
 
 

SPINNAKER ETF SERIES 
The Cannabis ETF 

116 South Franklin Street 
Rocky Mount, North Carolina 27802 

 
1-800-773-3863 

 
August 23, 2022 
 
Dear Valued Shareholder: 
 
A Special Meeting of Shareholders of The Cannabis ETF (the “Acquired Fund”), a series of Spinnaker ETF Series 
(the “Trust”), has been scheduled for September 30, 2022 (the “Special Meeting”).  The Special Meeting has been 
called to vote on a proposal to reorganize the Acquired Fund into the AXS Cannabis ETF (the “Acquiring Fund”) 
(the “Reorganization”), a newly created series of Investment Managers Series Trust II (“IMST II”).  
 
If the Agreement and Plan of Reorganization (the “Plan”) between the Trust and IMST II regarding the 
Reorganization is approved by shareholders of the Acquired Fund, and the Reorganization is completed, all of the 
assets of the Acquired Fund will be transferred to the Acquiring Fund; the Acquiring Fund will assume all of the 
liabilities of the Acquired Fund; and each shareholder of the Acquired Fund will receive a number of shares of the 
Acquiring Fund equal in aggregate net asset value at the time of the exchange to the aggregate net asset value of such 
shareholder’s shares of the Acquired Fund.  The Acquired Fund would then be dissolved.   
 
The Acquiring Fund is a newly organized fund that will commence operation upon the closing of the Reorganization 
of the Acquired Fund.  The Reorganization generally is not expected to result in the recognition of gain or loss by the 
Acquired Fund or its shareholders for federal income tax purposes. If the shareholders of the Acquired Fund do not 
approve the Reorganization, then the Reorganization will not be implemented, and the Board of Trustees of the Trust 
(the “Board”) will consider additional actions with respect to the Acquired Fund, including the possible liquidation of 
the Acquired Fund. 
 
If the Reorganization is approved by shareholders of the Acquired Fund,  
 

• OBP Capital, LLC, the Acquired Fund’s current investment adviser, will not be involved in the management 
of the Acquiring Fund, and AXS Investments LLC (“AXS”) will become the investment adviser for the 
Acquiring Fund.   

 
• Merlin Capital, LLC d/b/a/ Merlin Asset Management (“Merlin”), the Acquired Fund’s current sub-adviser, 

will not be involved in the management of the Acquiring Fund. 
 

• The Acquired Fund’s shareholders will become shareholders of the Acquiring Fund.  The Funds have the 
same investment objective, and substantially similar investment strategies, risks and investment restrictions.   

 
After careful consideration, for the reasons discussed in the attached Proxy Statement/Prospectus, the Board has 
approved the Reorganization and the solicitation of the Acquired Fund’s shareholders with respect to the Plan.    
 
The attached Proxy Statement/Prospectus is designed to give you more information about the proposal.  If you have 
any questions regarding the proposal to be voted on, please do not hesitate to call the number listed on the enclosed 
proxy card.  If you were a shareholder of record of the Acquired Fund as of the close of business on August 5, 2022, 
the record date for the Special Meeting, you are entitled to vote on the proposal at the Special Meeting and at any 
adjournment thereof.  While you are, of course, welcome to join us at the Special Meeting, we expect that most 
shareholders will cast their votes by filling out and signing the enclosed proxy card.  In addition, as we are concerned 
about your health and safety during the current coronavirus (COVID-19) pandemic, we intend to monitor the 
recommendations of public health officials and governmental restrictions as the situation continues to evolve. If we 



 
 

decide to hold the Special Meeting at a different time, in a different location, or partially or entirely by means of remote 
communication (i.e., a virtual meeting), we will make an announcement in the manner discussed in these materials. 
  
Whether or not you are planning to attend the Special Meeting, we need your vote.  Please submit your vote via the 
options listed on your proxy card.  You can mark, sign and date the enclosed proxy card and promptly return it in the 
enclosed, postage-paid envelope so that the maximum number of shares may be voted.  You should follow the 
enclosed instructions on your proxy card as to how to vote, which includes calling the toll-free number on your proxy 
card to vote by telephone.  You may also vote via the Internet at the website listed on your proxy card.  You may 
revoke your proxy before it is exercised at the Special Meeting, either by writing to the Secretary of the Trust at the 
address noted in the Proxy Statement/Prospectus or in person (or via a virtual meeting, if applicable) at the time of 
the Special Meeting.  A prior proxy vote can also be revoked by voting the proxy at a later date through the toll-free 
number or website listed on the enclosed proxy card. 
 
