability of issuers,
guarantors, or liquidity providers to make schedule principal
or interest payments or illiquidity in debt securities markets;
theriskof lowratesof returnduetoreinvestmentof securities
duringperiodsof falling interest ratesor repaymentby issuers
with higher coupon or interest rates; and/or the risk of low
incomeduetofalling interest rates.Totheextent that interest
rates rise, certain underlying obligations may be paid off
substantially slower than originally anticipated and the value
of those securities may fall. Changes in interest rates will
likely have a greater impact on the value of debt instruments
that have a longer duration. Returns on investments in debt
instruments would trail the returns on other investment
options, including investments in equity securities.

Depositary Receipt Risk
A Fund’s investment may be in the form of depositary receipts
orother securities convertible intosecuritiesof foreign issuers.
American Depositary Receipts (“ADRs”) are receipts typically
issued by an American bank or trust company that evidence
ownership of underlying securities issued by a foreign
corporation. European Depositary Receipts (“EDRs”) are
receipts issued in Europe that evidence a similar ownership
arrangement.GlobalDepositaryReceipts (“GDRs”)arereceipts
issued throughout the world that evidence a similar
arrangement. Generally, ADRs, in registered form, are
designed for use in the U.S. securities markets, and EDRs,
in bearer form, are designed for use in European securities
markets. GDRs are tradable both in the United States and
in Europe and are designed for use throughout the world.
Depositary receipts will not necessarily be denominated in
the same currency as their underlying securities.

Depositary receipts may be purchased through “sponsored”
or “unsponsored” facilities. A sponsored facility is established
jointlybythe issueroftheunderlyingsecurityandadepositary,
whereas a depositary may establish an unsponsored facility
without participation by the issuer of the depositary security.
Holders of unsponsored depositary receipts generally bear
all the costs of such facilities and the depositary of an
unsponsored facility frequently is under no obligation to
distribute shareholder communications received from the
issuer of the deposited security or to pass through voting
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rights to the holders of such receipts of the deposited
securities.

Fund investments in depositary receipts, which include ADRs,
GDRs and EDRs, are deemed to be investments in foreign
securities for purposes of a Fund’s investment strategy.

Derivatives Risk
A Fund uses investment techniques, including investments
in derivatives, such as swaps, futures and forward contracts,
and options that may be considered aggressive. The use
of derivatives may result in larger losses or smaller gains
than investing in the underlying securities directly, or in
the case of the Bear Funds, directly shorting the underlying
securities. Investments in these derivatives may generally
be subject to market risks that cause their prices to fluctuate
more than an investment directly in a security and may
increase the volatility of a Fund. The use of derivatives may
expose a Fund to additional risks such as counterparty risk,
liquidity risk and increased daily correlation risk. When a
Fund uses derivatives, there may be imperfect correlation
between the value of the underlying reference assets and
the derivative, which may prevent a Fund from achieving
its investment objective.

A Fund may use a combination of swaps on the underlying
index and swaps on an ETF whose investment objective is
to track the performance of the same or a substantially similar
underlying index. The performance of this underlying ETF
may not track the performance of the underlying index due
to fees and other costs borne by the ETF and other factors.
Thus, to the extent that a Fund invests in swaps that use
an ETF as an underlying reference asset, a Fund may be
subject to greater correlation risk and may not achieve as
high a degree of correlation with the underlying index as
it would if the Fund used swaps that utilized the underlying
index securities as a reference or as an underlying asset.
Additionally, with respect to the use of swap agreements,
if the underlying index has a dramatic intraday move in
value that causes a material decline in a Fund’s NAV, the
terms of the swap agreement between a Fund and its
counterparty may allow the counterparty to immediately
closeoutof thetransactionwithaFund. In suchcircumstances,
a Fund may be unable to enter into another swap agreement
or invest in other derivatives to achieve the desired exposure
consistent with a Fund’s daily leveraged investment objective.
This may prevent a Fund from achieving its daily leveraged
investment objective particularly if the underlying index
reverses all or a portion of its intraday move by the end of
the day. Any financing, borrowing or other costs associated
with using derivatives may also have the effect of lowering
aFund’s return. Inaddition,aFund’s investments inderivatives
are subject to the following risks:
• Swap Agreements. Swap agreements are entered into

primarily with major global financial institutions for a
specified period which may range from one day to more
than one year. In a standard swap transaction, two parties
agree to exchange the return (or differentials in rates of
return) earned or realized on particular predetermined
reference or underlying securities or instruments. The gross

return to be exchanged or swapped between the parties
is calculated based on a notional amount or the return
onorchange invalueofaparticulardollaramount invested
in a basket of securities representing a particular index.
Total return swaps are subject to counterparty risk, which
relates to credit risk of the counterparty and liquidity risk
of the swaps themselves.

• FuturesContracts.Afuturescontact isacontract topurchase
or sell a particular security, or the cash value of an index,
at a specified future date at a price agreed upon when
the contract is made. Under such contracts, no delivery
of the actual securities is required. Rather, upon the
expiration of the contract, settlement is made by
exchanging cash in an amount equal to the difference
betweenthecontractpriceandtheclosingpriceofasecurity
or index at expiration, net of the variation margin that
was previously paid.

• Forward Contracts. Forward contracts are two-party
contracts pursuant to which one party agrees to pay the
counterparty a fixed price for an agreed upon amount
of commodities, securities, or the cash value of the
commodities, securities or the securities index, at an agreed
upon date. A forward currency contract is an obligation
to buy or sell a specific currency at a future date, which
may be any fixed number of days from the date of the
contract agreed upon by the parties, at a price set at the
time of the contract.

• Options. An option is a contract that gives the purchaser
(holder) of the option, in return for a premium, the right
to buy from (call) or sell to (put) the seller (writer) of the
option the security or currency underlying the option at
a specified exercise price at any time during the term of
the option (normally not exceeding nine months). The
writer of an option has the obligation upon exercise of
the option to deliver the underlying security or currency
upon payment of the exercise price or to pay the exercise
price upon delivery of the underlying security or currency.

• Options on Futures Contracts. An option on a futures
contract provides the holder with the right to enter into
a “long” position in the underlying futures contract, in
the case of a call option, or a “short” position in the
underlying futures contract in the case of a put option,
at a fixed exercise price to a stated expiration date. Upon
exercise of the option by the holder, the contract market
clearing house establishes a corresponding short position
for the writer of the option, in the case of a call option,
or a corresponding long position, in the case of a put
option.

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 a Fund being unable to buy or sell certain securities or
financial instruments. In such circumstances, a Fund may
be unable to rebalance its portfolio, may be unable to
accurately price its investments and/or may incur substantial
trading losses.
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Effects of Compounding and Market Volatility Risk
There can be no guarantee that a Fund will achieve a high
degree of correlation with its daily leveraged investment
objective relative to its underlying index. A failure to achieve
a high degree of correlation may prevent a Fund from
achieving its daily leveraged investment objective. A number
of factors may adversely affect a Fund’s correlation with
its underlying index, including fees, expenses, transaction
costs, costs associated with the Funds' use of leveraged
investment techniques, income items and accounting
standards. A Fund may not have investment exposure to
all securities in its underlying index, or its weighting of
investment exposure to such stocks or industries may be
different from that of its underlying index. In addition, a
Fund may invest in securities or financial instruments not
included in its underlying index. A Fund may be subject to
large movements of assets into and out of the Fund,
potentially resulting intheFundbeingover-orunder-exposed
to its underlying index. Activities surrounding periodic index
reconstitutions and other index rebalancing or reconstitution
events may hinder each Fund’s ability to meet its daily
leveragedinvestmentobjectives.EachFundseekstorebalance
its portfolio daily to keep exposure consistent with each
Fund’s daily leveraged investment objective.

A Fund does not attempt to, and should not be expected
to, provide returns, before fees and expenses, which are
300% or -300% of the return of its underlying index for
periods other than one single day. A Fund rebalances its
portfolio on a daily basis, increasing exposure in response
to its underlying index’s daily gains or reducing exposure
in response to its underlying index’s daily losses. This means
that for a period longer than one single day, the pursuit
of a daily leveraged investment objective may result in daily
leveraged compounding for the Funds. It also means that
the return of an underlying index over a period of time
greater than one single day multiplied by each Fund’s daily
leveraged investment objective (e.g., 300% or -300%)
generally will not equal a Fund’s performance over that
same period.

As a result, over time, the cumulative percentage increase
or decrease in the value of a Fund’s portfolio may diverge
significantly from the cumulative percentage increase or
decrease in 300% or -300% of the return of a Fund's
underlying index due to the compounding effect of losses
and gains on the returns of a Fund. It also is expected that

a Fund's use of leverage will cause the Fund to underperform
the return of 300% of its underlying index in a trendless
or flat market.The effect of compounding becomes more
pronounced on a Fund’s performance as its underlying index
experiences volatility. An index’s volatility rate is a statistical
measure of the magnitude of fluctuations in the returns
of the index.

The chart below provides examples of how index volatility
could affect a Fund’s performance. Fund performance for
periods greater than one single day can be estimated given
any set of assumptions for the following factors: a) index
volatility;b) indexperformance; c)periodof time;d) financing
rates associated with leveraged exposure; e) other Fund
expenses; and f) dividends or interest paid with respect to
securities in an underlying index. The chart below illustrates
the impact of two principal factors – index volatility and
index performance – on Fund performance. The chart shows
estimated Fund returns for a number of combinations of
indexvolatilityandindexperformanceoveraone-yearperiod.
Performance shown in the chart assumes that: (i) no dividends
were paid with respect to the securities included in an
underlying index; (ii) there were no Fund expenses; and
(iii) borrowing/lending rates (to obtain leveraged exposure
for the Bull Funds and inverse leveraged exposure for the
Bear Funds) of 0%. If Fund expenses and/or actual
borrowing/lendingrateswerereflected, theestimatedreturns
would be different than those shown.

As shown below, a Bull Fund would be expected to lose
17.1% and a Bear Fund would be expected to lose 31.3%
if its underlying index provided no return over a one year
period during which the underlying index experienced
annualized volatility of 25%. If the underlying index’s
annualized volatility were to rise to 75%, the hypothetical
loss for a one year period widens to approximately 81.5%
for the Bull Fund and 96.6% for the Bear Fund.

At higher ranges of volatility, there is a chance of a near
complete loss of value even if the underlying index is flat.
For instance, if the underlying index’s annualized volatility
is 100%, it is likely that the Bull Fund would lose 95% of
its value, and the Bear Fund would lose approximately 100%
of its value, even if the cumulative underlying index return
for the year was only 0%. The volatility of ETFs or instruments
that reflect the value of the underlying index such as swaps,
may differ from the volatility of a Fund’s underlying index.
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Bull Fund

One
Year
Index

300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% -180% -93.8% -94.7% -97.0% -98.8% -99.7%
-50% -150% -87.9% -89.6% -94.1% -97.7% -99.4%
-40% -120% -79.0% -82.1% -89.8% -96.0% -98.9%
-30% -90% -66.7% -71.6% -83.8% -93.7% -98.3%
-20% -60% -50.3% -57.6% -75.8% -90.5% -97.5%
-10% -30% -29.3% -39.6% -65.6% -86.5% -96.4%
0% 0% -3.0% -17.1% -52.8% -81.5% -95.0%

10% 30% 29.2% 10.3% -37.1% -75.4% -93.4%
20% 60% 67.7% 43.3% -18.4% -68.0% -91.4%
30% 90% 113.2% 82.1% 3.8% -59.4% -89.1%
40% 120% 166.3% 127.5% 29.6% -49.2% -86.3%
50% 150% 227.5% 179.8% 59.4% -37.6% -83.2%
60% 180% 297.5% 239.6% 93.5% -24.2% -79.6%

Bear Fund

One
Year
Index

-300%
One
Year
Index Volatility Rate

Return Return 10% 25% 50% 75% 100%
-60% 180% 1371.5% 973.9% 248.6% -46.5% -96.1%
-50% 150% 653.4% 449.8% 78.5% -72.6% -98.0%
-40% 120% 336.0% 218.2% 3.3% -84.2% -98.9%
-30% 90% 174.6% 100.4% -34.9% -90.0% -99.3%
-20% 60% 83.9% 34.2% -56.4% -93.3% -99.5%
-10% 30% 29.2% -5.7% -69.4% -95.3% -99.7%
0% 0% -5.8% -31.3% -77.7% -96.6% -99.8%
10% -30% -29.2% -48.4% -83.2% -97.4% -99.8%
20% -60% -45.5% -60.2% -87.1% -98.0% -99.9%
30% -90% -57.1% -68.7% -89.8% -98.4% -99.9%
40% -120% -65.7% -75.0% -91.9% -98.8% -99.9%
50% -150% -72.1% -79.6% -93.4% -99.0% -99.9%
60% -180% -77.0% -83.2% -94.6% -99.2% -99.9%

Holding an unmanaged position opens the investor to the
risk of market volatility adversely affecting the performance
of the investment. A Fund is not appropriate for investors
who do not intend to actively monitor and manage their
portfolios. These tables are intended to underscore the fact
that a Fund is designed as a short-term trading vehicle for
investors who intend to actively monitor and manage their
portfolios.

For additional information and examples demonstrating
the effects of volatility and index performance on the
long-term performance of the Funds, see the “Additional
Information Regarding Investment Techniques and Policies”
section, and “Special Note Regarding the Correlation Risks
of the Funds” in the Funds’ Statement of Additional
Information.

Emerging Markets Risk
Investments in, and/or exposure to, emerging markets
instruments involve greater risks than investing in foreign
instruments in general. Risks of investing in emerging market
countries include political or social upheaval, nationalization
of businesses, restrictions on foreign ownership and
prohibitions on the repatriation of assets. There may also
be risks from an economy’s dependence on revenues from
particular commodities or industries. In addition, currency

transfer restrictions, limited potential buyers for such
instruments, delays and disruption in settlement procedures
and illiquidity or low volumes of transactions may make
exits difficult or impossible at times. Additionally, emerging
market countries may include economies that concentrate
in only a few industries, security issues that are held by only
a few investors, limited trading capacity in local exchanges
and the possibility that markets or issuances or securities
offerings may be manipulated by foreign nationals who
have inside information.

Energy Sector Risk
Energy securities include the securities of companies that
engage in energy-related businesses, such as oil companies
involved in the exploration, production, servicing, drilling
and refining processes, and companies primarily involved
in the production and mining of coal and other fuels used
in the generation of consumable energy. Also included are
gas distribution, gas pipeline and related companies. As a
result, a Fund is subject to risks of legislative or regulatory
changes, adverse market conditions and/or increased
competition affecting the energy sector. The prices of the
securities of energy and energy services companies may
fluctuate widely due to the supply and demand for both
their specific products or services and energy products in
general. The prices of energy product securities may be
affectedbychanges invalueanddividendyield,whichdepend
largely on the price and supply of energy fuels, international
political events relating to oil producing countries, energy
conservation, the success of exploration projects, and tax
and other governmental regulatory policies. In addition,
these companies are at risk of civil liability from accidents
resulting in injury, loss of life or property, pollution or other
environmental damage claims and risk of loss from terrorism
and natural disasters.

Equity Securities Risk
Publicly issued equity securities, including common stocks,
are subject to market risks that may cause their prices to
fluctuate over time. Fluctuations in the value of equity
securities in which a Fund invests will cause the NAV of the
Fund to fluctuate.

European Economic Risk
The Economic and Monetary Union of the European Union
(“EU”) requires member countries to comply with restrictions
on inflation rates, deficits, interest rates, debt levels and
fiscal and monetary controls, each of which may significantly
affect every country in Europe. Decreasing imports or exports,
changes in governmental or EU regulations on trade, changes
in the exchange rate of the euro, the default or threat of
default by an EU member country on its sovereign debt,
and/or an economic recession in an EU member country
may have a significant adverse effect on the economies of
EU member countries and their trading partners, including
some or all of the European countries in which a Fund invests.
The European financial markets have recently experienced
volatility and have been adversely affected by concerns about
economic downturns, credit rating downgrades, rising
government debt levels and possible default on or
restructuring of government debt in several European
countries, including Greece, Ireland, Italy, Portugal and Spain.
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A default or debt restructuring by any European country
would adversely impact holders of that country’s debt and
economy. These concerns have adversely affected the value
and exchange rate of the euro and may continue to
significantly affect the economies of every country in Europe,
including EU member countries that do not use the euro
and non-EU member countries.

Financials Sector Risk
Companies in the financials sector are often subject to
extensive government regulation and intervention, which
may adversely impact their activities, prices they may charge
and the amount of capital they must maintain. Government
regulation may change frequently and may have significant
adverse or unintended consequences on companies in the
financials sector. The impact of such regulation on any
individual financial company or the sector as a whole cannot
be predicted. Companies in the financials sector may also
be adversely impacted by increases in interest rates and loan
losses, decreases in the availability of money or asset
valuations, credit rating downgrades and adverse conditions
in other relation markets. Profitability is largely dependent
on the availability and cost of capital, and can fluctuate
significantlywheninterest rateschange.Credit losses resulting
from financial difficulties of borrowers also can negatively
impact the sector.

Foreign Securities Risk
Foreign instruments may involve greater risks than domestic
instruments. As a result, a Fund’s returns and NAVs may be
affected to a large degree by fluctuations in currency
exchangerates, interest rates,political,diplomaticoreconomic
conditions and regulatory requirements in other countries.
The laws and accounting, auditing, and financial reporting
standards in foreign countries typically are not as strict as
they are in the U.S., and there may be less public information
available about foreign companies.

Foreign securities may involve additional risk, including,
greater market volatility, the availability of less reliable
financial information, higher transactional and custody costs,
taxation by foreign governments, decreased market liquidity
and political instability. Certain foreign markets may rely
heavily on particular industries or foreign capital and are
more vulnerable to diplomatic developments, the imposition
ofeconomicsanctionsagainstaparticularcountryorcountries,
organizations, entities and/or individuals, changes in
international trade patterns, trade barriers, and other
protectionists or retaliatory measures.

Gain Limitation Risk
Rafferty will attempt to position each Fund’s portfolio to
ensure that a Fund does not lose more than 90% of its NAV
on a given day. The cost of such downside protection will
be limitations on a Fund’s gains. As a consequence, a Fund’s
portfolio may not be responsive to underlying index
movements beyond 30% in a given day whether that
movement is favorable or adverse to the Fund. For example,
if a Bull Fund’s underlying index were to gain 35%, a Bull
Fund might be limited to a daily gain of 30% rather than
105%, which is 300% of the underlying index gain of 35%.

Geographic Concentration Risk
Investments in a particular country or geographic region
may be particularly susceptible to political, diplomatic or
economicconditionsandregulatory requirements.Asaresult,
a Fund may be more volatile than a more geographically
diversified fund.

Germany Investing Risk
The German economy is dependent on the other countries
in Europe and the U.S. as key trade partners. Exports account
for more than one-third of Germany’s output and are a key
element in German economic expansion. Reduction in
spending by European countries in German products and
services or negative changes in any of those countries may
causeanadverse impactontheGermaneconomy.Decreasing
U.S. imports, new trade regulations, changes in the U.S.
Dollar exchange rates or a recession in the U.S. may also
have an adverse impact on the German economy.

Investing in German issuers and companies involves political,
social and regulatory risks. Certain sectors and regions of
Germany have experienced high unemployment and social
unrest.These issuesmayadverselyaffect theGermaneconomy
or German industries or sectors. Heavy regulation of labor
and product markets is pervasive in Germany. These
regulations may stifle economic growth or result in extended
recessionary periods.

Gold and Silver Mining Company Risk
Because certain underlying indices are concentrated in the
gold mining industry and may have significant exposure
to assets in the silver mining industry, certain Funds will
be sensitive to changes in the overall condition of gold and
silver related companies. Competitive pressures may have
a significant effect on the financial condition of gold and
silver related companies. Also gold and silver related
companies are highly dependent on the price of gold and
silver bullion, respectively, and may be adversely affected
by a variety of worldwide economic, financial and political
factors.

A drop in the price of gold and/or silver bullion would
particularly adversely impact the profitability of small and
mid-capitalization gold and silver related companies and
their ability to secure financing. Furthermore, mining
companies that are only in the exploration stage are typically
unable to adopt specific strategies for controlling the impact
of the price of gold or silver on their profits. In times of
significant inflation or great economic uncertainty, gold,
silver and other precious metals may outperform traditional
investments such as bonds and stocks. However, in times
of stable economic growth, traditional equity and debt
investments could offer greater appreciation potential and
the value of gold, silver and other precious metals may be
adversely affected, which could in turn affect certain Funds.

A significant portion of the world’s gold reserves are held
by governments, central banks and related institutions. The
production, purchase and sale of precious metals by
governments or central banks or other larger holders can
be negatively affected by various economic, financial, social
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and political factors, which may be unpredictable and may
have a significant adverse impact on the supply and prices
of precious metals. Economic, social and political conditions
in those countries that are the largest producers of gold
may have a direct negative impact on the production and
marketing of gold and on sales of central bank holdings.

Some gold, silver and precious metals mining operation
companies may hedge their exposure to declines in gold,
silver and precious metals by selling forward future
production, which may result in lower returns during periods
when the prices of gold, silver and precious metals increase.
The gold, silver and precious metals industrials can be
significantly adversely affected by events relating to
international political developments, the success of
exploration projects, commodity prices, tax and government
regulations, changes in inflation or expectations regarding
inflation in various countries and investment speculation.
If a natural disaster or other event with a significant economic
impact occurs in a region which the companies included
in the underlying indices operate, such disaster or event
could negatively impact the profitability of such companies
and, in turn, impact certain Funds’ returns. Gold and silver
related companies may also be significantly adversely
impacted by import controls, worldwide competition, liability
for environmental damage, depletion of resources, and
mandated expenditures for safety and pollution control
devices.

Healthcare Sector Risk
The profitability of companies in the healthcare sector may
be affected by extensive government regulation, restrictions
on government reimbursement for medical expenses, rising
costs of medical products and services, pricing pressure, an
increased emphasis on outpatient services, limited number
of products, industry innovation, changes in technologies
andothermarketdevelopments.Manyhealthcarecompanies
are heavily dependent on patent protection. The expiration
of patents may adversely affect the profitability of these
companies. Many healthcare companies are subject to
extensive litigation based on product liability and similar
claims. Healthcare companies are subject to competitive
forces that may make it difficult to raise prices and, in fact,
may result in price discounting. Many new products in the
healthcare sector may be subject to regulatory approvals.
The process of obtaining such approvals may be long and
costly.

High Portfolio Turnover Risk
Daily rebalancing of a Fund’s holdings pursuant to its daily
investment objective causes a much greater number of
portfolio transactions when compared to most ETFs.
Additionally, active market trading of a Fund’s shares on
such exchanges as the NYSE Arca, Inc., could cause more
frequent creation and redemption activities which could
increase the number of portfolio transactions. Frequent and
active trading may lead to higher transaction costs because
of increased broker commissions resulting from such
transactions. Inaddition, there is thepossibilityof significantly

increased short-term capital gains (which will be taxable
toshareholdersasordinary incomewhendistributedtothem).
A Fund calculates portfolio turnover without including the
short-term cash instruments or derivative transactions that
comprise the majority of a Fund’s trading. As such, if a Fund’s
extensive use of derivative instruments were reflected, the
calculated portfolio turnover rate would be significantly
higher.

Homebuilding Industry Risk
The homebuilding industry includes home builders (including
manufacturers of mobile and prefabricated homes), as well
as producers, sellers and suppliers of building materials,
furnishings and fixtures. Companies within the industry may
be significantly affected by the national, regional and local
real estate markets, changes in government spending, zoning
laws, interest rates and commodity prices. This industry is
also sensitive to interest rate fluctuations which can cause
changes in the availability of mortgage capital and directly
impact the purchasing power of potential homebuyers.
Certain segments of the homebuilding industry may be
significantly affected by environmental cleanup costs and
catastrophic events such as earthquakes, hurricanes and
terrorist acts. The building industry can be significantly
affected by changes in consumer confidence, demographic
patterns, housing starts and the level of new and existing
home sales.

Indian Securities Risk
Investments in, and/or exposure to, Indian issuers involve
risks that are specific to India, including legal, regulatory,
political and economic risks. Political and legal uncertainty,
greater government control over the economy, currency
fluctuations or blockage, and the risk of nationalization
or expropriation of assets may result in higher potential
for losses. The securities markets in India are relatively
underdevelopedandmaysubjectaFundtohigher transaction
costs or greater uncertainty than investments in more
developed securities markets.

Industrials Sector Risk
Stock prices of issuers in the industrials sector are affected
by supply and demand both for their specific product or
service and for industrials sector products in general.
Government regulation, world events and economic
conditions will also affect the performance of investment
in such issuers. Aerospace and defense companies, a
component of the industrials sector, can be significantly
affectedbygovernmentsspendingpoliciesbecausecompanies
involved in this industry rely to a significant extent on U.S.
andothergovernmentdemandfortheirproductsandservices.
Thus, the financial condition of, and investor interest in,
aerospace and defense companies are heavily influenced
by government defense spending policies which are typically
under pressure from efforts to the control government
spending budgets. Transportation companies, another
component of the industrials sector, are subject to cyclical
performance and therefore investment in such companies
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may experience occasional sharp price movements which
may result from changes in the economy, fuel prices, labor
agreements and insurance costs.

Information Technology Sector Risk
Themarketpricesof informationtechnology-relatedsecurities
tend to exhibit a greater degree of market risk and sharp
price fluctuations than other types of securities. These
securities may fall in and out of favor with investors rapidly,
which may cause sudden selling and dramatically lower
market prices. Information technology securities also may
be affected adversely by changes in technology, consumer
and business purchasing patterns, government regulation
and/or obsolete products or services. In addition, a rising
interest rate environment tends to negatively affect
information technology companies. The information
technology companies that have high market valuations
may appear less attractive to investors, which may cause
sharp decreases in their market prices. Further, those
information technology companies seeking to finance
expansion would have increased borrowing costs, which
may negatively impact earnings.

Interest Rate Risk
Debt securities, and securities that provide exposure to debt
securities, have varying levels of sensitivity to changes in
interest rates. The U.S. is currently in a period of historically
low interest rates and it is unclear how much longer interest
rates will remain at their current levels. Due to recent events
in the fixed-income markets, including the potential impact
of the Federal Reserve Board tapering its quantitative easing
program, a Fund may be subject to heightened interest rate
risk as a result of a rise in interest rates. In addition, a Fund
is subject to the risk that interest rates may exhibit increased
volatility, which could cause the Fund’s NAV to fluctuate
more. A decrease in fixed-income market maker capacity
may act to decrease liquidity in the fixed-income markets
and act to further increase volatility, affecting a Fund’s return.
Changes or volatility in interest rates may adversely affect
the performance of a Fund. In general, the price of a debt
security may fall when interest rates rise and may rise when
interest rates fall. Securities with longer maturities can be
more sensitive to interest rate changes. In other words, the
longer the maturity of a security, the greater the impact
a change in interest rates could have on the security’s price.
In addition, short-term and long-term interest rates do not
necessarily move in the same amount or the same direction.
Short-term securities tend to react to changes in short-term
interest rates, and long-term securities tend to react to
changes in long-term interest rates. The impact of an interest
rate change may be significant for other asset classes as
well, whether because of the impact of interest rates on
economic activity or because of changes in the relative
attractiveness of asset classes due to changes in interest
rates.For instance,higher interest ratesmaymakeinvestments
in debt securities more attractive, thus reducing investments
in equities.

International Closed-Market Trading Risk
Because a Fund’s investments may be traded in markets that
are closed when the exchange is open, there are likely to

be deviations between the current value of an underlying
investment and last sale pricing (i.e., the last quote from
its closed foreign market), resulting in premiums or discounts
to NAV that may be greater than those experienced by other
ETFs.

Intra-Day Investment Risk
The Funds seek daily leveraged investment results, which
should not be equated with seeking an investment objective
for shorter than a day. Thus, an investor who purchases
Fund shares after the close of the markets on one trading
day and before the close of the markets on the next trading
day will likely have more, or less, than 300% or -300%
leveraged investment exposure to the underlying index,
depending upon the movement of the underlying index
from the end of one trading day until the time of purchase.
If the underlying index moves in a direction favorable to
a Fund, the investor will receive exposure to the underlying
index less than 300% or -300% exposure to the underlying
index. Conversely, if the underlying index moves in a direction
adverse to a Fund, the investor will receive exposure to the
underlying index greater than 300% or -300% exposure
to the underlying index. Investors may consult the Funds’
website at any point during the day to determine how the
current value of a Fund’s underlying index relates to the
value of the underlying index at the end of the previous
day.

Investment Risk
An investment in a Fund is not a deposit in a bank and is
not insured or guaranteed by the Federal Deposit Insurance
Corporation or any other government agency. When you
sell your Shares, they could be worth less than what you
paid for them.

Japanese Securities Risk
Investment in, and/or exposure to, securities of Japanese
issuers involves risks that may be greater than if a Fund’s
investments were more geographically diverse. The Japanese
economy has recently emerged from a prolonged economic
downturn. Since 2000, Japan’s economic growth rate has
remained relatively low. Its economy is characterized by
government intervention and protectionism, an unstable
financial services sector and relatively high unemployment.
Japan’s economy is heavily dependent on international trade
and has been adversely affected by trade tariffs and
competition from emerging economies. As such, economic
growth is heavily dependent on continued growth in
international trade, government support of the financial
services sector, among other troubled sectors, and consistent
government policy. Any changes or trends in these economic
factors could have a significant impact on Japan’s economy
overall andmaynegativelyaffectaFund’s investment. Japan’s
economy is also closely tied to its two largest trading partners,
the U.S. and China. Economic volatility in either nation may
create volatility for Japan’s economy as well. Additionally,
as China has increased its role with Japan as a trading partner,
political tensions between the countries has become strained.
Any increase or decrease in such tension may have
consequences for investment in Japanese issuers.
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Latin American Securities Risk
Latin America has generally been characterized by substantial
economic instability resulting from, among other things,
political unrest, high interest and inflation rates, currency
devaluations and government deficits. The economies of
Latin America are heavily dependent on the health of the
U.S. economy and, because commodities such as oil and
gas, minerals, and metals, represent a significant percentage
of the region’s exports, the economies of Latin American
countries are sensitive to fluctuations in commodity prices.
Theeconomiesof thecountries in theregionmaybe impacted
by the policies or economic problems of other Latin American
countries. As a result of these factors, an investment in the
Fund may experience significant volatility.

Leverage Risk
To achieve its daily investment objective, each Fund employs
leverage and is exposed to the risk that adverse daily
performance of a Fund’s underlying index will be leveraged.
This means that, if a Fund’s underlying index experiences
an adverse daily performance, your investment in the Fund
will be reduced by an amount equal to 3% for every 1%
of adverse performance, not including the cost of financing
the portfolio and the impact of operating expenses, which
would further lower your investment.

A Fund could theoretically lose an amount greater than its
net assets in the event of a movement of its underlying
index in excess of 33% in a direction adverse to the Fund
(meaning a decline in the value of the underlying index
of a Bull Fund and a gain in the value of the underlying
index for a Bear Fund). Further, purchasing shares during
a single day may result in greater than 300% exposure to
the performance of the underlying index if the underlying
index moves in a direction adverse to the Fund between
the close of the markets on one trading day and before
the close of the markets on the next trading day.

To fully understand the risks of using leverage in a Fund,
see “Effects of Compounding and Market Volatility Risk”
above.

Liquidity Risk
Some securities held by a Fund, including derivatives, may
be difficult to sell or illiquid, particularly during times of
market turmoil. Illiquid securities also may be difficult to
value. Markets for securities or financial instruments could
bedisruptedbyanumberofevents, including,butnot limited
to an economic crisis, natural disasters, new legislation or
regulatory changes inside or outside the U.S. Illiquid securities
may also be difficult to value. If a Fund is forced to sell an
illiquid security at an unfavorable time or at a price that
is lower than Rafferty’s judgment of the security’s true market
value, a Fund may be forced to sell the security at a loss.
Such a situation may prevent a Fund from limiting losses,
realizing gains or achieving a high correlation with its
underlying index, thusadverselyaffectingFundperformance.

Lower-Quality Debt Securities Risk
Investment in, and/or exposure to, a significant portion of
assets in securities rated below investment grade, otherwise
knownas“junkbonds”generally involves significantlygreater
risks of loss of your money than an investment in investment-

grade bonds. Compared with issuers of investment-grade
bonds, junk bonds are more likely to encounter financial
difficulties and to be materially affected by these difficulties.
Rising interest rates may compound these difficulties and
reduce an issuer’s ability to repay principal and interest
obligations. Issuersof lower-ratedsecuritiesalsohaveagreater
risk of default or bankruptcy. High-yield securities may be
less liquid than higher quality investments. A security whose
credit rating has been lowered may be particularly difficult
to sell.

Market Risk
A Fund is subject to market risks that can affect the value
of its shares. These risks include political, regulatory, market
and economic developments, including developments that
impact specific economic sectors, industries or segments of
the market. A Bull Fund typically would lose value on a day
when its underlying index declines. A Bear Fund typically
would losevalueonadaywhen itsunderlying index increases.

Turbulence in the financial markets and reduced liquidity
may negatively affect issuers, which could have an adverse
effect on each Fund. In addition, there is a risk that policy
changes by the U.S. Government, Federal Reserve, or other
government actors, which could include increasing interest
rates, could cause increased volatility in financial markets
and lead to higher levels of Fund redemptions, which could
have a negative impact on a Fund. A Fund’s NAV could decline
over short periods due to short-term market movements
and over longer periods during market downturns.

Micro-Capitalization Company Risk
Stock prices of micro-cap companies are significantly more
volatile, and more vulnerable to adverse business and
economic developments than those of larger companies.
In addition, micro-cap companies often have narrower
markets for their goods and/or services and more limited
managerial and financial resources than larger, more
established companies, including companies which are
considered small- or mid-capitalization. Furthermore,
micro-capcompaniesoftenhavelimitedproduct lines, services,
markets, financial resources or are dependent on a small
management group. In addition, because these stocks are
notwellknowntothe investingpublic,donothavesignificant
institutional ownership and are followed by relatively few
security analysts, there will normally be less publicly available
information concerning these securities compared to what
is available for the securities of larger companies. Adverse
publicity and investor perceptions, whether based on
fundamental analysis, can decrease the value and liquidity
of securities held by a Fund. As a result, their performance
can be more volatile and they face greater risk of business
failure,whichcould increasethevolatilityofaFund’sportfolio.

Mid-Capitalization Company Risk
The securities of mid-capitalization companies are subject
to greater risks and the possibility of greater price volatility
than the securities of more established, larger capitalization
companies.Mid-capitalizationcompaniesoftenhavenarrower
markets for their goods and/or services and more limited
managerial and financial resources than larger, more
established companies. Furthermore, those companies often
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have limited product lines, services, markets, financial
resources or are dependent on a small management group.
In addition, because these stocks are not well known to
the investing public, do not have significant institutional
ownershipandarefollowedbyrelatively fewsecurityanalysts,
there will normally be less publicly available information
concerning these securities compared to what is available
for the securities of larger companies. Adverse publicity and
investor perceptions, whether or not based on fundamental
analysis, can decrease the value and liquidity of securities
held by a Fund. As a result, the performance of mid-
capitalization companies can be more volatile and they face
greater risk of business failure, which could increase the
volatility of a Fund’s portfolio.

Mining and Metal Industry Risk
Prices of gold, silver or other precious metals, and of gold,
silver and other precious metal related securities, historically
have been very volatile. The high volatility of gold, silver
and other precious metal prices may adversely affect the
financial condition of companies involved with gold, silver
andotherpreciousmetals.Theproductionandsaleofprecious
metals by governments or central banks or other larger
holders can be affected by various economic, financial, social
and political factors, which may be unpredictable and may
have a significant impact on the supply and prices of precious
metals.Additionally,producersofgold, silverorotherprecious
metals are often concentrated in a small number of countries
orregions.Economicandpolitical conditions inthosecountries
may have a direct effect on the production and marketing
of gold, silver and other precious metals and on sales of
central bank gold, silver and other precious metals holdings.

Some gold, silver and precious metals mining operation
companies may hedge, to varying degrees, their exposure
to falls in gold, silver and precious metals prices by selling
forward future production. This may limit the company’s
ability to benefit from future increases in the price of gold,
silver or precious metals, thereby lowering returns to a Fund.
Hedging techniques also have their own risk, including the
possibility that a mining company or other party will be
unable to meet its contractual obligations and potential
margin requirements.

Other factors that may affect the prices of precious metals
and securities related to them include changes in inflation,
the outlook for inflation and changes in industrial and
commercial demand for precious metals. Additionally,
increased environmental or labor costs may depress the value
of mining and metal investments.

In addition, in many countries, the activities of companies
engaged in mining are subject to the policies adopted by
government officials and agencies and are subject to national
and international political and economic developments.
Moreover, political, social and economic conditions in many
mining and metals producing countries are somewhat
unsettled, which may pose certain risks to a Fund in addition
to the risks described above in “Emerging Markets Risk”
and “Foreign Securities Risk” because the Fund may hold
a portion of its assets in securities of issuers in such countries.

Money Market Instrument Risk
A Fund may use a variety of money market instruments for
cash management purposes, including money market funds,
depositary accounts and repurchase agreements. Money
market funds may be subject to credit risk with respect to
the short-term debt instruments in which they invest.
Depository accounts may be subject to credit risk with respect
to the financial institution in which the depository account
is held. Repurchase agreements are contracts in which a
seller of securities agrees to buy the securities back at a
specified time and price. Repurchase agreements may be
subject to market and credit risk related to the collateral
securing the repurchase agreement. There is no guarantee
that money market instruments will maintain a stable value,
and they may lose money.

Municipal Securities Risk
Municipal securities are fixed income securities issued by
states, counties, cities and other political subdivisions and
authorities. Municipalities issue such securities to fund their
current operations before collecting taxes or other municipal
revenues or to fund capital projects prior to issuing long-term
bonds. Municipal securities also may be issued by industrial
or economic development authorities, school and college
authorities,housingauthorities,healthcarefacilityauthorities,
municipalutilities, transportationauthorities,andotherpublic
agencies. Municipal issuers are subject to unique factors
affecting their ability to pay debt obligations. As such,
investment in municipal securities carries additional risk.
Changes in federal, state or local laws may make a municipal
issuerunabletomake interestpaymentswhendue.Moreover,
an adverse interpretation of the tax status of municipal
securities may make such securities decline in value.