Thank you for taking the time to consider this important proposal and for your continuing investment in The Cannabis 
ETF. 
 
Sincerely, 
 
Katherine M. Honey 
 
Katherine M. Honey 
President  
 
  



 
 

SPINNAKER ETF SERIES 
The Cannabis ETF 

116 South Franklin Street 
Rocky Mount, North Carolina, 27802 

1-800-773-3863 
 

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS  
TO BE HELD SEPTEMBER 30, 2022 

 
Spinnaker ETF Series, a Delaware statutory trust (the “Trust”), will hold a Special Meeting of Shareholders (the 
“Special Meeting”) of The Cannabis ETF, a series of the Trust (the “Acquired Fund”), on September 30, 2022, at the 
offices of the Acquired Fund’s administrator, 116 South Franklin Street, Rocky Mount, North Carolina 27802, at 10:00 
a.m. Eastern time.  However, as we are concerned about your health and safety during the current coronavirus 
(COVID-19) pandemic, we intend to monitor the recommendations of public health officials and governmental 
restrictions as the situation continues to evolve. If we decide to hold the Special Meeting at a different time, in a 
different location, or partially or entirely by means of remote communication (i.e., a virtual meeting), we will make an 
announcement in the manner discussed in these materials.  At the Special Meeting, you and the other shareholders of 
the Acquired Fund will be asked to consider and vote upon the following proposals:   
  

1. Approval of an Agreement and Plan of Reorganization providing for (i) the transfer of all of the assets of the 
Acquired Fund to the AXS Cannabis ETF (the “Acquiring Fund”), a newly created series of Investment 
Managers Series Trust II , in exchange for (a) shares of the Acquiring Fund with an aggregate net asset value 
(“NAV”) equal to the aggregate NAV of the shares of the Acquired Fund, and (b) the Acquiring Fund’s 
assumption of all of the liabilities of the Acquired Fund, followed by (ii) the liquidating distribution by the 
Acquired Fund to its shareholders of the shares of the Acquiring Fund in proportion to the shareholders’ 
respective holdings of shares of the Acquired Fund; and  

 
2. The transaction of such other business as may properly come before the Special Meeting or any continuations 

after an adjournment thereof. 

Only shareholders of record of the Acquired Fund at the close of business on August 5, 2022, the record date for this 
Special Meeting, will be entitled to notice of, and to vote at, the Special Meeting or any postponements or continuations 
after an adjournment thereof. 
 
As a shareholder, you are asked to attend the Special Meeting either in person (or via a virtual meeting, if applicable) 
or by proxy.  If you are unable to attend the Special Meeting in person (or via a virtual meeting, if applicable), we urge 
you to authorize proxies to cast your votes, commonly referred to as “proxy voting”.  Whether or not you expect to 
attend the Special Meeting, please submit your vote via the options listed on your proxy card.  You may vote by 
completing, dating and signing your proxy card and mailing it in the enclosed postage prepaid envelope, or by calling 
the toll-free number on your proxy card to vote by telephone.  You may also vote via the Internet at the website listed 
on your proxy card.  Your prompt voting by proxy will help assure a quorum at the Special Meeting.  Voting by proxy 
will not prevent you from voting your shares in person (or via a virtual meeting, if applicable) at the Special Meeting.  
You may revoke your proxy before it is exercised at the Special Meeting, either by writing to the Secretary of the Trust 
at the address noted in the Proxy Statement/Prospectus or in person (or via a virtual meeting, if applicable) at the 
time of the Special Meeting.  A prior proxy can also be revoked by voting your proxy at a later date through the toll-
free number or website, or submitting a later dated proxy card.  
 
By Order of the Board of Trustees of Spinnaker ETF Series 
 
Katherine M. Honey 
 
Katherine M. Honey 
President  
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SPINNAKER ETF SERIES 
The Cannabis ETF 

116 South Franklin Street 
Rocky Mount, North Carolina 27802 

1-800-773-3863 
 

QUESTIONS AND ANSWERS 
YOUR VOTE IS VERY IMPORTANT! 

 
Question:  What is this document, and why did you send it to me? 

 
Answer:  The attached document is a proxy statement to solicit votes from shareholders of The Cannabis 
ETF (the “Acquired Fund”), a series of Spinnaker ETF Series (the “Trust”), at the special meeting of the 
Acquired Fund’s shareholders (“Special Meeting”), and a registration statement for AXS Cannabis ETF 
(the “Acquiring Fund”), a new series of Investment Managers Series Trust II (“IMST II”).  This combined 
proxy/registration statement is referred to below as the “Proxy Statement.”   
 