Natural Gas Industry Risk
Investment in securities issued by, and/or having exposure
to, companies primarily involved in the natural gas industry
involves the risk that economic forces affecting natural gas,
as well as government policies and regulations affecting
the natural gas and related industries, could materially affect
a Fund’s portfolio companies and, thus, a Fund’s financial
situations and profitability. The profitability of companies
engaged in the exploration and production of natural gas
may be adversely affected by changes in worldwide energy
prices, exploration and production spending, government
policiesandregulation,economicconditionsandworldevents.
Governmental policies affecting companies engaged in the
exploration and production of natural gas, such as taxes,
tariffs, duties, subsidies and import and export restrictions,
can influence industry profitability and the volume and types
of imports and exports. Natural gas companies could be
adversely affected by commodity price volatility, changes
inexchangerates, interest rates, impositionof importcontrols,
increased competition, depletion of resources, development
of alternative energy sources, technological developments
and labor relations and may have significant capital
investments in, or engage in transactions involving emerging
market countries,whichmayheightenthese risks. Inaddition,
a Fund’s portfolio companies must comply with a broad
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range of environmental laws and regulations. Additional
or more stringent environmental laws and regulations may
be enacted in the future and such changes could have a
material adverse effect on the business of a Fund’s portfolio
companies. Another risk of investing in the natural gas sector
is the competitive risk associated with the prices of alternative
fuels, such as coal and oil. For example, major natural gas
customers often have the ability to switch between the use
of coal, oil or natural gas.

Non-Diversification Risk
A non-diversified fund invests a high percentage of its assets
in a limited number of securities. A non-diversified fund’s
NAV and total return may fluctuate more or fall greater
in times of weaker markets than a diversified mutual fund
because the Fund may invest its assets in a smaller number
of issuers or may invest a larger proportion of its assets in
a single issuer. As a result, the gains or losses on a single
investment may have a greater impact on a Fund’s NAV
and may make a Fund more volatile than more diversified
funds.

Oil and Gas Industry Risk
Investment in, and/or exposure to, the securities of companies
in the oil and gas exploration and exploration and production
industries develop and produce crude oil and natural gas
and provide drilling and other energy resources production
and distribution related services. Stock prices for these types
of companies are affected by supply and demand both for
their specific product or services and for energy products
in general. The oil and gas sector is a highly competitive
and cyclical industry, with intense price competition. The
price of oil and gas, exploration and production spending,
government regulation, world events and economic
conditions will affect the performance of these companies.
Correspondingly, securities of companies in the energy field
are subject to swift price and supply fluctuations caused
by events relating to international politics, energy
conservation, the success of exploration products and tax
and other governmental regulatory policies. Weak demand
for the companies’ products or services or for energy products
and services in general, as well as negative developments
in these other areas, may adversely impact a company’s
performance. Oil and gas exploration and production can
be significantly affected by natural disasters and adverse
weather conditions as well as changes in exchange rates,
interest rates, government regulation, world events and
economic conditions.

These companies may be at risk for environmental damages
claims. Additionally, these companies’ operations are subject
to hazards inherent in the oil and gas industry, such as fire,
explosion, blowouts, loss of well control, oil spills, pipeline
and equipment leaks and ruptures and discharges of toxic
and hazardous gases. The revenues of these companies may
be negatively affected by contract termination and
renegotiation. In this sector, it is customary for contracts
to provide for either automatic termination or termination
at the option of the customer if the drilling unit is destroyed
or lost or if drilling operations are suspended for a specified
period of time as a result of events beyond the control of
either party or because of equipment breakdowns.

Additionally, in periods of depressed market conditions,
the customers of oil services companies may not honor the
terms of existing contracts and may terminate contracts or
seek to renegotiate contract rates and terms to reduce their
obligations.

Other Investment Companies (including ETFs) Risk
The Bull Funds may invest in, and/or have exposure to, the
securities of other investment companies, including ETFs,
which may involve duplication of advisory fees and certain
other expenses. By investing in another investment company
or ETF, a Fund becomes a shareholder of that investment
company or ETF. As a result, Fund shareholders indirectly
bear a Fund’s proportionate share of the fees and expenses
paid by shareholders of the other investment company or
ETF, in addition to the fees and expenses Fund shareholders
bear in connection with a Fund’s own operations. As a
shareholder, a Fund must rely on the investment company
or ETF to achieve its investment objective. A Fund’s
performance may be magnified positively or negatively by
virtue of its investment in other investment companies or
ETFs. If the investment company or ETF fails to achieve its
investment objective, the value of a Fund’s investment will
decline, thus affecting a Fund’s performance. In addition,
because closed-end investment companies and ETFs are listed
on national stock exchanges and are traded like stocks on
an exchange, their shares potentially may trade at a discount
or a premium. Investments in such shares may be subject
to brokerage and other trading costs, which could result
in greater expenses to a Fund. Finally, because the value
of closed-end investment company or ETF shares depends
on the demand in the market, the Adviser may not be able
to liquidate a Fund’s holdings in those shares at the most
optimal time, adversely affecting a Fund’s performance.

Pharmaceutical Industry Risk
The profitability of securities of companies in the
pharmaceutical industry is highly dependent on the
development, procurement and marketing of drugs and
the development, protection and exploitation of intellectual
property rights and other proprietary information. These
companies may be significantly affected by such events as
the expiration of patents or the loss of, or the inability to
enforce intellectual property rights. Research and other costs
associated with developing or procuring new drugs and
the related intellectual property rights can be significant,
and the results of such research and expenditures is
unpredictable. Many pharmaceutical companies face intense
competition from new products and less costly generic
products. In addition, the process for obtaining regulatory
approval from the U.S. Food and Drug Administration or
other governmental regulatory authorities is long and costly
and there is no assurance that the necessary approvals will
be obtained or maintained by these companies.

Additionally, companies in the pharmaceutical industry may
be subject to expenses and losses from extensive litigation
based on intellectual property, product liability and similar
claims. These companies may be adversely affected by
government regulation and changes in reimbursement rates
from such third party payors, such as Medicare, Medicaid
and other government sponsored programs, private health
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insurance plans and health maintenance organizations. The
abilityofpharmaceutical companies tocommercializecurrent
and any futures products also depends in part on the extent
reimbursement for the cost of such products and related
treatments are available from these third party payors. A
pharmaceutical company’s valuation may also be affected
ifoneof itsproductsproveunsafe, ineffectiveorunprofitable.
The stock prices of companies in this sector have been and
will likely continue to be volatile.

Prepayment Risk
Many types of debt securities, including mortgage securities,
are subject to prepayment risk, which is the risk that the
issuer of the security will repay principal prior to the maturity
date. Securities subject to prepayment can offer less potential
for gains during a declining interest rate environment and
similar or greater potential for loss in a rising interest rate
environment. Inaddition, thepotential impactofprepayment
features on the price of a debt security can be difficult to
predict and result in greater volatility. As a result, a Fund
may have to reinvest its assets in mortgage securities or
other debt securities that have lower yields.

Producer Durables Sector Risk
The producer durables sector includes companies involved
in the design, manufacture or distribution of industrial
durables such as electrical equipment and components,
industrial products, and housing and telecommunications
equipment. These companies may be impacted by changes
in the overall economy, domestic and international politics,
consolidation, excess capacity, and consumer demands,
spending, tastes and preferences.

Real Estate Sector Risk
Investment in securities issued by, and/or having exposure
to, commercial and residential real estate companies are
subject to risks similar to those associated with direct
ownership of real estate, including changes in local and
general economic conditions, vacancy rates, interest rates,
zoning laws, rental income, property taxes, operating
expenses and losses from casualty or condemnation. An
investment in a real estate investment trust (“REIT”) is subject
to additional risks, including poor performance by the
manager of the REIT, adverse tax consequences, and limited
diversification resulting from being invested in a limited
number or type of properties or a narrow geographic area.

Regulatory Risk
Each Fund is subject to the risk that a change in U.S. law
andrelatedregulationswill impactthewaytheFundoperates,
increase the particular costs of the Fund’s operations and/or
change the competitive landscape. In particular, there is
no guarantee that the Bear Funds will be permitted to
continue to engage in short sales, which are designed to
earn the Bear Funds a profit from the decline of the price
of a particular security, basket of securities or index.

Additional legislative or regulatory changes could occur that
may materially and adversely affect each Fund. For example,
the regulatory environment for derivative instruments in
which a Fund may invest is evolving, and changes in the
regulation or taxation of derivative instruments may

materially and adversely affect the ability of a Fund to pursue
its trading strategies. Similarly, the regulatory environment
for leveraged funds generally also may evolve, and changes
in the direct or indirect regulation of leveraged funds could
have a material adverse effect on the ability of a Fund to
pursue its investment objective or strategy. Such legislative
or regulatory changes could pose additional risks and result
in material adverse consequences to a Fund.

Retail Sector Risk
Investment in, and/or exposure to, the securities of companies
in the retail sector can be significantly affected by the
performance of the domestic and international economy,
consumer confidence and spending, intense competition,
changes in demographics, and changing consumer tastes
and preferences. In addition, the retailing industry is highly
competitive and a company’s success can be tied to its ability
to anticipate changing consumer tastes.

Russian Securities Risk
Investment in, and/or exposure to, Russian securities involves
risks in addition to those associated with investments in
securities of issuers in more developed countries, which may
adverselyaFundthat invest insuchsecurities.Suchheightened
risks include, among others, expropriation and/or
nationalization of assets, restrictions on and government
intervention in international trade, confiscatory taxation,
political instability, including authoritarian and/or military
involvement ingovernmentaldecisionmaking,armedconflict,
the impact on the economy as a result of civil war and social
instability as a result of religious, ethnic and/or socioeconomic
unrest.

The government in Russia may restrict or control to varying
degrees the ability of foreign investors to invest in securities
of issuers located or operating in Russia. These restrictions
and/or controls may at times limit or prevent foreign
investment in securities of issuers located or operating in
Russia. Moreover, governmental approval or special licenses
may be required prior to investments by foreign investors
and may limit the amount of investments by foreign investors
inaparticular industryand/or issuerandmay limit suchforeign
investment to a certain class of securities of an issuer that
may have less advantageous rights than the classes available
for purchase by domiciliaries of Russia and/or impose
additional taxes on foreign investors. These factors, among
others, make investing in issuers located or operating in
Russia significantly riskier than investing in issuers located
or operating in more developed countries, and any one of
them could cause a decline in the value of a Fund’s shares.

The value of the Russian Ruble may be subject to a high
degree of fluctuation. The assets of a Fund that invests in
Russian securities will be invested primarily in equity securities
of Russian issuers and the income received by such Fund
will be principally in Russian Rubles. A Fund’s exposure to
the Russian Ruble and changes in value of the Russian Ruble
versus the U.S. Dollar may result in reduced returns to the
Fund. Moreover, a Fund may incur costs in connection with
conversions between U.S. Dollars and the Russian Ruble.
In addition, the current economic turmoil in Russia and the
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effects on the current global economic crisis on the Russian
economy may have significant adverse effects on the Russian
Ruble.

As the result of recent events involving the Ukraine and
the Russian Federation, the United States and the European
Union have imposed sanctions on certain Russian individuals
and a Russian bank. The United States and other nations
or international organizations may impose additional
economic sanctions or take other actions that may adversely
affect Russian-related issuers including economic sanctions
against companies in various sectors of the Russian economy,
including, but not limited to, the financial services, energy,
metals and mining, engineering, and defense and
defense-relatedmaterials sectors. These sanctions, if imposed,
could impair theFund’sability tomeet its investmentobjective.
For example, the Fund may be prohibited from investing
in securities issued by companies subject to such sanctions.
In addition, the sanctions may require the Fund to freeze
its existing investments in Russian companies, prohibiting
the Fund from buying, selling or otherwise transacting in
these investments.

For these or other reasons, in the event that an emergency
exists in which it is not reasonably practicable for the Fund
to dispose of its securities or to determine its net asset value,
the Fund could seek to suspend redemptions of Creation
Units. The Fund could also, among other things, limit or
suspend creations of Creation Units. During the period that
creations or redemptions are affected, the Fund’s shares
could trade at a significant premium or discount to their
net asset value. In the case of a period during which creations
are suspended, the Fund could experience substantial
redemptions, which may cause the Fund to experience
increased transaction costs and make greater taxable
distributions to shareholders of the Fund. The Fund may
also change its investment objective by, for example, seeking
to track an alternative index. Alternatively, the Fund could
liquidate, through a liquidating trust or otherwise, all or
a portion of its assets, which may be at unfavorable prices.

Semiconductor Industry Risk
Investment in, and/or exposure to, securities in the
semiconductor industrymaybesimilarlyaffectedbyparticular
economic or market events, which may, in certain
circumstances, cause the value of securities of all companies
in thesemiconductor sectorof themarket todecrease.Specific
risks faced by companies in the semiconductor industry
include, but are not limited to: intense competition, both
domestically and internationally, including competition from
subsidized foreign competitors with lower production costs;
securities prices may fluctuate widely due to risks of rapid
obsolescence of products; economic performance of the
customers of semiconductor companies; research costs and
the risks that their products may not prove commercially
successful; capital equipment expenditures could be
substantial and suffer from rapid obsolescence; and thin
capitalization and limited product lines, markets, financial
resources or personnel.

Shorting Risk
A Bear Fund may engage in short sales designed to earn
the Bear Fund a profit from the decline in the price of

particular securities, baskets of securities or indices. Short
sales are transactions in which a Bear Fund borrows securities
from a broker and sells the borrowed securities. A Bear Fund
is obligated to replace the security borrowed by purchasing
the security at the market price at the time of replacement.
If the market price of the underlying security goes down
between the time a Bear Fund sells the security and buys
it back, a Bear Fund will realize a gain on the transaction.
Conversely, if the underlying security goes up in price during
the period, a Bear Fund will realize a loss on the transaction.
Any such loss is increased by the amount of premium or
interest a Bear Fund must pay to the lender of the security.
Likewise, any gain will be decreased by the amount of
premium or interest a Bear Fund must pay to the lender
of the security. A Bear Fund’s investment performance may
also suffer if the Bear Fund is required to close out a short
position earlier than it had intended. This would occur if
the securities lender required a Bear Fund to deliver the
securities the Bear Fund borrowed at the commencement
of the short sale and the Bear Fund was unable to borrow
the securities from another securities lender or otherwise
obtain the security by other means. In addition, a Bear Fund
may be subject to expenses related to short sales that are
not typically associated with investing in securities directly,
such as costs of borrowing and margin account maintenance
costs associated with the Bear Fund’s open short positions.
As the holder of a short position, a Bear Fund also is
responsible for paying the dividends and interest accruing
on the short position, which is an expense to the Bear Fund
that could cause the Bear Fund to lose money on the short
sale and may adversely affect its performance.

Silver-Related Companies Risk
Silver-related companies may be adversely affected by a
decrease in the worldwide demand and price of silver, which
mayresult fromadecreased levelof industrialactivityutilizing
silverandotherfactors.Additionally,availabilityofalternatives
to silver, such as synthetic substitutes, disruptions in the supply
chain, rising production costs, including storage, labor and
energy, rising regulatory compliance costs, increased
environment regulations and changes in industrial,
government and global consumer demand may adversely
affect companies engaged in silver-related business.

Small- and/or Mid-Capitalization Company Risk
The securities of small- and/or mid-capitalization companies
are subject to greater risks and the possibility of greater
price volatility than the securities of more established, larger
capitalization companies. Small- and/or mid-capitalization
companies often have narrower markets for their goods
and/or services and more limited managerial and financial
resources than larger, more established companies.
Furthermore, those companies often have limited product
lines, services, markets, financial resources or are dependent
on a small management group. In addition, because these
stocks are not well-known to the investing public, do not
have significant institutional ownership and are followed
by relatively few security analysts, there will normally be
less publicly available information concerning these securities
compared to what is available for the securities of larger
companies. Adverse publicity and investor perceptions,

DIREXION SHARES ETF TRUST PROSPECTUS 640



whether based on fundamental analysis, can decrease the
value and liquidity of securities held by a Fund. As a result,
the performance of small- and/or mid-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
a Fund’s portfolio.

Small-Capitalization Company Risk
The securities of small-capitalization companies are subject
to greater risks and the possibility of greater price volatility
than the securities of more established, larger capitalization
companies. Small-capitalization companies often have
narrower markets for their goods and/or services and more
limited managerial and financial resources than larger, more
established companies. Furthermore, those companies often
have limited product lines, services, markets, financial
resources or are dependent on a small management group.
In addition, because these stocks are not well-known to
the investing public, do not have significant institutional
ownershipandarefollowedbyrelatively fewsecurityanalysts,
there will normally be less publicly available information
concerning these securities compared to what is available
for the securities of larger companies. Adverse publicity and
investorperceptions,whetherbasedonfundamentalanalysis,
can decrease the value and liquidity of securities held by
a Fund. As a result, the performance of small-capitalization
companies can be more volatile and they face greater risk
of business failure, which could increase the volatility of
a Fund’s portfolio.

Solar Energy Industry Risk
Companies in the solar energy industry are particularly
affected by government subsidies and regulation. If
governmentsubsidiesandeconomic incentivesforsolarpower
are reduced or eliminated, the demand for solar energy
maydeclineandcausecorrespondingdeclines in therevenues
and profits of solar energy companies. Existing regulations
and policies, and changes to such regulations and policies,
may present technical, regulatory and economic barriers
tothepurchaseanduseofsolarpowerproducts, thusreducing
demand for such products. If solar power technology is not
suitable for widespread adoption, or sufficient demand for
solar power products does not develop or takes long periods
of time to develop, the revenues of solar power companies
may decline.

In addition, solar energy companies have experienced an
industry-wide shortage of polysilicon, which may place
constraints on the revenue growth of solar energy companies
and decrease such companies’ productivity. Solar energy
companies may not be able to secure an adequate and
cost-effective supply of solar wafers, cells or reclaimable
silicon.

South Korean Securities Risk
Investment in, and/or exposure to, securities of South Korean
issuers involves risks that may be greater than if the Fund’s
investments were more geographically diverse. South Korea’s
economy is heavily dependent on trading with key partners.
Any increases or decreases in the volume of this trading,
changes in taxes or tariffs, or variance in political relationships

between nations may impact the South Korean economy
overall inawaythatwouldbeadversetoaFund’s investments.
Specifically, economic or political developments with respect
to South Korea’s neighboring nations may influence the
performance of any investments made within South Korea.
Additionally, investment in South Korea may be subject to
any positive or adverse effects of the varying nature of its
economic landscape with respect to expropriation and/or
nationalizationofassets, strengthenedor lessenedrestrictions
on and government intervention in international trade,
confiscatory taxation, political instability, including
authoritarian and/or military involvement in governmental
decision making, armed conflict, the impact on the economy
as a result of civil war and social instability as a result of
religious, ethnic and/or socioeconomic unrest.

Technology and Telecommunications Sectors Risk
The technology and telecommunications sectors include
companies that serve the electronics, software, IT services,
computer and telecommunications equipment and services
industries or that manufacture products based on the latest
applied science. The market prices of technology and/or
telecommunications-relatedsecuritiestendtoexhibitagreater
degree of market risk and sharp price fluctuations than other
types of securities. These securities may fall in and out of
favor with investors rapidly, which may cause sudden selling
and dramatically lower market prices. Technology and
telecommunications securities also may be affected adversely
by changes in technology, consumer and business purchasing
patterns, government regulation and/or obsolete products
or services. In addition, a rising interest rate environment
tendstonegativelyaffect technologyandtelecommunications
companies.

Technology Sector Risk
The market prices of technology-related securities tend to
exhibit a greater degree of market risk and sharp price
fluctuations than other types of securities. These securities
may fall in and out of favor with investors rapidly, which
may cause sudden selling and dramatically lower market
prices. Technology securities also may be affected adversely
by changes in technology, consumer and business purchasing
patterns, government regulation and/or obsolete products
or services. In addition, a rising interest rate environment
tends to negatively affect technology companies. Technology
companies having high market valuations may appear less
attractive to investors, which may cause sharp decreases
in their market prices. Further, those technology companies
seekingtofinanceexpansionwouldhave increasedborrowing
costs, which may negatively impact earnings.

U.S. Government Securities Risk
A security backed by the U.S. Treasury or the full faith and
credit of the United States is guaranteed only as to the timely
payment of interest and principal when held to maturity.
The market prices for such securities are not guaranteed
and will fluctuate. In addition, because many types of U.S.
governmentsecurities tradeactivelyoutsidetheUnitedStates,
their prices may rise and fall as changes in global economic
conditions affect the demand for these securities.
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Valuation Time Risk
A Fund values its portfolio as of the close of regular trading
on the New York Stock Exchange ("NYSE") (generally 4:00
p.m. Eastern Time). In some cases, foreign markets may close
before the NYSE opens or may not be open for business
on the same calendar days as a Fund. As a result, the
performance of a fund that tracks a foreign market index
or an index that includes foreign securities can vary from
the performance of that index.

Special Risks of Exchange-Traded Funds
Trading Issues. Trading in Shares on the Exchange may be
halted due to market conditions or for reasons that, in the
view of the Exchange, make trading in Shares inadvisable,
such as extraordinary market volatility or other reasons.
There can be no assurance that Shares will continue to meet
the listing requirements of the Exchange, and the listing
requirements may be amended from time to time.

Market Price Variance Risk. Individual Shares of a Fund that
are listed for trading on the Exchange can be bought and
sold in the secondary market at market prices. The market
prices of Shares will fluctuate in response to changes in NAV
andsupplyanddemandforShares.TheAdvisercannotpredict
whether Shares will trade above, below or at their NAV.
Given the fact that Shares can be created and redeemed
in Creation Units, the Adviser believes that large discounts
or premiums to the NAV of Shares should not be sustained.
There may, however, be times when the market price and
the NAV vary significantly and you may pay more than NAV
when buying Shares on the secondary market, and you may
receive less than NAV when you sell those Shares. A Fund’s
investment results are measured based upon the daily NAV
of the Fund over a period of time. Investors purchasing and
selling Shares in the secondary market may not experience
investment results consistent with those experienced by those
creating and redeeming directly with a Fund. There is no
guarantee that an active secondary market will develop
for Shares of the Funds.

A Precautionary Note to Retail Investors. The Depository
TrustCompany(“DTC”),a limitedtrust companyandsecurities
depositary that serves as a national clearinghouse for the
settlement of trades for its participating banks and
broker-dealers, or its nominee, will be the registered owner
of all outstanding Shares of each fund of the Trust. Your
ownership of Shares will be shown on the records of DTC
and the DTC Participant broker through whom you hold
the Shares. THE TRUST WILL NOT HAVE ANY RECORD OF
YOUR OWNERSHIP. Your account information will be
maintainedbyyourbroker,whowillprovideyouwithaccount
statements, confirmations of your purchases and sales of
Shares, and tax information. Your broker also will be
responsible for ensuring that you receive shareholder reports
and other communications from a Fund whose Shares you
own. Typically, you will receive other services (e.g., average
basis information) only if your broker offers these services.

A Precautionary Note to Purchasers of Creation Units. You
should be aware of certain legal risks unique to investors
purchasing Creation Units directly from the issuing Fund.
Because new Shares may be issued on an ongoing basis, a
“distribution” of Shares could be occurring at any time. As
a dealer, certain activities on your part could, depending
on the circumstances, result in your being deemed a
participant in the distribution, in a manner that could render
you a statutory underwriter and subject you to the prospectus
delivery and liability provisions of the Securities Act of 1933,
as amended (“Securities Act”). For example, you could be
deemed a statutory underwriter if you purchase Creation
Units from an issuing Fund, break them down into the
constituent Shares and sell those Shares directly to customers,
or if you choose to couple the creation of a supply of new
Shares with an active selling effort involving solicitation
of secondary market demand for Shares. Whether a person
is an underwriter depends upon all of the facts and
circumstances pertaining to that person’s activities, and the
examples mentioned here should not be considered a
complete description of all the activities that could cause
you to be deemed an underwriter. Dealers who are not
“underwriters,” but are participating in a distribution (as
opposed to engaging in ordinary secondary market
transactions), and thus dealing with Shares as part of an
“unsold allotment” within the meaning of Section 4(3)(C)
of the Securities Act, will be unable to take advantage of
the prospectus delivery exemption provided by Section 4(3)
of the Securities Act.

APrecautionaryNoteto InvestmentCompanies. Forpurposes
of the Investment Company Act of 1940, as amended (“1940
Act”) each Fund is a registered investment company, and
the acquisition of Shares by other investment companies
is subject to the restrictions of Section 12(d)(1) thereof.

The Trust and the Funds have obtained an exemptive order
fromtheU.S. SecuritiesandExchangeCommission (the“SEC”)
allowing a registered investment company to invest in a
Fund beyond the limits of Section 12(d)(1) subject to certain
conditions, including that a registered investment company
enters intoaParticipationAgreementwiththeTrust regarding
the terms of the investment. Any investment company
considering purchasing Shares of a Fund in amounts that
wouldcause it toexceedtherestrictionsunderSection12(d)(1)
should contact the Trust.

A Precautionary Note Regarding Unusual Circumstances.
The Trust can postpone payment of redemption proceeds
for any period during which (1) the Exchange is closed other
than customary weekend and holiday closings, (2) trading
on the Exchange is restricted, as determined by the SEC,
(3) any emergency circumstances exist, as determined by
the SEC, or (4) the SEC by order permits for the protection
of shareholders of a Fund.
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ABOUT YOUR INVESTMENT

Share Price of the Funds

A fund’s share price is known as its NAV. Each Fund’s share price (other than the Fixed Income Funds) is calculated as of
the close of regular trading on the NYSE, usually 4:00 p.m. Eastern Time (“Valuation Time”), each day the NYSE is open for
business (“Business Day.”) The NYSE is open for business Monday through Friday, except in observation of the following
holidays: New Year’s Day, Martin Luther King, Jr. Day, President’s Day, Good Friday, Memorial Day, July 4th, Labor Day,
Thanksgiving Day and Christmas Day. The NYSE may close early on the business day before each of these holidays and on
the day after Thanksgiving Day. NYSE holiday schedules are subject to change without notice.

Each Fixed Income Fund also calculates its NAV as of the close of regular trading on the NYSE, usually 4:00 p.m. Eastern
Time each Business Day. However, on days that the bond markets close all day, which currently include the following holidays:
New Year’s Day, Martin Luther King, Jr. Day, Presidents’ Day, Good Friday, Memorial Day, Independence Day, Labor Day,
Columbus Day, Veterans Day, Thanksgiving Day and Christmas Day (a “Bond Market Holiday”), the Fixed Income Funds
may not calculate their NAVs, even if the NYSE is open for business. On such days, orders for purchase or redemption will
receive the NAV next calculated on the following Business Day that is not a Bond Market Holiday. Similarly, on days that
the bond markets close early but the NYSE does not (usually at 2 p.m. Eastern Time, and which currently include the Friday
before Memorial Day and New Year’s Eve), each Fixed Income Fund treats the portion of the day that the bond markets
are closed as a Bond Market Holiday and calculates its NAV as of the recommended closing time for the bond markets,
which may be before 4:00 p.m. Eastern Time, subject to the discretion of the Adviser. In such instances, orders for purchase
or redemption that are received prior to the close of bond markets will receive the NAV calculated at the time of the bond
markets closure, whereas orders for purchase or redemption that are received thereafter will receive the NAV next calculated
on the following Business Day that is not a Bond Market Holiday.

If the exchange or market on which a Fund’s investments are primarily traded closes early, the NAV may be calculated prior
to its normal calculation time. Creation/redemption transaction order time cutoffs would also be accelerated.

The value of a Fund’s assets that trade in markets outside the United States or in currencies other than the U.S. Dollar may
fluctuate when foreign markets are open but the Fund is not open for business.

Share price is calculated by dividing a Fund’s net assets by its shares outstanding. In calculating its NAV, each Fund generally
values its assets on the basis of market quotations, last sale prices, or estimates of value furnished by a pricing service or
brokers who make markets in such instruments. If such information is not available for a security held by a Fund, is determined
to be unreliable, or (to the Adviser’s knowledge) does not reflect a significant event occurring after the close of the market
on which the security principally trades (but before the close of trading on the NYSE), the security will be valued at fair
value estimates by the Adviser under guidelines established by the Board of Trustees. Foreign securities, currencies and
other assets denominated in foreign currencies are translated into U.S. Dollars at the exchange rate of such currencies
against the U.S. Dollar, as provided by an independent pricing service or reporting agency. Each Fund also relies on a pricing
service in circumstances where the U.S. securities markets exceed a pre-determined threshold to value foreign securities
held in a Fund’s portfolio. The pricing service, its methodology or the threshold may change from time to time. Debt obligations
with maturities of 60 days or less are valued at amortized cost.

Fair Value Pricing. Securities are priced at a fair value as determined by the Adviser, under the oversight of the Board of
Trustees, when reliable market quotations are not readily available, the Funds’ pricing service does not provide a valuation
for such securities, the Funds’ pricing service provides a valuation that in the judgment of the Adviser does not represent
fair value, the Adviser believes that the market price is stale, or an event that affects the value of an instrument (a “Significant
Event”) has occurred since closing prices were established, but before the time as of which the Funds calculate their NAVs.
Examples of Significant Events may include: (1) events that relate to a single issuer or to an entire market sector; (2) significant
fluctuations in domestic or foreign markets; or (3) occurrences not tied directly to the securities markets, such as natural
disasters, armed conflicts, or significant government actions. If such Significant Events occur, the Funds may value the instruments
at fair value, taking into account such events when it calculates each Fund’s NAV. Fair value determinations are made in
good faith in accordance with procedures adopted by the Board of Trustees. In addition, the Funds may also fair value an
instrument if trading in a particular instrument is halted and does not resume prior to the closing of the exchange or other
market.

Attempts to determine the fair value of securities introduce an element of subjectivity to the pricing of securities. As a
result, the price of a security determined through fair valuation techniques may differ from the price quoted or published
by other sources and may not accurately reflect the market value of the security when trading resumes. If a reliable market
quotation becomes available for a security formerly valued through fair valuation techniques, Rafferty compares the market
quotation to the fair value price to evaluate the effectiveness of the Funds’ fair valuation procedures and will use that
market value in the next calculation of NAV.
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Rule 12b-1 Fees

The Board of Trustees of the Trust has adopted a Distribution and Service Plan (the “Plan”) pursuant to Rule 12b-1 under
the 1940 Act. In accordance with the Plan, each Fund is authorized to pay an amount up to 0.25% of its average daily net
assets each year for certain distribution-related activities and shareholder services.

No 12b-1 fees are currently paid by any Fund, and there are no plans to impose these fees. However, in the event 12b-1
fees are charged in the future, because the fees are paid out of each Fund’s assets, over time these fees will increase the
cost of your investment and may cost you more than certain other types of sales charges.

SHORT-TERM TRADING

Rafferty expects a significant portion of the Funds’ assets to come from professional money managers and investors who
use the Funds as part of “asset allocation” and “market timing” investment strategies. These strategies often call for frequent
trading to take advantage of anticipated changes in market conditions. Frequent trading of Shares could increase the rate
of creations and redemptions of Shares and a Fund’s portfolio turnover, which could involve correspondingly adverse tax
consequences to a Fund’s shareholders. Although the Funds reserve the right to reject any purchase orders or suspend the
offering of Shares, the Funds do not currently impose any trading restrictions on frequent trading nor actively monitor
for trading abuses.

CREATIONS, REDEMPTIONS AND TRANSACTION FEES

Creation Units. Investors such as market makers, large investors and institutions who wish to deal in Creation Units directly
with a Fund must have entered into an authorized participant agreement with the principal underwriter and the transfer
agent, or purchase through a dealer that has entered into such an agreement. These investors are known as “Authorized
Participants.” Set forth below is a brief description of the procedures applicable to the purchase and redemption of Creation
Units.

Purchase of a Bull Fund. To purchase Creation Units directly from a Bull Fund, you must deposit with the Fund a basket of
securities and/or cash. Each Business Day, prior to the opening of trading on the Exchange, an agent of the Fund (“Index
Receipt Agent”) will make available through the NSCC a list of the names and number of shares of each security, if any,
to be included in that day’s creation basket (“Deposit Securities”). The identity and number of shares of the Deposit Securities
required for a Creation Unit will change from time to time. Each Bull Fund reserves the right to permit or require the
substitution of an amount of cash – i.e., a “cash in lieu” amount – to be added to the Balancing Amount (defined below)
to replace any Deposit Security that may not be available in sufficient quantity for delivery, eligible for transfer through
the clearing process (discussed below) or the Federal Reserve System or eligible for trading by an Authorized Participant
or the investor for which it is acting. For such custom orders, “cash in lieu” may be added to the Balancing Amount (defined
below). The Balancing Amount and any “cash in lieu” must be paid to the Trust on or before the third Business Day following
the Transmittal Date. You must also pay a Transaction Fee, described below, in cash.

In addition to the in-kind deposit of securities, Authorized Participants will either pay to, or receive from, a Bull Fund an
amount of cash referred to as the “Balancing Amount.” The Balancing Amount is the amount equal to the differential, if
any, between the market value of the Deposit Securities and the NAV of a Creation Unit. Each Bull Fund will publish, on
a daily basis, information about the previous day’s Balancing Amount. The Balancing Amount may, at times, represent a
significant portion of the aggregate purchase price (or, in the case of redemptions, the redemption proceeds). This is because
the mark-to-market value of the financial instruments held by the Funds will be included in the Balancing Amount (not in
the Deposit Basket or Redemption Basket). The Balancing Amount for a Bull Fund may fluctuate significantly due to the
leveraged nature of the Bull Funds.

All purchase orders for Creation Units must be placed by or through an Authorized Participant. Purchase orders will be
processed either through a manual clearing process run at the DTC (“Manual Clearing Process”) or through an enhanced
clearing process (“Enhanced Clearing Process”) that is available only to those DTC participants that also are participants
in the Continuous Net Settlement System of the National Securities Clearing Corporation (“NSCC”). Authorized Participants
that do not use the Enhanced Clearing Process will be charged a higher Transaction Fee (discussed below). A purchase order
must be received in good order by the transfer agent by 4:00 p.m. Eastern Time, whether transmitted by mail, through
the transfer agent’s automated system, telephone, facsimile or other means permitted under the Participant Agreement,
in order to receive that day’s NAV per Share. All other procedures set forth in the Participant Agreement must be followed
in order for you to receive the NAV determined on that day.

Shares may be issued in advance of receipt of Deposit Securities subject to various conditions including a requirement to
maintain on deposit with the Trust cash in an amount up to 115% of the market value of the missing Deposit Securities.
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Any such transaction effected with the Trust must be effected using the Manual Clearing Process consistent with the terms
of the Authorized Participant Agreement.

Redemption from a Bull Fund. Redemption proceeds will be paid either in cash or in-kind with a basket of securities (“Redemption
Securities”). In most cases, Redemption Securities will be the same as Deposit Securities on a given day. There will be times,
however, when the Deposit and Redemption Securities differ. The composition of the Redemption Securities will be available
through the NSCC. Each Bull Fund reserves the right to honor a redemption request with a non-conforming redemption
basket.

If the value of a Creation Unit is higher than the value of the Redemption Securities, you will receive from a Bull Fund a
Balancing Amount in cash. If the value of a Creation Unit is lower than the value of the Redemption Securities, you will
be required to pay to the Bull Fund a Balancing Amount in cash. If you are receiving a Balancing Amount, the amount due
will be reduced by the amount of the applicable Transaction Fee.

As with purchases, redemptions may be processed either through the Manual Clearing Process or the Enhanced Clearing
Process. A redemption order must be received in good order by the transfer agent by 4:00 p.m. Eastern Time, whether
transmitted by mail, through the transfer agent’s automated system, telephone, facsimile or other means permitted under
the Participant Agreement, in order to receive that day’s NAV per Share. All other procedures set forth in the Participant
Agreement must be followed in order for you to receive the NAV determined on that day.

An investor may request a redemption in cash, which a Bull Fund may in its sole discretion permit. Investors that elect to
receive cash in lieu of one or more of the Redemption Securities are subject to an additional charge. Redemptions of Creation
Units for cash (when available) and/or outside of the Enhanced Clearing Process also require the payment of an additional
charge.

Purchase of a Bear Fund. The Bear Funds only accept cash to purchase Creation Units. The purchaser must transfer cash in
an amount equal to the value of the Creation Unit(s) purchased and the applicable Transaction Fee. All purchase orders
for Creation Units must be placed by or through an Authorized Participant. Purchase orders will be processed either through
a manual clearing process run at the DTC (“Manual Clearing Process”) or through an enhanced clearing process (“Enhanced
Clearing Process”) that is available only to those DTC participants that also are participants in the Continuous Net Settlement
System of the National Securities Clearing Corporation (“NSCC”). Authorized Participants that do not use the Enhanced
Clearing Process will be charged a higher Transaction Fee (discussed below). The Trust will deliver Shares of the BearFunds
upon payment of cash to the Trust on or before the third Business Day following the Transmittal Date consistent with the
terms of the Authorized Participant Agreement.

Redemption from a Bear Fund. Redemption proceeds will be paid in cash. As with purchases, redemptions may be processed
either through the Manual Clearing Process or the Enhanced Clearing Process. A redemption order must be received in
good order by the transfer agent by 4:00 p.m. Eastern Time, whether transmitted by mail, through the transfer agent’s
automated system, telephone, facsimile or other means permitted under the Participant Agreement in order to receive
that day’s NAV per Share. All other procedures set forth in the Participant Agreement must be followed in order for you
to receive the NAV determined on that day.

Transaction Fees on Creation and Redemption Transactions. Each Fund will impose Transaction Fees to offset transfer and
other transaction costs associated with the issuance and redemption of Creation Units. There is a fixed and a variable component
to the total Transaction Fee on transactions in Creation Units. A fixed Transaction Fee is applicable to each creation and
redemption transaction, regardless of the number of Creation Units transacted. A variable Transaction Fee based upon the
value of each Creation Unit also is applicable to each redemption transaction. Purchasers and redeemers of Creation Units
of a Fund effected through the Manual Clearing Process are required to pay an additional charge to compensate for brokerage
and other expenses. In addition, purchasers of Creation Units are responsible for payment of the costs of transferring the
Deposit Securities to the Trust. However, in no instance will the fees charged exceed 2% of the value of the Creation Units
subject to the transaction. Redeemers of Creation Units are responsible for the costs of transferring securities from the
Trust. Investors who use the services of a broker or other such intermediary may pay additional fees for such services. In
addition, Rafferty may, from time to time, at its own expense, compensate purchasers of Creation Units who have purchased
substantial amounts of Creation Units and other financial institutions for administrative or marketing services.

The table below summarizes the components of the Transaction Fees.

Direxion Shares ETF Trust

Fixed Transaction Fee
Maximum
Additional
Charge for
Purchases

and
Redemptions*

In-Kind Cash

NSCC Outside NSCC
Outside

NSCC

Direxion Daily Brazil Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily FTSE China Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily FTSE China Bear 3X Shares N/A N/A $250 Up to 0.50%
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Direxion Shares ETF Trust

Fixed Transaction Fee
Maximum
Additional
Charge for
Purchases

and
Redemptions*

In-Kind Cash

NSCC Outside NSCC
Outside

NSCC

Direxion Daily Clean Energy Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Clean Energy Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Corporate Bond Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Corporate Bond Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Developed Markets Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Developed Markets Bear 3X Shares N/A N/A $250 Up to 0.050%
Direxion Daily Emerging Markets Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Emerging Market Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily Energy Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Energy Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Financial Bull 3X Shares $625 Up to 300% of NSCC Amount $625 Up to 0.15%
Direxion Daily Financial Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily FTSE Europe Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Gold Miners Index Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Gold Miners Index Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily Healthcare Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Healthcare Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily High Yield Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily High Yield Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily India Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Japan Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Junior Gold Miners Index Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Junior Gold Miners Index Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily Latin America Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Mid Cap Bull 3X Shares $1,250 Up to 300% of NSCC Amount $1,250 Up to 0.15%
Direxion Daily Mid Cap Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Municipal Bond Taxable Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Natural Gas Related Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Natural Gas Related Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Real Estate Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Real Estate Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Regional Banks Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Regional Banks Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Retail Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Russia Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Russia Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily S&P 500® Bull 3X Shares $1,250 Up to 300% of NSCC Amount $1,250 Up to 0.15%
Direxion Daily S&P 500® Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Semiconductor Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Semiconductor Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Silver Miners Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Silver Miners Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Small Cap® Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Small Cap® Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily South Korea Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily Technology Bull 3X Shares $500 Up to 300% of NSCC Amount $500 Up to 0.15%
Direxion Daily Technology Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily 7-10 Year Treasury Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily 7-10 Year Treasury Bear 3X Shares N/A N/A $250 Up to 0.15%
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Direxion Shares ETF Trust

Fixed Transaction Fee
Maximum
Additional
Charge for
Purchases

and
Redemptions*

In-Kind Cash

NSCC Outside NSCC
Outside

NSCC

Direxion Daily 20+ Year Treasury Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily 20+ Year Treasury Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily S&P Biotech Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily S&P Biotech Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily S&P Oil & Gas Exp. & Prod. Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily MSCI EAFE Currency Hedged Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily MSCI EAFE Currency Hedged Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily MSCI Emerging Markets Currency Hedged

Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily MSCI Emerging Markets Currency Hedged

Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily MSCI Europe Currency Hedged Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily MSCI Europe Currency Hedged Bear 3X

Shares N/A N/A $250 Up to 0.50%
Direxion Daily MSCI Japan Currency Hedged Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily MSCI Japan Currency Hedged Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily MSCI Germany Currency Hedged Bull 3X

Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily MSCI Germany Currency Hedged Bear 3X

Shares N/A N/A $250 Up to 0.50%
Direxion Daily FTSE Cürex USD Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily FTSE Cürex USD Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily FTSE Cürex EUR Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily FTSE Cürex EUR Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily FTSE Cürex YEN Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.50%
Direxion Daily FTSE Cürex YEN Bear 3X Shares N/A N/A $250 Up to 0.50%
Direxion Daily Homebuilders & Supplies Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Homebuilders & Supplies Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Cyber Security & IT Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Cyber Security & IT Bear 3X Shares N/A N/A $250 Up to 0.15%
Direxion Daily Pharmaceutical & Medical Bull 3X Shares $250 Up to 300% of NSCC Amount $250 Up to 0.15%
Direxion Daily Pharmaceutical & Medical Bear 3X Shares N/A N/A $250 Up to 0.15%

* As a percentage of the amount invested.

HOW TO BUY AND SELL SHARES

Each Fund issues and redeems Shares only in large blocks of Shares called “Creation Units.”

Most investors will buy and sell Shares of each Fund in secondary market transactions through brokers. Shares of each Fund
that are listed for trading on the secondary market on the Exchange can be bought and sold throughout the trading day
like other publicly traded shares. There is no minimum investment. Although Shares are generally purchased and sold in
“round lots” of 50,000 Shares, brokerage firms typically permit investors to purchase or sell Shares in smaller “oddlots” at
no per-share price differential.

When buying or selling Shares through a broker, you will incur customary brokerage commissions and charges, and you
may pay some or all of the spread between the bid and the offer price in the secondary market on each leg of a round
trip (purchase and sale) transaction. In addition, because secondary market transactions occur at market prices, you may
pay more than NAV when you buy Shares, and receive less than NAV when you sell those Shares.

If you purchase shares of the Fund through a broker-dealer or other financial intermediary (such as a bank), the Adviser
may pay the intermediary for educational training programs, the development of technology platforms and reporting
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systems or other administrative services related to a Fund. Ask your salesperson or visit your financial intermediary’s website
for more information.

The Funds’ Exchange trading symbols are as follows:

Fund Symbol

Direxion Daily Brazil Bull 3X Shares BRZU
Direxion Daily FTSE China Bull 3X Shares YINN
Direxion Daily FTSE China Bear 3X Shares YANG
Direxion Daily Clean Energy Bull 3X Shares
Direxion Daily Clean Energy Bear 3X Shares
Direxion Daily Corporate Bond Bull 3X Shares
Direxion Daily Corporate Bond Bear 3X Shares
Direxion Daily Developed Markets Bull 3X Shares DZK
Direxion Daily Developed Markets Bear 3X Shares DPK
Direxion Daily Emerging Markets Bull 3X Shares EDC
Direxion Daily Emerging Markets Bear 3X Shares EDZ
Direxion Daily Energy Bull 3X Shares ERX
Direxion Daily Energy Bear 3X Shares ERY
Direxion Daily Financial Bull 3X Shares FAS
Direxion Daily Financial Bear 3X Shares FAZ
Direxion Daily FTSE Europe Bull 3X Shares EURL
Direxion Daily Gold Miners Index Bull 3X Shares NUGT
Direxion Daily Gold Miners Index Bear 3X Shares DUST
Direxion Daily Healthcare Bull 3X Shares CURE
Direxion Daily Healthcare Bear 3X Shares SICK
Direxion Daily High Yield Bull 3X Shares
Direxion Daily High Yield Bear 3X Shares
Direxion Daily India Bull 3X Shares INDL
Direxion Daily Japan Bull 3X Shares JPNL
Direxion Daily Junior Gold Miners Index Bull 3X Shares JNUG
Direxion Daily Junior Gold Miners Index Bear 3X Shares JDST
Direxion Daily Latin America Bull 3X Shares LBJ
Direxion Daily Mid Cap Bull 3X Shares MIDU
Direxion Daily Mid Cap Bear 3X Shares MIDZ
Direxion Daily Municipal Bond Taxable Bull 3X Shares
Direxion Daily Natural Gas Related Bull 3X Shares GASL
Direxion Daily Natural Gas Related Bear 3X Shares GASX
Direxion Daily Real Estate Bull 3X Shares DRN
Direxion Daily Real Estate Bear 3X Shares DRV
Direxion Daily Regional Banks Bull 3X Shares
Direxion Daily Regional Banks Bear 3X Shares
Direxion Daily Retail Bull 3X Shares RETL
Direxion Daily Russia Bull 3X Shares RUSL
Direxion Daily Russia Bear 3X Shares RUSS
Direxion Daily S&P 500® Bull 3X Shares SPXL
Direxion Daily S&P 500® Bear 3X Shares SPXS
Direxion Daily Semiconductor Bull 3X Shares SOXL
Direxion Daily Semiconductor Bear 3X Shares SOXS
Direxion Daily Silver Miners Bull 3X Shares
Direxion Daily Silver Miners Bear 3X Shares
Direxion Daily Small Cap Bull 3X Shares TNA
Direxion Daily Small Cap Bear 3X Shares TZA
Direxion Daily South Korea Bull 3X Shares KORU
Direxion Daily Technology Bull 3X Shares TECL
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Fund Symbol

Direxion Daily Technology Bear 3X Shares TECS
Direxion Daily 7-10 Year Treasury Bull 3X Shares TYD
Direxion Daily 7-10 Year Treasury Bear 3X Shares TYO
Direxion Daily 20+ Year Treasury Bull 3X Shares TMF
Direxion Daily 20+ Year Treasury Bear 3X Shares TMV
Direxion Daily S&P Biotech Bull 3X Shares LABU
Direxion Daily S&P Biotech Bear 3X Shares LABD
Direxion Daily S&P Oil & Gas Exp. & Prod. Bull 3X Shares GUSH
Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares DRIP
Direxion Daily MSCI EAFE Currency Hedged Bull 3X Shares
Direxion Daily MSCI EAFE Currency Hedged Bear 3X Shares
Direxion Daily MSCI Emerging Markets Currency Hedged Bull 3X Shares
Direxion Daily MSCI Emerging Markets Currency Hedged Bear 3X Shares
Direxion Daily MSCI Europe Currency Hedged Bull 3X Shares
Direxion Daily MSCI Europe Currency Hedged Bear 3X Shares
Direxion Daily MSCI Japan Currency Hedged Bull 3X Shares
Direxion Daily MSCI Japan Currency Hedged Bear 3X Shares
Direxion Daily MSCI Germany Currency Hedged Bull 3X Shares
Direxion Daily MSCI Germany Currency Hedged Bear 3X Shares
Direxion Daily FTSE Cürex USD Bull 3X Shares
Direxion Daily FTSE Cürex USD Bear 3X Shares
Direxion Daily FTSE Cürex EUR Bull 3X Shares
Direxion Daily FTSE Cürex EUR Bear 3X Shares
Direxion Daily FTSE Cürex YEN Bull 3X Shares
Direxion Daily FTSE Cürex YEN Bear 3X Shares
Direxion Daily Homebuilders & Supplies Bull 3X Shares NAIL
Direxion Daily Homebuilders & Supplies Bear 3X Shares CLAW
Direxion Daily Cyber Security & IT Bull 3X Shares
Direxion Daily Cyber Security & IT Bear 3X Shares
Direxion Daily Pharmaceutical & Medical Bull 3X Shares
Direxion Daily Pharmaceutical & Medical Bear 3X Shares

Share prices are reported in dollars and cents per Share.

Investors may acquire Shares directly from each Fund, and shareholders may tender their Shares for redemption directly
to each Fund, only in Creation Units, as discussed in the “Creations, Redemptions and Transaction Fees” section above. A
Creation Unit consists of 50,000 Shares.

For information about acquiring Shares through a secondary market purchase, please contact your broker. If you wish to
sell Shares of a Fund on the secondary market, you must do so through your broker.

Book Entry. Shares are held in book-entry form, which means that no stock certificates are issued. The DTC or its nominee
is the record owner of all outstanding Shares of the Funds and is recognized as the owner of all Shares for all purposes.

Investors owning Shares are beneficial owners as shown on the records of the DTC or its participants. DTC serves as the
securities depository for all Shares. Participants in the DTC include securities brokers and dealers, banks, trust companies,
clearing corporations and other institutions that directly or indirectly maintain a custodial relationship with DTC. As a beneficial
owner of Shares, you are not entitled to receive physical delivery of stock certificates or to have Shares registered in your
name, and you are not considered a registered owner of Shares. Therefore, to exercise any right as an owner of Shares,
you must rely upon the procedures of DTC and its participants. These procedures are the same as those that apply to any
other stocks that you hold in book entry or “street name” through your brokerage account.

MANAGEMENT OF THE FUNDS

Rafferty provides investment management services to the Funds. Rafferty has been managing investment companies since
1997.Rafferty is locatedat1301AvenueoftheAmericas (6thAvenue),35thFloor,NewYork,NewYork10019.Asof January29,2016,
the Adviser had approximately $8.6 billion in assets under management.

DIREXION SHARES ETF TRUST PROSPECTUS649



Under an investment advisory agreement between the Trust and Rafferty, each Fund pays Rafferty fees at an annualized
rate of 0.75% based on a percentage of each Fund’s average daily net assets.

For the fiscal year ended October 31, 2015, the Adviser received net management fees as a percentage of average daily
net assets from each Fund as follows:

Fund Percentage

Direxion Daily Mid Cap Bull 3X Shares 0.72%
Direxion Daily Mid Cap Bear 3X Shares 0.47%
Direxion Daily S&P 500® Bull 3X Shares 0.76%
Direxion Daily S&P 500® Bear 3X Shares 0.74%
Direxion Daily Small Cap Bull 3X Shares 0.73%
Direxion Daily Small Cap Bear 3X Shares 0.72%
Direxion Daily Brazil Bull 3X Shares 0.66%
Direxion Daily FTSE China Bull 3X Shares 0.72%
Direxion Daily FTSE China Bear 3X Shares 0.67%
Direxion Daily Developed Markets Bull 3X Shares 0.60%
Direxion Daily Developed Markets Bear 3X Shares 0.00%
Direxion Daily Emerging Markets Bull 3X Shares 0.75%
Direxion Daily Emerging Markets Bear 3X Shares 0.73%
Direxion Daily FTSE Europe Bull 3X Shares 0.74%
Direxion Daily India Bull 3X Shares 0.73%
Direxion Daily Japan Bull 3X Shares 0.41%
Direxion Daily Latin America Bull 3X Shares 0.56%
Direxion Daily Russia Bull 3X Shares 0.76%
Direxion Daily Russia Bear 3X Shares 0.72%
Direxion Daily South Korea Bull 3X Shares 0.00%
Direxion Daily Gold Miners Index Bull 3X Shares 0.75%
Direxion Daily Gold Miners Index Bear 3X Shares 0.75%
Direxion Daily Healthcare Bull 3X Shares 0.75%
Direxion Daily Junior Gold Miners Index Bull 3X Shares 0.72%
Direxion Daily Junior Gold Miners Index Bear 3X Shares 0.72%
Direxion Daily Natural Gas Related Bull 3X Shares 0.68%
Direxion Daily Regional Banks Bull 3X Shares 0.00%
Direxion Daily Regional Banks Bear 3X Shares 0.00%
Direxion Daily Retail Bull 3X Shares 0.69%
Direxion Daily Semiconductor Bull 3X Shares 0.72%
Direxion Daily Semiconductor Bear 3X Shares 0.63%
Direxion Daily Energy Bull 3X Shares 0.75%
Direxion Daily Energy Bear 3X Shares 0.72%
Direxion Daily Financial Bull 3X Shares 0.76%
Direxion Daily Financial Bear 3X Shares 0.72%
Direxion Daily Real Estate Bull 3X Shares 0.76%
Direxion Daily Real Estate Bear 3X Shares 0.20%
Direxion Daily Technology Bull 3X Shares 0.75%
Direxion Daily Technology Bear 3X Shares 0.63%
Direxion Daily 7-10 Year Treasury Bull 3X Shares 0.23%
Direxion Daily 7-10 Year Treasury Bear 3X Shares 0.76%
Direxion Daily 20+ Year Treasury Bull 3X Shares 0.77%
Direxion Daily 20+ Year Treasury Bear 3X Shares 0.75%
Direxion Daily S&P Biotech Bull 3X Shares 0.65%
Direxion Daily S&P Biotech Bear 3X Shares 0.16%
Direxion Daily S&P Oil & Gas Exp. & Prod. Bull 3X Shares 0.00%
Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X Shares 0.00%
Direxion Daily Homebuilders & Supplies Bull 3X Shares 0.00%
Direxion Daily Homebuilders & Supplies Bear 3X Shares 0.00%

A discussion regarding the basis on which the Board of Trustees approved the investment advisory agreements for the
Funds is included in the Funds' Annual Report for the period ended October 31, 2015.
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Rafferty has entered into an Operating Expense Limitation Agreement with each Fund. Under this Operating Expense Limitation
Agreement, Rafferty has contractually agreed to cap all or a portion of its management fee and/or reimburse each Fund
for Other Expenses through September 1, 2017, to the extent that a Fund’s Total Annual Fund Operating Expenses exceed
0.95% of the Fund’s daily net assets (excluding, as applicable, among other expenses, management fees, Rule 12b-1 distribution
and/or service fees, Management Services Fees, any front-end or contingent deferred sales loads, taxes, swap financing
and related costs, acquired fund fees and expenses, dividends or interest on short positions, other interest expenses, brokerage
commissions, expenses incurred in connection with any merger or reorganization and extraordinary expenses such as litigation
or other expenses outside the typical day-to-day operations of a Fund).

Any expense cap is subject to reimbursement by a Fund within the following three years only if overall expenses fall below
these percentage limitations. Solely at Rafferty’s option and discretion, Rafferty may pay, reimburse or otherwise assume
one or more of the excluded expenses, in which case such expense will be subject to reimbursement by Rafferty in accordance
with the Operating Expense Limitation Agreement. This agreement may be terminated or revised at any time with the
consent of the Board of Trustees.

Paul Brigandi and Tony Ng are jointly and primarily responsible for the day-to-day management of the Funds. An investment
trading team of Rafferty employees assists Mr. Brigandi and Mr. Ng in the day-to-day management of the Funds subject
to their primary responsibility and oversight. The Portfolio Managers work with the investment trading team to decide
the target allocation of each Fund’s investments and on a day-to-day basis, an individual portfolio trader executes transactions
for the Funds consistent with the target allocation. The members of the investment trading team rotate periodically among
the various series of the Trust, including the Funds, so that no single individual is assigned to a specific Fund for extended
periods of time.

Mr. Brigandi has been a Portfolio Manager at Rafferty since June 2004. Mr. Brigandi was previously involved in the equity
trading training program for Fleet Boston Financial Corporation from August 2002 to April 2004. Mr. Brigandi is a 2002
graduate of Fordham University.

Mr. Ng has been a Portfolio Manager at Rafferty since April 2006. Mr. Ng was previously a Team Leader in the Trading
Assistant Group with Goldman Sachs from 2004 to 2006. He was employed with Deutsche Asset Management from 1998
to 2004. Mr. Ng graduated from State University at Buffalo in 1998.

The Funds' Statement of Additional Information (“SAI”) provides additional information about the investment team members’
compensation, other accounts they manage and their ownership of securities in the Funds.

PORTFOLIO HOLDINGS

A description of the Funds' policies and procedures with respect to the disclosure of the Funds' portfolio securities is available
in the Funds' SAI.

OTHER SERVICE PROVIDERS

Foreside Fund Services, LLC (“Distributor”) serves as the Funds' distributor. U.S. Bancorp Fund Services, LLC serves as the
Funds' administrator. Bank of New York Mellon (“BNYM”) serves as the Funds' transfer agent, fund accountant, custodian
and index receipt agent. The Distributor is not affiliated with Rafferty or BNYM.

DISTRIBUTIONS

Fund Distributions. Each Fund pays out dividends from its net investment income, and distributes any net capital gains, if
any, to its shareholders at least annually. Each Fund is authorized to declare and pay capital gain distributions in additional
Shares or in cash. A Fund may have extremely high portfolio turnover, which may cause it to generate significant amounts
of taxable income. Each Fund will generally need to distribute net short-term capital gain to satisfy certain tax requirements.
As a result of the Funds' high portfolio turnover, they could need to make larger and/or more frequent distributions than
traditional unleveraged ETFs.

Dividend Reinvestment Service. Brokers may make the DTC book-entry dividend reinvestment service (“Reinvestment Service”)
available to their customers who are shareholders of a Fund. If the Reinvestment Service is used with respect to a Fund,
its distributions of both net income and capital gains will automatically be reinvested in additional and fractional Shares
thereof purchased in the secondary market. Without the Reinvestment Service, investors will receive Fund distributions in
cash, except as noted above under “Fund Distributions.” To determine whether the Reinvestment Service is available and
whether there is a commission or other charge for using the service, consult your broker. Fund shareholders should be
aware that brokers may require them to adhere to specific procedures and timetables to use the Reinvestment Service.
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TAXES

As with any investment, you should consider the tax consequences of buying, holding, and disposing of Shares. The tax
information in this Prospectus is only a general summary of some important federal tax considerations generally affecting
the Funds and their shareholders. No attempt is made to present a complete explanation of the federal tax treatment of
the Funds’ activities, and this discussion is not intended as a substitute for careful tax planning. Accordingly, potential
investors are urged to consult their own tax advisers for more detailed information and for information regarding any
state, local, or foreign taxes applicable to the Funds and to an investment in Shares.

Fund distributions to you and your sale of your Shares will have tax consequences to you unless you hold your Shares through
a tax-exempt entity or tax-deferred retirement arrangement, such as an individual retirement account (“IRA”) or 401(k)
plan.

Each Fund intends to qualify or to continue to qualify each taxable year for taxation as a “regulated investment company”
under Subchapter M of the Internal Revenue Code. If a Fund so qualifies and satisfies certain distribution requirements,
the Fund will not be subject to federal income tax on income that is distributed in a timely manner to its shareholders in
the form of income dividends or capital gain distributions.

Taxes on Distributions. Dividends from a Fund’s investment company taxable income – generally, the sum of net investment
income, the excess of net short-term capital gain over net long-term capital loss, and net gains and losses from certain
foreign currency transactions, if any, all determined without regard to any deduction for dividends paid – will be taxable
to you as ordinary income to the extent of its earnings and profits, whether they are paid in cash or reinvested in additional
Shares. However, dividends a Fund pays to you that are attributable to its “qualified dividend income” (i.e., dividends it
receives on stock of most domestic and certain foreign corporations with respect to which it satisfies certain holding period
and other restrictions) generally will be taxed to you, if you are an individual, trust, or estate and satisfy those restrictions
with respect to your Shares, for federal income tax purposes, at the rates of 15% or 20% for such shareholders with taxable
income exceeding certain thresholds (which will be indexed for inflation annually). A portion of a Fund’s dividends also
may be eligible for the dividends-received deduction allowed to corporations – the eligible portion may not exceed the
aggregate dividends the Fund receives from domestic corporations subject to federal income tax (excluding real estate
investment trusts) and excludes dividends from foreign corporations – subject to similar restrictions; however, dividends
a corporate shareholder deducts pursuant to that deduction are subject indirectly to the federal alternative minimum tax.
None of the Funds expect to earn a significant amount of income that would qualify for those maximum rates or that
deduction.

Distributions of a Fund’s net capital gain (which is the excess of net long-term capital gain over net short-term capital loss)
that it recognizes on sales or exchanges of capital assets (“capital gain distributions”), if any, will be taxable to you as
long-term capital gains, at the maximum rates mentioned above if you are an individual, trust, or estate, regardless of
your holding period for the Shares on which the distributions are paid and regardless of whether they are paid in cash or
reinvested in additional Shares. A Fund’s capital gain distributions may vary considerably from one year to the next as a
result of its investment activities and cash flows and the performance of the markets in which it invests. None of the Funds
expect to earn a significant amount of net capital gain.

Distributions in excess of a Fund’s current and accumulated earnings and profits, if any, first will reduce your adjusted tax
basis in your Shares in that Fund and, after that basis is reduced to zero, will constitute capital gain. That capital gain will
be long-term capital gain, and thus will be taxed at the maximum rates mentioned above if you are an individual, trust,
or estate if the distributions are attributable to Shares you held for more than one year.

Investors should be aware that the price of Shares at any time may reflect the amount of a forthcoming dividend or capital
gain distribution, so if they purchase Shares shortly before the record date therefor, they will pay full price for the Shares
and receive some part of the purchase price back as a taxable distribution even though it represents a partial return of
invested capital.

In general, distributions are subject to federal income tax for the year when they are paid. However, certain distributions
paid in January may be treated as paid on December 31 of the prior year.

Because of the possibility of high portfolio turnover, the Funds may generate significant amounts of taxable income. Accordingly,
the Funds may need to make larger and/or more frequent distributions than traditional unleveraged ETFs. A substantial
portion of that income typically will be short-term capital gain, which will generally be treated as ordinary income when
distributed to shareholders.

Fund distributions to tax-deferred or qualified plans, such as an IRA, retirement plan or pension plan, generally will not
be taxable. However, distributions from such plans will be taxable to the individual participant notwithstanding the character
of the income earned by the qualified plan. Please consult a tax adviser for a more complete explanation of the federal,
state, local and foreign tax consequences of investing in a Fund through such a plan.

Taxes When Shares are Sold. Generally, you will recognize taxable gain or loss if you sell or otherwise dispose of your
Shares. Any gain arising from such a disposition generally will be treated as long-term capital gain if you held the Shares
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for more than one year, taxable at the maximum rates (15% or 20%) mentioned above if you are an individual, trust, or
estate; otherwise, the gain will be treated as short-term capital gain. However, any capital loss arising from the disposition
of Shares held for six months or less will be treated as long-term capital loss to the extent of capital gain distributions, if
any, received with respect to those Shares. In addition, all or a portion of any loss recognized on a sale or exchange of
Shares of a Fund will be disallowed to the extent other Shares of the same Fund are purchased (whether through reinvestment
of distributions or otherwise) within a period of 61 days beginning 30 days before and ending 30 days after the date of
the sale or exchange; in that event, the basis in the newly purchased Shares will be adjusted to reflect the disallowed loss.

Holders of Creation Units. A person who purchases Shares of a Bull Fund by exchanging securities for a Creation Unit generally
will recognize capital gain or loss equal to the difference between the market value of the Creation Unit and the person’s
aggregate basis in the exchanged securities, adjusted for any Balancing Amount paid or received. A shareholder who redeems
a Creation Unit generally will recognize gain or loss to the same extent and in the same manner as described in the immediately
preceding paragraph.

Miscellaneous. Backup Withholding. A Fund must withhold and remit to the U.S. Treasury 28% of dividends and capital
gain distributions otherwise payable to any individual or certain other non-corporate shareholder who fails to certify that
the social security or other taxpayer identification number furnished to the Fund is correct or who furnishes an incorrect
number (together with the withholding described in the next sentence, “backup withholding”). Withholding at that rate
also is required from a Fund’s dividends and capital gain distributions otherwise payable to such a shareholder who is subject
to backup withholding for any other reason. Backup withholding is not an additional tax, and any amounts so withheld
may be credited against a shareholder’s federal income tax liability or refunded.

Additional Tax. An individual must pay a 3.8% federal tax on the lesser of (1) the individual’s “net investment income,”
which generally includes dividends, interest, and net gains from the disposition of investment property (including dividends
and capital gain distributions a Fund pays and net gains realized on the sale or redemption of Shares), or (2) the excess of
the individual’s “modified adjusted gross income” over a threshold amount ($250,000 for married persons filing jointly
and $200,000 for single taxpayers). This tax is in addition to any other taxes due on that income. A similar tax will apply
for those years to estates and trusts. Shareholders should consult their own tax advisers regarding the effect, if any, this
provision may have on their investment in Fund shares.

Basis Determination. A shareholder who wants to use the average basis method for determining basis in Shares he or she
acquires after December 31, 2011 (“Covered Shares”), must elect to do so in writing (which may be electronic) with the
broker through which he or she purchased the Shares. A shareholder who wishes to use a different IRS-acceptable method
for basis determination (e.g., a specific identification method) may elect to do so. Fund shareholders are urged to consult
with their brokers regarding the application of the basis determination rules to them.

You may also be subject to state and local taxes on Fund distributions and dispositions of Shares.

Non-U.S. Shareholders. “A “non-U.S. shareholder” is an investor that, for federal tax purposes, is a nonresident alien individual,
a foreign corporation or a foreign estate or trust. Except where discussed otherwise, the following disclosure assumes that
a non-U.S. shareholder’s ownership of Shares is not effectively connected with a trade or business conducted by such non-U.S.
shareholder in the United States and does not address non-U.S. shareholders who are present in the United States for 183
days or more during the taxable year. The tax consequences to a non-U.S. shareholder entitled to claim the benefits of an
applicable tax treaty may be different from those described herein. Non-U.S. shareholders should consult their tax advisers
with respect to the particular tax consequences to them of an investment in a Fund.

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

A non-U.S. shareholder who fails to provide an IRS Form W-8BEN or other applicable form may be subject to backup withholding
at the appropriate rate. See the discussion of backup withholding under “Miscellaneous” above.

Exemptions from Withholding. In general, federal income tax will not apply to gain realized on the sale or other disposition
of Shares or to any Fund distributions reported as capital gain dividends, short-term capital gain dividends, or interest-related
dividends.

“Short-term capital gain dividends” are dividends that are attributable to “qualified short-term gain” a Fund realizes (generally,
the excess of a Fund’s net short-term capital gain over long-term capital loss for a taxable year, computed with certain
adjustments). “Interest-related dividends” are dividends that are attributable to “qualified net interest income” from U.S.
sources. Depending on its circumstances, a Fund may report all, some or none of its potentially eligible dividends as short-term
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capital gain dividends and interest-related dividends and/or treat such dividends, in whole or in part, as ineligible for this
exemption from withholding. To qualify for the exemption, a non-U.S. shareholder will need to comply with applicable
certification requirements relating to its non-U.S. status (including, in general, furnishing an IRS Form W-8BEN or substitute
form). In the case of shares held through an intermediary, the intermediary may withhold even if a Fund designates the
payment as a short-term capital gain dividend or an interest-related dividend. Non-U.S. shareholders should contact their
intermediaries with respect to the application of these rules to their accounts.

Foreign Account Tax Compliance Act (“FATCA”). Under FATCA, “foreign financial institutions” (“FFIs”) or “non-financial
foreign entities” (“NFFEs”) that are Fund shareholders may be subject to a generally nonrefundable 30% withholding tax
on (1) income dividends, and (2) certain capital gain distributions and the proceeds of a redemption of Shares a Fund pays
after December 31, 2018. As discussed more fully in the Funds’ SAI under “Taxes,” the FATCA withholding tax generally
can be avoided (a) by an FFI, if it reports certain information regarding direct and indirect ownership of financial accounts
U.S. persons hold with the FFI and (b) by an NFFE, if it certifies as such and, in certain circumstances, that (i) it has no substantial
U.S. persons as owners or (ii) it does have such owners and reports information relating to them to the withholding agent.
The U.S. Treasury has negotiated intergovernmental agreements (“IGAs”) with certain countries and is in various stages of
negotiations with other foreign countries with respect to one or more alternative approaches to implement FATCA; entities
in those countries may be required to comply with the terms of the IGA instead of Treasury regulations. Non-U.S. shareholders
should consult their own tax advisers regarding the application of these requirements to their own situation and the impact
thereof on their investment in a Fund.

More information about taxes is in the Funds’ SAI.

ADDITIONAL INFORMATION

The Trust enters into contractual arrangements with various parties, which may include, among others, the Funds' investment
adviser, custodian, and transfer agent, who provide services to the Funds. Shareholders are not parties to any such contractual
arrangements and are not intended beneficiaries of those contractual arrangements, and those contractual arrangements
are not intended to create in any shareholder any right to enforce them against the service providers or to seek any remedy
under them against the service providers, either directly or on behalf of the Trust.

This Prospectus provides information concerning the Funds that you should consider in determining whether to purchase
Fund shares. Neither this Prospectus nor the SAI is intended, or should be read, to be or give rise to an agreement or contract
between the Trust or the Funds and any investor, or to give rise to any rights in any shareholder or other person other than
any rights under federal or state law that may not be waived.

INDEX LICENSORS

Barclays Index. The Direxion Daily High Yield Bull 3X Shares and the Direxion Daily High Yield Bear 3X Shares, (collectively
“the Funds),” is/are not sponsored, endorsed, sold or promoted by Barclays Capital. Barclays Capital makes no representation
or warranty, express or implied, to the owners of the Funds or any member of the public regarding the advisability of
investing in securities generally or in the Funds particularly or the ability of the Barclays Capital Index to track general bond
market performance. Barclays Capital’s only relationship to Direxion and the Funds is/are the licensing of the Barclays Capital
Index which is determined, composed and calculated by Barclays Capital without regard to Direxion or the Funds. Barclays
Capital has no obligation to take the needs of Direxion, the Funds or the owners of the Funds into consideration in determining,
composing or calculating the Barclays Capital Index. Barclays Capital is not responsible for and has not participated in the
determination of the timing of, prices at, or quantities of the Funds to be issued. Barclays Capital has no obligation or
liability in connection with the administration, marketing or trading of the Funds.

BARCLAYS CAPITAL SHALL HAVE NO LIABILITY TO LICENSEE OR TO THIRD PARTIES FOR THE QUALITY, ACCURACY AND/OR
COMPLETENESS OF THE INDEX OR ANY DATA INCLUDED THEREIN OR FOR INTERRUPTIONS IN THE DELIVERY OF THE INDEX.
BARCLAYS CAPITAL MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY LICENSEE, OWNERS
OF THE FUND(S) OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE INDEX OR ANY DATA INCLUDED THEREIN IN
CONNECTION WITH THE RIGHTS LICENSED HEREUNDER OR FOR ANY OTHER USE. BARCLAYS CAPITAL MAKES NO EXPRESS
OR IMPLIED WARRANTIES, AND HEREBY EXPRESSLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE OR USE WITH RESPECT TO THE INDEX OR ANY DATA INCLUDED THEREIN. BARCLAYS CAPITAL
SHALL NOT BE LIABLE FOR ANY DAMAGES, INCLUDING, WITHOUT LIMITATION, ANY INDIRECT OR CONSEQUENTIAL DAMAGES,
RESULTING FROM THE USE OF THE INDEX OR ANY DATA INCLUDED THEREIN.

Dow Jones Index. Direxion Daily Homebuilders & Supplies Bull 3X Shares and the Direxion Daily Homebuilders & Supplies
Bear 3X Shares is a products of Dow Jones Indexes, a licensed trademark of CME Group Index Services LLC (“CME”), and
has been licensed for use. “Dow Jones®” and the Dow Jones U.S. Select Home Construction Index are service marks of Dow
Jones Trademark Holdings, LLC (“Dow Jones”) and have been sublicensed for use for certain purposes by Direxion Shares
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ETF Trust. Direxion Shares ETF Trust’s Direxion Daily Homebuilders & Supplies Bull 3X Shares and the Direxion Daily Homebuilders
& Supplies Bear 3X Shares, based on the Dow Jones Index, are not sponsored, endorsed, sold or promoted by CME Indexes,
Dow Jones or their respective affiliates, and CME Indexes, Dow Jones and their respective affiliates make no representation
regarding the advisability of trading in such products.

FTSE Indices. FTSE International Limited (“FTSE”) is an independent company whose sole business is the creation and management
of indexes and associated data services. FTSE calculates more than 60,000 indexes daily, including more than 600 real-time
indexes. “FTSETM” is a trademark owned by the London Stock Exchange Group companies (“LSEG”) and is used by FTSE
under license. FTSE is not affiliated with the Direxion Daily FTSE China Bull 3X Shares, Direxion Daily FTSE China Bear 3X
Shares and the Direxion Daily FTSE Europe Bull 3X Shares, the Adviser, the Distributor or any of their respective affiliates.
The Adviser has entered into a license agreement with FTSE to use the FTSE China 50 Index and the FTSE Developed Europe
Index (the “FTSE Indices”). FTSE has no obligation to continue to provide the FTSE Indices to the Funds beyond the term
of the license agreement. The Funds are not in any way sponsored, endorsed, sold or promoted by FTSE or by LSEG (together
the “Licensor Parties”) and none of the Licensor Parties make any warranty or representation whatsoever, expressly or
impliedly, either as to the results to be obtained from the use of the FTSE Indices and/or the figure at which the said FTSE
Index stands at any particular time on any particular day or otherwise. The Licensor Parties make no representation or
warranty, express or implied, to the owners of shares of the Funds or any member of the public regarding the advisability
of trading in the Funds. The FTSE Indices are compiled and calculated by FTSE. None of the Licensor Parties shall be liable
(whether in negligence or otherwise) to any person for any error in the Indices and none of the Licensor Parties shall be
under any obligation to advise any person of any error therein. FTSE®, FT-SE®, Footsie®, FTSE4Good® and techMARK® are
trademarks of the Exchange and FT and are used by FTSE under license. All-World®, All-Share® and All-Small® are trademarks
of FTSE.

FTSE Cürex Securitized Currency Index Series. The underlying indices for the Direxion Daily FTSE Cürex USD Bull 3X Shares,
Direxion Daily FTSE Cürex USD Bear 3X Shares, Direxion Daily FTSE Cürex EUR Bull 3X Shares, Direxion Daily FTSE Cürex
EUR Bear 3X Shares, Direxion Daily FTSE Cürex YEN Bull 3X Shares and the Direxion Daily FTSE Cürex YEN Bear 3X Shares
(the “FTSE Cürex Funds”) are the FTSE Cürex Securitized G8 Index, FTSE Cürex Securitized Euro Index and the FTSE Cürex
Securitized Japanese Yen Index.

The FTSE Cürex Funds are not in any way sponsored, endorsed, sold or promoted by FTSE International Limited (“FTSE”),
or Cürex Data Systems LLC (“Cürex”) (together the “Licensor Parties”) and none of the Licensor Parties make any warranty
or representation whatsoever, expressly or impliedly, either as to the results to be obtained from the use of the FTSE Cürex
Securitized Currency Index Series and/or the figure at which the said index stands at any particular time on any particular
day or otherwise. The FTSE Cürex Securitized Currency Index Series is calculated by FTSE using proprietary methodologies
developed by FTSE, Cürex or their respective Affiliates. All rights in the FTSE Cürex Securitized Currency Index Series vest
in FTSE and Cürex. Neither FTSE nor Cürex nor their Affiliates or licensors shall be liable (including in negligence) for any
loss arising out of use of the FTSE Cürex Securitized Currency Index Series by any person.

“FTSE®” is a trade mark of the London Stock Exchange Group companies. “Cürex” is a registered trade mark of Cürex Innovations
LLC.

Indus Indices. INDUS' only relationship to RAM is INDUS' licensing to RAM of certain INDUS trademarks, Indexes and trade
names, which are composed by INDUS without regard to RAM, this Product or any investor; and INDUS makes no warranty
or representation regarding the advisability of purchasing, holding or trading this Product.

ISE Indices. International Securities Exchange, LLC (“Licensor”), ISE Cyber Security Index and the ISE-Revere Natural Gas
IndexTM (“Indices”) are trademarks of Licensor and have been licensed for use for certain purposes by the Direxion Shares
ETF Trust. Direxion Daily Cyber Security & IT Bull 3X Shares, Direxion Daily Cyber Security & IT Bear 3X Shares, Direxion
Daily Natural Gas Related Bull 3X Shares and the Direxion Daily Natural Gas Related Bear 3X Shares are not sponsored,
endorsed, sold or promoted by Licensor, and Licensor makes no representation regarding the advisability of trading in such
products.

Market Vectors Indices. The Product is not sponsored, endorsed, sold or promoted by Market Vectors Index Solutions GmbH
(“Licensor”). Licensor makes no representation or warranty, express or implied, to the owners of the Direxion Daily Junior
Gold Miners Index Bull 3X Shares, Direxion Daily Junior Gold Miners Index Bear 3X Shares, Direxion Daily Russia Bull 3X
Shares and the Direxion Daily Russia Bear 3X Shares particularly or the ability of the Market VectorsTM Global Junior Gold
Miners Index and the Market Vectors Russia Index (“Market Vector Indices”) to track the performance of the physical commodities
market. Licensor’s only relationship to the Licensee is the licensing of certain service marks and trade names of Licensor
and of the Market Vector Indices that is determined, composed and calculated by Licensor without regard to the Licensee
or the Direxion Daily Junior Gold Miners Index Bull 3X Shares, Direxion Daily Junior Gold Miners Index Bear 3X Shares,
Direxion Daily Russia Bull 3X Shares and the Direxion Daily Russia Bear 3X Shares. Licensor has no obligation to take the
needs of the Licensee or the owners of the Direxion Daily Junior Gold Miners Index Bull 3X Shares, Direxion Daily Junior
Gold Miners Index Bear 3X Shares, Direxion Daily Russia Bull 3X Shares and the Direxion Daily Russia Bear 3X Shares into
consideration in determining, composing or calculating the Market Vector Indices. Licensor is not responsible for and has
not participated in the determination of the timing of, prices at, or quantities of the Direxion Daily Junior Gold Miners
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Index Bull 3X Shares, Direxion Daily Junior Gold Miners Index Bear 3X Shares, Direxion Daily Russia Bull 3X Shares and the
Direxion Daily Russia Bear 3X Shares to be issued or in the determination or calculation of the equation by which the Direxion
Daily Junior Gold Miners Index Bull 3X Shares, Direxion Daily Junior Gold Miners Index Bear 3X Shares, Direxion Daily Russia
Bull 3X Shares and the Direxion Daily Russia Bear 3X Shares is to be converted into cash. Licensor has no obligation or
liability in connection with the administration, marketing or trading of the Direxion Daily Junior Gold Miners Index Bull
3X Shares, Direxion Daily Junior Gold Miners Index Bear 3X Shares, Direxion Daily Russia Bull 3X Shares and the Direxion
Daily Russia Bear 3X Shares.

LICENSOR DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE MARKET VECTOR INDICES OR ANY
DATA INCLUDED THEREIN AND LICENSOR SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIONS
THEREIN. LICENSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY LICENSEE, OWNERS
OF THE DIREXION DAILY JUNIOR GOLD MINERS INDEX BULL 3X SHARES, DIREXION DAILY JUNIOR GOLD MINERS INDEX
BEAR 3X SHARES, DIREXION DAILY RUSSIA BULL 3X SHARES AND THE DIREXION DAILY RUSSIA BEAR 3X SHARES, OR ANY
OTHER PERSON OR ENTITY FROM THE USE OF THE MARKET VECTOR INDICES OR ANY DATA INCLUDED THEREIN. LICENSOR
MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OR USE WITH RESPECT TO THE MARKET VECTOR INDICES OR ANY DATA INCLUDED
THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL LICENSOR HAVE ANY LIABILITY FOR ANY
SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY
OF SUCH DAMAGES.

The Direxion Daily Junior Gold Miners Index Bull 3X Shares, Direxion Daily Junior Gold Miners Index Bear 3X Shares, Direxion
Daily Russia Bull 3X Shares and the Direxion Daily Russia Bear 3X Shares are not sponsored, promoted, sold or supported
in any other manner by Structured Solutions AG nor does Structured Solutions AG offer any express or implicit guarantee
or assurance either with regard to the results of using the Index and/or Index trade mark or the Index Price at any time or
in any other respect. The Index is calculated and published by Structured Solutions AG. Structured Solutions AG uses its
best efforts to ensure that the Index is calculated correctly. Irrespective of its obligations towards the Issuer, Structured
Solutions AG has no obligation to point out errors in the Index to third parties including but not limited to investors and/or
financial intermediaries of the financial instrument. Neither publication of the Index by Structured Solutions AG nor the
licensing of the Index or Index trade mark for the purpose of use in connection with the financial instrument constitutes
a recommendation by Structured Solutions AG to invest capital in said financial instrument nor does it in any way represent
an assurance or opinion of Structured Solutions AG with regard to any investment in this financial instrument. Structured
Solutions AG is not responsible for fulfilling the legal requirements concerning the accuracy and completeness of the financial
instrument’s prospectus.

MSCI Indices. The underlying indices for the Direxion Daily Brazil Bull 3X Shares, Direxion Daily Developed Markets Bull
3X Shares, Direxion Daily Developd Markets Bear 3X Shares, Direxion Daily Emerging Markets Bull 3X Shares, Direxion Daily
Emerging Bear 3X Shares, Direxion Daily Japan Bull 3X Shares, Direxion Daily Real Estate Bull 3X Shares, Direxion Daily
Real Estate Bear 3X Shares, Direxion Daily South Korea Bull 3X Shares, Direxion Daily MSCI EAFE Currency Hedged Bull 3X
Shares, Direxion Daily MSCI EAFE Currency Hedged Bear 3X Shares, Direxion Daily MSCI Emerging Markets Currency Hedged
Bull 3X Shares, Direxion Daily MSCI Emerging Markets Currency Hedged Bear 3X Shares, Direxion Daily MSCI Europe Currency
Hedged Bull 3X Shares, Direxion Daily MSCI Europe Currency Hedged Bear 3X Shares, Direxion Daily MSCI Japan Currency
Hedged Bull 3X Shares, Direxion Daily MSCI Japan Currency Hedged Bear 3X Shares, Direxion Daily MSCI Germany Currency
Hedged Bull 3X Shares, Direxion Daily MSCI Germany Currency Hedged Bear 3X Shares and the Direxion Daily MSCI China
A Bull 3X Shares are the MSCI Brazil 25/50 Index, MSCI EAFE® Index, MSCI Emerging Markets Index, MSCI Japan Index,
MSCI US REIT Index, MSCI Korea 25/50 Index, MSCI EAFE® US Dollar Hedged Index, MSCI Emerging Markets US Dollar
Hedged Index, MSCI Europe US Dollar Hedged Index, MSCI Japan US Dollar Hedged Index, MSCI Germany US Dollar Hedged
Index and the MSCI China A International Index, respectively. The Funds are not sponsored, endorsed, sold or promoted
by Morgan Stanley Capital International Inc. (“MSCI”), any of its affiliates, any of its information providers or any other
third party involved in, or related to, compiling, computing or creating any MSCI Index (collectively, the “MSCI Parties”).
The MSCI Indexes are the exclusive property of MSCI. MSCI and the MSCI Index names are service marks of MSCI or its
affiliates and have been licensed for use for certain purposes by the Trust. None of the MSCI Parties makes any representation
or warranty, express or implied, to the issuer or shareholders of the Funds or any other person or entity regarding the
advisability of investing in funds generally or in the Funds particularly or the ability of any MSCI Index to track corresponding
stock market performance. MSCI or its affiliates are the licensors of certain trademarks, service marks and trade names and
of the MSCI Indexes which are determined, composed and calculated by MSCI without regard to the Funds or the issuer
or shareholders of the Funds or any other person or entity into consideration in determining, composing or calculating
the MSCI Indexes. None of the MSCI Parties is responsible for or has participated in the determination of the timing of,
prices at, or quantities of the Funds to be issued or in the determination or calculation of the equation by or the consideration
into which the Funds are redeemable. Further, none of the MSCI Parties has any obligation or liability to the issuer or owners
of these Funds or any other person or entity in connection with the administration, marketing or offering of the Funds.

Although MSCI shall obtain information for inclusion in or for use in the calculation of the MSCI Indexes from sources that
MSCI considers reliable, none of the MSCI Parties warrants or guarantees the originality, accuracy and/or the completeness
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of any MSCI Index or any data included therein. None of the MSCI Parties makes any warranty, express or implied, as to
results to be obtained by the issuer of the Funds, shareholders of the Funds, or any other person or entity, from the use
of any MSCI Index or any data included therein. None of the MSCI Parties shall have any liability for any errors, omissions
or interruptions of or in connection with any MSCI Index or any data included therein. Further, none of the MSCI Index or
any data included therein. Further, none of the MSCI Parties makes any express or implied warranties of any kind, and the
MSCI Parties hereby expressly disclaim all warranties of merchantability and fitness for a particular purpose, with respect
to each MSCI Index and any data included therein. Without limiting any of the foregoing, in no event shall any of the
MSCI Parties have any liability for any direct, indirect, special, punitive, consequential or any other damages (including lost
profits) even if notified of the possibility of such damages. No purchaser, seller or holder of this security, product or fund,
or any other person or entity, should use or refer to any MSCI trade name, trademark or service mark to sponsor, endorse,
market or promote this security without first contacting MSCI to determine whether MSCI’s permission is required. Under
no circumstances may any person or entity claim any affiliation with MSCI without the prior written permission of MSCI.

NYSE Indices. Neither the Trust nor the Fund(s) are sponsored, endorsed, sold or promoted by NYSE EURONEXT or its affiliates
(“NYSE EURONEXT”). NYSE EURONEXT makes no representation or warranty regarding the advisability of investing in securities
generally, in the Fund(s) particularly, or the ability of the NYSE Arca Gold Miners Index, NYSE 7-10 Year Treasury Bond
Index, NYSE 20 Year Plus Treasury Bond Index, NYSE ARCA Gold Miners Index, Dynamic Pharmaceutical Intellidex Index
and the NYSE Bloomberg Americas Clean Energy Index (“NYSE Indices”) to track general stock market performance.

NYSE EURONEXT MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND HEREBY EXPRESSLY DISCLAIMS ALL WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE NYSE INDICES OR ANY DATA INCLUDED
THEREIN. IN NO EVENT SHALL NYSE EURONEXT HAVE ANY LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL
DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.

PHLX Semiconductor Sector Index. The Semiconductor Funds are not sponsored, endorsed, sold or promoted by The NASDAQ
OMX Group, Inc. or its affiliates (NASDAQ OMX, with its affiliates, are referred to as the “Corporations”). The Corporations
have not passed on the legality or suitability of, or the accuracy or adequacy of descriptions and disclosures relating to,
the Semiconductor Funds. The Corporations make no representation or warranty, express or implied to the owners of the
Semiconductor Funds or any member of the public regarding the advisability of investing in securities generally or in the
Semiconductor Funds particularly, or the ability of the PHLX Semiconductor SectorSM Index to track general stock market
performance. The Corporations’ only relationship to Rafferty Asset Management, LLC (“Licensee”) is in the licensing of the
Nasdaq®, OMX®, NASDAQ OMX®, PHLX®, and PHLX Semiconductor SectorSM Index registered trademarks, service marks
and certain trade names of the Corporations and the use of the PHLX Semiconductor SectorSM Index which is determined,
composed and calculated by NASDAQ OMX without regard to Licensee or the Semiconductor Funds. NASDAQ OMX has
no obligation to take the needs of the Licensee or the owners of the Semiconductor Funds into consideration in determining,
composing or calculating the PHLX Semiconductor SectorSM Index. The Corporations are not responsible for and have not
participated in the determination of the timing of, prices at, or quantities of the Semiconductor Funds to be issued or in
the determination or calculation of the equation by which the Semiconductor Funds are to be converted into cash. The
Corporations have no liability in connection with the administration, marketing or trading of the Semiconductor Funds.

THE CORPORATIONS DO NOT GUARANTEE THE ACCURACY AND/OR UNINTERRUPTED CALCULATION OF THE PHLX
SEMICONDCUTOR SECTOR INDEX OR ANY DATA INCLUDED THEREIN. THE CORPORATIONS MAKE NO WARRANTY, EXPRESS
OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY LICENSEE, OWNERS OF THE SEMICONDUCTOR FUNDS, OR ANY OTHER
PERSON OR ENTITY FROM THE USE OF THE PHLX SEMICONDUCTOR SECTOR INDEX OR ANY DATA INCLUDED THEREIN.
THE CORPORATIONS MAKE NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIM ALL WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE WITH RESPECT TO THE PHLX SEMICONDUCTOR SECTOR
INDEXORANYDATAINCLUDEDTHEREIN.WITHOUTLIMITINGANYOFTHEFOREGOING, INNOEVENTSHALLTHECORPORATIONS
HAVE ANY LIABILITY FOR ANY LOST PROFITS OR SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES,
EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.

Russell Indices. The Russell 1000® Financial Services Index, Russell 1000® Retail Index and the Russell 2000® Index (collectively,
the Russell Indices”) are trademarks of Frank Russell Company (“Russell”) and have been licensed for use by the Trust. None
of the Funds in the Trust are sponsored, endorsed, sold or promoted by Russell. Russell makes no representation or warranty,
express or implied, to the owners of the Trust or any member of the public regarding the advisability of investing in securities
generally or in the Trust particularly or the ability of the Russell Indices to track general stock market performance or a
segment of the same. Russell’s publication of the Russell Indices in no way suggests or implies an opinion by Russell as to
the advisability of investment in any or all of the securities upon which the Russell Indices is/are based. Russell’s only relationship
to the Trust is the licensing of certain trademarks and trade names of Russell and of the Russell Indices which is determined,
composed and calculated by Russell without regard to the Trust or any of its Funds. Russell is not responsible for and has
not reviewed the Trust or any of its Funds nor any associated literature or publications and Russell makes no representation
or warranty express or implied as to their accuracy or completeness, or otherwise. Russell reserves the right, at any time
and without notice, to alter, amend, terminate or in any way change the Russell Indices. Russell has no obligation or liability
in connection with the administration, marketing or trading of the Funds.
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RUSSELL DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE RUSSELL INDICES OR ANY DATA
INCLUDED THEREIN AND RUSSELL SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIONS THEREIN.
RUSSELL MAKES NO WARRANTY, EXPRESS OF IMPLIED, AS TO RESULTS TO BE OBTAINED BY THE TRUST, INVESTORS, OWNERS
OF THE FUNDS, OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE RUSSELL INDICES OR ANY DATA INCLUDED
THEREIN. RUSSELL MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE WITH RESPECT TO THE RUSSELL INDICES OR ANY
DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL RUSSELL HAVE ANY LIABILITY
FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED OF
THE POSSIBILITY OF SUCH DAMAGES.

Standard and Poor’s Indices. The S&P 500® Index, S&P Midcap® 400 Index, S&P Latin American 40 Index, S&P U.S. Corporate
Bond Index, S&P National AMT-Free Municipal Bond Index, Energy Select Sector Index, Health Care Select Sector Index,
Technology Select Sector Index, S&P Biotechnology Select Industry Index and the S&P Oil & Gas Exploration & Production
Select Industry Index (collectively, the “S&P Indices”) is/are products of S&P Dow Jones Indices LLC (“SPDJI”), and has/have
been licensed for use by the Trust. Standard & Poor’s®, S&P® and S&P 500® are registered trademarks of Standard & Poor’s
Financial Services LLC (“S&P”); Dow Jones® is a registered trademark of Dow Jones Trademark Holdings LLC (“Dow Jones”);
and these trademarks have been licensed for use by SPDJI and sublicensed for certain purposes by the Trust. The Funds are
not sponsored, endorsed, sold or promoted by SPDJI, Dow Jones, S&P, any of their respective affiliates (collectively, “S&P
Dow Jones Indices”). S&P Dow Jones Indices makes no representation or warranty, express or implied, to the owners of
the Funds or any member of the public regarding the advisability of investing in securities generally or in the Funds particularly
or the ability of the S&P Indices to track general market performance. S&P Dow Jones Indices’ only relationship to the Trust
with respect to the S&P Indices is the licensing of such Index(es) and certain trademarks, service marks and/or trade names
of S&P Dow Jones Indices or its licensors. The S&P Indices is/are determined, composed and calculated by S&P Dow Jones
Indices without regard to the Trust or the Funds. S&P Dow Jones Indices have no obligation to take the needs of the Trust
or the owners of the Funds into consideration in determining, composing or calculating the S&P Indices. S&P Dow Jones
Indices is not responsible for and has not participated in the determination of the prices, and amount of the Funds or the
timing of the issuance or sale of the Funds or in the determination or calculation of the equation by which the Funds are
to be converted into cash, surrendered or redeemed, as the case may be. S&P Dow Jones Indices has no obligation or liability
in connection with the administration, marketing or trading of the Funds. There is no assurance that investment products
based on the S&P Indices will accurately track index performance or provide positive investment returns. S&P Dow Jones
Indices LLC is not an investment advisor. Inclusion of a security within an index is not a recommendation by S&P Dow Jones
Indices to buy, sell, or hold such security, nor is it considered to be investment advice. Notwithstanding the foregoing, CME
Group Inc. and its affiliates may independently issue and/or sponsor financial products based on the S&P 500 Index and
other S&P proprietary indices unrelated to the Funds currently being issued by the Trust, but which may be similar to and
competitive with the Funds. CME Group Inc. is an indirect shareholder of S&P Dow Jones Indices LLC.

S&P DOW JONES INDICES DOES NOT GUARANTEE THE ADEQUACY, ACCURACY, TIMELINESS AND/OR THE COMPLETENESS
OF THE S&P INDICES OR ANY DATA RELATED THERETO OR ANY COMMUNICATION, INCLUDING BUT NOT LIMITED TO, ORAL
OR WRITTEN COMMUNICATION (INCLUDING ELECTRONIC COMMUNICATIONS) WITH RESPECT THERETO. S&P DOW JONES
INDICES SHALL NOT BE SUBJECT TO ANY DAMAGES OR LIABILITY FOR ANY ERRORS, OMISSIONS, OR DELAYS THEREIN. S&P
DOW JONES INDICES MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL WARRANTIES, OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE OR AS TO RESULTS TO BE OBTAINED BY THE TRUST,
OWNERS OF THE FUNDS, OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE S&P 500® INDEX, S&P MIDCAP® 400
INDEX, S&P LATIN AMERICA 40 INDEX, S&P U.S. CORPORATE BOND INDEX, S&P NATIONAL AMT-FREE MUNICIPAL BOND
INDEX, ENERGY SELECT SECTOR INDEX, HEALTH CARE SELECT SECTOR INDEX, TECHNOLOGY SELECT SECTOR INDEX, S&P
BIOTECHNOLOGY SELECT INDUSTRY INDEX AND THE S&P OIL & GAS EXPLORATION 7 PRODUCTION SELECT INDUSTRY INDEX
OR WITH RESPECT TO ANY DATA RELATED THERETO. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT WHATSOEVER
SHALL S&P DOW JONES INDICES BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES
INCLUDING BUT NOT LIMITED TO, LOSS OF PROFITS, TRADING LOSSES, LOST TIME OR GOODWILL, EVEN IF THEY HAVE BEEN
ADVISED OF THE POSSIBLITY OF SUCH DAMAGES, WHETHER IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE. THERE
ARE NO THIRD PARTY BENEFICIARIES OF ANY AGREEMENTS OR ARRANGEMENTS BETWEEN S&P DOW JONES INDICES AND
THE TRUST, OTHER THAN THE LICENSORS OF S&P DOW JONES INDICES.

Structured Solutions Indices. The Direxion Daily Regional Banks Bull 3X Shares, Direxion Daily Regional Banks Bear 3X Shares,
Direxion Daily Silver Miners Bull 3X Shares and the Direxion Daily Silver Miners Bear 3X Shares (the “financial instruments”)
are not sponsored, promoted, sold or supported in any other manner by Structured Solutions AG nor does Structured Solutions
AG offer any express or implicit guarantee or assurance either with regard to the results of using the Solactive Global Silver
Miners Index (“Indices”) and/or Index trade mark or the Index Price at any time or in any other respect. The Indices is/are
calculated and published by Structured Solutions AG. Structured Solutions AG uses its best efforts to ensure that the Indices
is/are calculated correctly. Irrespective of its obligations towards the Issuer, Structured Solutions AG has no obligation to
point out errors in the Indices to third parties including but not limited to investors and/or financial intermediaries of the
financial instruments. Neither publication of the Indices by Structured Solutions AG nor the licensing of the Indices or Index
trade mark for the purpose of use in connection with the financial instruments constitutes a recommendation by Structured
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Solutions AG to invest capital in said financial instruments nor does it in any way represent an assurance or opinion of
Structured Solutions AG with regard to any investment in these financial instruments.
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PREMIUM/DISCOUNT INFORMATION

ETFs are bought and sold on exchanges continually throughout each trading day. The transaction prices for shares are
based on current market supply and demand and may be higher (premium) or lower (discount) than the NAV per share
of the Fund. As such, shareholders may pay more than NAV when purchasing Fund shares and receive less than NAV when
redeeming those shares. The tables below provide information regarding the number of days each Fund traded at a premium
or discount to its NAV for the calendar year ended December 31, 2015, or if the Fund has not been operational for the full
calendar year, from the Fund’s inception date to December 31, 2015.

Direxion Daily 20+ Year Treasury Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 3 1.20%
0.00% to 0.249% 138 55.20%

-0.001% to -0.249% 108 43.20%
-0.25% to -0.499% 1 0.40%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

250 100.00%

Direxion Daily 20+ Year Treasury Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 1 0.40%
0.00% to 0.249% 134 53.60%

-0.001% to -0.249% 113 45.20%
-0.25% to -0.499% 0 0.00%
-0.50% to -0.749% 1 0.40%
-0.75% to -0.999% 0 0.00%
-1.00% or more 1 0.40%

250 100.00%

Direxion Daily 7-10 Year Treasury Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 2 0.80%
0.75% to 0.999% 1 0.40%
0.50% to 0.749% 8 3.20%
0.25% to 0.499% 18 7.20%
0.00% to 0.249% 95 38.00%

-0.001% to -0.249% 84 33.60%
-0.25% to -0.499% 30 12.00%
-0.50% to -0.749% 11 4.40%
-0.75% to -0.999% 1 0.40%
-1.00% or more 0 0.00%

250 100.00%

Direxion Daily 7-10 Year Treasury Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 10 4.00%
0.75% to 0.999% 7 2.80%
0.50% to 0.749% 9 3.60%
0.25% to 0.499% 21 8.40%
0.00% to 0.249% 55 22.00%

-0.001% to -0.249% 61 24.40%
-0.25% to -0.499% 40 16.00%
-0.50% to -0.749% 17 6.80%
-0.75% to -0.999% 11 4.40%
-1.00% or more 19 7.60%

250 100.00%

Direxion Daily Brazil Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 1 0.40%
0.75% to 0.999% 1 0.40%
0.50% to 0.749% 10 3.97%
0.25% to 0.499% 35 13.89%
0.00% to 0.249% 128 50.79%

-0.001% to -0.249% 57 22.62%
-0.25% to -0.499% 18 7.14%
-0.50% to -0.749% 2 0.79%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Developed Markets Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 1 0.40%
0.75% to 0.999% 1 0.40%
0.50% to 0.749% 2 0.79%
0.25% to 0.499% 19 7.54%
0.00% to 0.249% 132 52.38%

-0.001% to -0.249% 80 31.75%
-0.25% to -0.499% 12 4.76%
-0.50% to -0.749% 3 1.19%
-0.75% to -0.999% 1 0.40%
-1.00% or more 1 0.40%

252 100.00%
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Direxion Daily Developed Markets Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 1 0.40%
0.50% to 0.749% 2 0.79%
0.25% to 0.499% 11 4.37%
0.00% to 0.249% 129 51.19%

-0.001% to -0.249% 97 38.49%
-0.25% to -0.499% 10 3.97%
-0.50% to -0.749% 1 0.40%
-0.75% to -0.999% 1 0.40%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Emerging Markets Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 1 0.40%
0.25% to 0.499% 7 2.78%
0.00% to 0.249% 95 37.70%

-0.001% to -0.249% 137 54.37%
-0.25% to -0.499% 10 3.97%
-0.50% to -0.749% 2 0.79%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Emerging Markets Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 1 0.40%
0.25% to 0.499% 10 3.97%
0.00% to 0.249% 152 60.32%

-0.001% to -0.249% 82 32.54%
-0.25% to -0.499% 7 2.78%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Energy Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 4 1.59%
0.00% to 0.249% 124 49.21%

-0.001% to -0.249% 119 47.22%
-0.25% to -0.499% 5 1.98%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Energy Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 1 0.40%
0.25% to 0.499% 8 3.17%
0.00% to 0.249% 121 48.02%

-0.001% to -0.249% 119 47.22%
-0.25% to -0.499% 3 1.19%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Financial Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 4 1.59%
0.00% to 0.249% 115 45.63%

-0.001% to -0.249% 116 46.03%
-0.25% to -0.499% 17 6.75%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%
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Direxion Daily Financial Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 1 0.40%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 5 1.98%
0.00% to 0.249% 141 55.95%

-0.001% to -0.249% 104 41.27%
-0.25% to -0.499% 1 0.40%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily FTSE China Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 1 0.40%
0.25% to 0.499% 14 5.56%
0.00% to 0.249% 126 50.00%

-0.001% to -0.249% 96 38.10%
-0.25% to -0.499% 14 5.56%
-0.50% to -0.749% 1 0.40%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily FTSE China Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 9 3.57%
0.00% to 0.249% 142 56.35%

-0.001% to -0.249% 97 38.49%
-0.25% to -0.499% 4 1.59%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily FTSE Europe Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 1 0.40%
0.50% to 0.749% 2 0.79%
0.25% to 0.499% 13 5.16%
0.00% to 0.249% 113 44.84%

-0.001% to -0.249% 112 44.44%
-0.25% to -0.499% 10 3.97%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 1 0.40%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Gold Miners Index Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 3 1.19%
0.75% to 0.999% 4 1.59%
0.50% to 0.749% 15 5.95%
0.25% to 0.499% 20 7.94%
0.00% to 0.249% 64 25.40%

-0.001% to -0.249% 59 23.41%
-0.25% to -0.499% 57 22.62%
-0.50% to -0.749% 23 9.13%
-0.75% to -0.999% 6 2.38%
-1.00% or more 1 0.40%

252 100.00%

Direxion Daily Gold Miners Index Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 4 1.59%
0.75% to 0.999% 15 5.95%
0.50% to 0.749% 21 8.33%
0.25% to 0.499% 52 20.63%
0.00% to 0.249% 64 25.40%

-0.001% to -0.249% 52 20.63%
-0.25% to -0.499% 30 11.90%
-0.50% to -0.749% 13 5.16%
-0.75% to -0.999% 1 0.40%
-1.00% or more 0 0.00%

252 100.00%
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Direxion Daily Healthcare Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 1 0.40%
0.75% to 0.999% 2 0.79%
0.50% to 0.749% 1 0.40%
0.25% to 0.499% 9 3.57%
0.00% to 0.249% 107 42.46%

-0.001% to -0.249% 128 50.79%
-0.25% to -0.499% 4 1.59%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Healthcare Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 1 4.55%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 1 4.55%
0.25% to 0.499% 1 4.55%
0.00% to 0.249% 6 27.27%

-0.001% to -0.249% 10 45.45%
-0.25% to -0.499% 1 4.55%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 2 9.09%

22 100.00%

Direxion Daily Homebuilders & Supplies Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 44 46.32%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 3 3.16%
0.25% to 0.499% 3 3.16%
0.00% to 0.249% 6 6.32%

-0.001% to -0.249% 1 1.05%
-0.25% to -0.499% 2 2.11%
-0.50% to -0.749% 1 1.05%
-0.75% to -0.999% 5 5.26%
-1.00% or more 30 31.58%

95 100.00%

Direxion Daily Homebuilders & Supplies Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 26 27.37%
0.75% to 0.999% 3 3.16%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 7 7.37%
0.00% to 0.249% 10 10.53%

-0.001% to -0.249% 5 5.26%
-0.25% to -0.499% 3 3.16%
-0.50% to -0.749% 3 3.16%
-0.75% to -0.999% 3 3.16%
-1.00% or more 35 36.84%

95 100.00%

Direxion Daily India Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 7 2.78%
0.75% to 0.999% 7 2.78%
0.50% to 0.749% 18 7.14%
0.25% to 0.499% 50 19.84%
0.00% to 0.249% 43 17.06%

-0.001% to -0.249% 52 20.63%
-0.25% to -0.499% 36 14.29%
-0.50% to -0.749% 27 10.71%
-0.75% to -0.999% 11 4.37%
-1.00% or more 1 0.40%

252 100.00%

Direxion Daily Japan Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 1 0.40%
0.50% to 0.749% 7 2.78%
0.25% to 0.499% 38 15.08%
0.00% to 0.249% 73 28.97%

-0.001% to -0.249% 87 34.52%
-0.25% to -0.499% 38 15.08%
-0.50% to -0.749% 6 2.38%
-0.75% to -0.999% 1 0.40%
-1.00% or more 1 0.40%

252 100.00%
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Direxion Daily Junior Gold Miners Index Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 6 2.38%
0.75% to 0.999% 4 1.59%
0.50% to 0.749% 10 3.97%
0.25% to 0.499% 19 7.54%
0.00% to 0.249% 63 25.00%

-0.001% to -0.249% 47 18.65%
-0.25% to -0.499% 56 22.22%
-0.50% to -0.749% 34 13.49%
-0.75% to -0.999% 6 2.38%
-1.00% or more 7 2.78%

252 100.00%

Direxion Daily Junior Gold Miners Index Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 8 3.17%
0.75% to 0.999% 7 2.78%
0.50% to 0.749% 23 9.13%
0.25% to 0.499% 58 23.02%
0.00% to 0.249% 74 29.37%

-0.001% to -0.249% 55 21.83%
-0.25% to -0.499% 14 5.56%
-0.50% to -0.749% 10 3.97%
-0.75% to -0.999% 0 0.00%
-1.00% or more 3 1.19%

252 100.00%

Direxion Daily Latin America Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 7 2.78%
0.75% to 0.999% 7 2.78%
0.50% to 0.749% 21 8.33%
0.25% to 0.499% 47 18.65%
0.00% to 0.249% 60 23.81%

-0.001% to -0.249% 58 23.02%
-0.25% to -0.499% 37 14.68%
-0.50% to -0.749% 6 2.38%
-0.75% to -0.999% 4 1.59%
-1.00% or more 5 1.98%

252 100.00%

Direxion Daily Mid Cap Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 2 0.79%
0.75% to 0.999% 1 0.40%
0.50% to 0.749% 2 0.79%
0.25% to 0.499% 1 0.40%
0.00% to 0.249% 118 46.83%

-0.001% to -0.249% 119 47.22%
-0.25% to -0.499% 9 3.57%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Mid Cap Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 1 0.40%
0.25% to 0.499% 11 4.37%
0.00% to 0.249% 113 44.84%

-0.001% to -0.249% 114 45.24%
-0.25% to -0.499% 12 4.76%
-0.50% to -0.749% 1 0.40%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Natural Gas Related Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 23 9.13%
0.75% to 0.999% 22 8.73%
0.50% to 0.749% 15 5.95%
0.25% to 0.499% 41 16.27%
0.00% to 0.249% 57 22.62%

-0.001% to -0.249% 28 11.11%
-0.25% to -0.499% 31 12.30%
-0.50% to -0.749% 19 7.54%
-0.75% to -0.999% 8 3.17%
-1.00% or more 8 3.17%

252 100.00%
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Direxion Daily Natural Gas Related Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 3 13.64%
0.75% to 0.999% 1 4.55%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 1 4.55%
0.00% to 0.249% 4 18.18%

-0.001% to -0.249% 2 9.09%
-0.25% to -0.499% 1 4.55%
-0.50% to -0.749% 2 9.09%
-0.75% to -0.999% 3 13.64%
-1.00% or more 5 22.73%

22 100.00%

Direxion Daily Real Estate Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 3 1.19%
0.00% to 0.249% 140 55.56%

-0.001% to -0.249% 104 41.27%
-0.25% to -0.499% 4 1.59%
-0.50% to -0.749% 1 0.40%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Real Estate Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 1 0.40%
0.00% to 0.249% 92 36.51%

-0.001% to -0.249% 157 62.30%
-0.25% to -0.499% 2 0.79%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Regional Banks Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 36 37.89%
0.75% to 0.999% 2 2.11%
0.50% to 0.749% 3 3.16%
0.25% to 0.499% 3 3.16%
0.00% to 0.249% 5 5.26%

-0.001% to -0.249% 4 4.21%
-0.25% to -0.499% 6 6.32%
-0.50% to -0.749% 5 5.26%
-0.75% to -0.999% 5 5.26%
-1.00% or more 26 27.37%

95 100.00%

Direxion Daily Regional Banks Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 14 14.74%
0.75% to 0.999% 3 3.16%
0.50% to 0.749% 4 4.21%
0.25% to 0.499% 5 5.26%
0.00% to 0.249% 10 10.53%

-0.001% to -0.249% 5 5.26%
-0.25% to -0.499% 8 8.42%
-0.50% to -0.749% 2 2.11%
-0.75% to -0.999% 2 2.11%
-1.00% or more 42 44.21%

95 100.00%

Direxion Daily Retail Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 4 1.59%
0.75% to 0.999% 6 2.38%
0.50% to 0.749% 19 7.54%
0.25% to 0.499% 64 25.40%
0.00% to 0.249% 65 25.79%

-0.001% to -0.249% 59 23.41%
-0.25% to -0.499% 25 9.92%
-0.50% to -0.749% 8 3.17%
-0.75% to -0.999% 0 0.00%
-1.00% or more 2 0.79%

252 100.00%
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Direxion Daily Russia Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 4 1.59%
0.75% to 0.999% 2 0.79%
0.50% to 0.749% 9 3.57%
0.25% to 0.499% 41 16.27%
0.00% to 0.249% 61 24.21%

-0.001% to -0.249% 66 26.19%
-0.25% to -0.499% 43 17.06%
-0.50% to -0.749% 19 7.54%
-0.75% to -0.999% 3 1.19%
-1.00% or more 4 1.59%

252 100.00%

Direxion Daily Russia Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 4 1.59%
0.75% to 0.999% 3 1.19%
0.50% to 0.749% 13 5.16%
0.25% to 0.499% 36 14.29%
0.00% to 0.249% 79 31.35%

-0.001% to -0.249% 57 22.62%
-0.25% to -0.499% 50 19.84%
-0.50% to -0.749% 7 2.78%
-0.75% to -0.999% 3 1.19%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily S&P 500 Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 5 1.98%
0.00% to 0.249% 122 48.41%

-0.001% to -0.249% 122 48.41%
-0.25% to -0.499% 3 1.19%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily S&P 500 Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 2 0.79%
0.00% to 0.249% 96 38.10%

-0.001% to -0.249% 145 57.54%
-0.25% to -0.499% 8 3.17%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 1 0.40%

252 100.00%

Direxion Daily S&P Biotech Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 1 0.65%
0.75% to 0.999% 4 2.61%
0.50% to 0.749% 7 4.58%
0.25% to 0.499% 35 22.88%
0.00% to 0.249% 45 29.41%

-0.001% to -0.249% 39 25.49%
-0.25% to -0.499% 15 9.80%
-0.50% to -0.749% 4 2.61%
-0.75% to -0.999% 0 0.00%
-1.00% or more 3 1.96%

153 100.00%

Direxion Daily S&P Biotech Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 1 0.65%
0.75% to 0.999% 1 0.65%
0.50% to 0.749% 7 4.58%
0.25% to 0.499% 19 12.42%
0.00% to 0.249% 53 34.64%

-0.001% to -0.249% 43 28.10%
-0.25% to -0.499% 23 15.03%
-0.50% to -0.749% 5 3.27%
-0.75% to -0.999% 0 0.00%
-1.00% or more 1 0.65%

153 100.00%

683



Direxion Daily S&P Oil & Gas Exp. & Prod. Bear 3X
Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 8 5.23%
0.75% to 0.999% 1 0.65%
0.50% to 0.749% 10 6.54%
0.25% to 0.499% 19 12.42%
0.00% to 0.249% 37 24.18%

-0.001% to -0.249% 43 28.10%
-0.25% to -0.499% 15 9.80%
-0.50% to -0.749% 5 3.27%
-0.75% to -0.999% 2 1.31%
-1.00% or more 13 8.50%

153 100.00%

Direxion Daily S&P Oil & Gas Exp. & Prod. Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 14 9.15%
0.75% to 0.999% 3 1.96%
0.50% to 0.749% 5 3.27%
0.25% to 0.499% 20 13.07%
0.00% to 0.249% 39 25.49%

-0.001% to -0.249% 25 16.34%
-0.25% to -0.499% 27 17.65%
-0.50% to -0.749% 8 5.23%
-0.75% to -0.999% 3 1.96%
-1.00% or more 9 5.88%

153 100.00%

Direxion Daily Semiconductor Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 4 1.59%
0.00% to 0.249% 130 51.59%

-0.001% to -0.249% 106 42.06%
-0.25% to -0.499% 10 3.97%
-0.50% to -0.749% 2 0.79%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Semiconductor Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 1 0.40%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 6 2.38%
0.00% to 0.249% 126 50.00%

-0.001% to -0.249% 118 46.83%
-0.25% to -0.499% 1 0.40%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Small Cap Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 11 4.37%
0.00% to 0.249% 115 45.63%

-0.001% to -0.249% 101 40.08%
-0.25% to -0.499% 25 9.92%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Small Cap Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 0 0.00%
0.25% to 0.499% 11 4.37%
0.00% to 0.249% 105 41.67%

-0.001% to -0.249% 111 44.05%
-0.25% to -0.499% 24 9.52%
-0.50% to -0.749% 1 0.40%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%
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Direxion Daily South Korea Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 10 3.97%
0.75% to 0.999% 2 0.79%
0.50% to 0.749% 11 4.37%
0.25% to 0.499% 44 17.46%
0.00% to 0.249% 86 34.13%

-0.001% to -0.249% 54 21.43%
-0.25% to -0.499% 24 9.52%
-0.50% to -0.749% 7 2.78%
-0.75% to -0.999% 4 1.59%
-1.00% or more 10 3.97%

252 100.00%

Direxion Daily Technology Bear 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 3 1.19%
0.25% to 0.499% 16 6.35%
0.00% to 0.249% 121 48.02%

-0.001% to -0.249% 96 38.10%
-0.25% to -0.499% 14 5.56%
-0.50% to -0.749% 2 0.79%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%

Direxion Daily Technology Bull 3X Shares

Premium/Discount Range
Number of

Trading Days
% of Total
Trade Days

1.00% or more 0 0.00%
0.75% to 0.999% 0 0.00%
0.50% to 0.749% 4 1.59%
0.25% to 0.499% 12 4.76%
0.00% to 0.249% 118 46.83%

-0.001% to -0.249% 113 44.84%
-0.25% to -0.499% 5 1.98%
-0.50% to -0.749% 0 0.00%
-0.75% to -0.999% 0 0.00%
-1.00% or more 0 0.00%

252 100.00%
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1301 Avenue of the Americas (6th Avenue), 35th Floor New York, New York 10019 866-476-7523

M O R E I N F O R M AT I O N O N T H E D I R E X I O N S H A R E S E T F T R U S T

Statement of Additional Information (“SAI”):

The Funds' SAI contains more information on each Fund and its investment policies.
The SAI is incorporated in this Prospectus by reference (meaning it is legally part
of this Prospectus). A current SAI is on file with the Securities and Exchange Commission
(“SEC”).

Annual and Semi-Annual Reports to Shareholders:

The Funds' reports will provide additional information on the Funds' investment
holdings,performancedataanda letterdiscussingthemarketconditionsand investment
strategies that significantly affected the Funds' performance during that period.

To Obtain the SAI or Fund Reports Free of Charge:

Write to: Direxion Shares ETF Trust
1301 Avenue of the Americas (6th Avenue), 35th Floor
New York, New York 10019

Call: 866-476-7523
By Internet: www.direxioninvestments.com

These documents and other information about the Funds can be reviewed and copied
at the SEC Public Reference Room in Washington, D.C. Information on the operation
of the Public Reference Room may be obtained by calling the SEC at (202) 551-8090.
Reportsandother informationabouttheFundsmaybeviewedonscreenordownloaded
from the EDGAR Database on the SEC’s website at http://www.sec.gov. Copies of
these documents may be obtained, after paying a duplicating fee, by electronic
request at the following e-mail address: publicinfo@sec.gov, or by writing the SEC’s
Public Reference Section, Washington, D.C. 20549-0102.

P R O S P E C T U S

SEC File Number: 811-22201
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