The Proxy Statement is being provided to you by the Trust in connection with the solicitation of proxies 
to vote to approve an Agreement and Plan of Reorganization between the Trust and IMST II (the form of 
which is attached as Appendix A) (the “Plan”) regarding the proposed reorganization of the Acquired Fund 
into the Acquiring Fund (the “Reorganization”).  The Proxy Statement contains the information that 
shareholders of the Acquired Fund should know before voting on this proposal. 
 
Approval of the shareholders of the Acquired Fund is needed to proceed with the Reorganization of the 
Acquired Fund.  The Special Meeting will be held on September 30, 2022, to consider the proposal.  If the 
shareholders of the Acquired Fund do not approve the Reorganization, then the Reorganization will not 
be implemented, and the Board of Trustees of the Trust (the “Board”) will consider what further actions 
to take, which may include the liquidation of the Acquired Fund.  We are sending this document to you 
for your use in deciding whether to approve the proposal.  This document includes a Notice of Special 
Meeting of Shareholders, the Proxy Statement and a proxy card. 

 
Question:  Why is the Acquired Fund reorganizing into the Acquiring Fund?  

 
Answer:  The Acquired Fund currently operates as a separate series of the Trust and uses a passive 
investment strategy designed to track the performance of the Innovation Labs Cannabis Index (the 
“Index”).  The Index was developed by Innovation Labs Ltd. (“Innovation Labs”) and licensed to 
Innovation Shares LLC, the current index provider. Innovation Shares LLC has entered into a license 
agreement with OBP Capital, LLC (“OBP”), the Acquired Fund’s current investment adviser, pursuant 
to which OBP may use the index.  On January 3, 2022, AXS Investments LLC (“AXS”), the investment 
adviser of the Acquiring Fund, entered into an agreement with Innovation Labs, whereby Innovation 
Labs would sell and transfer the Index to AXS Research LLC, an affiliate of AXS (“AXS Research”) (the 
“Transaction”). In exchange for the Index, Innovation Labs will receive payments from AXS, which will 
be made by AXS from its own resources and not by the Acquiring Fund or its shareholders after the 
completion of the Reorganization. After the closing of the Transaction, the current license agreement 
between Innovation Labs and Innovation Shares LLC will terminate, and AXS Research will serve as 
index provider.  As index provider, AXS Research intends to maintain the Index’s current 
methodology.   In addition, the current license agreement between OBP and Innovation Shares LLC will 
also terminate.  OBP no longer wishes to serve as investment adviser given the termination of the Index 
license agreement with Innovation Shares LLC. AXS has expressed its desire to serve as the Acquiring 
Fund’s investment adviser and employ the same passive investment strategy to track the Index currently 
used by the Acquired Fund.  If the Reorganization is approved by shareholders, AXS will become 
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investment adviser to the Acquiring Fund. AXS currently serves as investment adviser to 16 series of 
IMST II and believes consolidating the funds that it manages under the IMST II umbrella will provide 
greater efficiencies in the operations, management and supervision of those funds.   
 

Question:  Who will manage the Acquiring Fund? 
 
Answer:  Currently, OBP is the investment adviser to the Acquired Fund.  Merlin Capital, LLC d/b/a/ 
Merlin Asset Management (“Merlin”), serves as the Acquired Fund’s sub-adviser and provides day-to-day 
portfolio management services to the Acquired Fund.  If the Reorganization is completed, AXS will 
become the investment adviser to the Acquiring Fund and be responsible for the day-to-day management 
of the Acquiring Fund’s portfolio.  Each Fund seeks to provide investment results that correspond 
generally to the total return performance of the Innovation Labs Cannabis Index.  Matthew Tuttle, 
Managing Director of AXS, and Parker Binion, Portfolio Manager of AXS, will serve as portfolio 
managers to the Acquiring Fund.  Matthew Markiewicz, Managing Director of Innovation Shares, LLC, 
has been responsible for developing the methodology for determining the securities to be included in the 
Index and for the ongoing maintenance of the Index, and, as an employee of AXS Research, he will 
continue to be responsible for the ongoing maintenance of the Index.  OBP, Merlin, and Michael 
Obuchowski, the Acquired Fund’s current portfolio manager, will not be involved in the management of 
the Acquiring Fund.   
  
AXS and IMST II have received an exemptive order from the U.S. Securities and Exchange Commission 
(the “SEC”) that permits AXS to operate the Acquiring Fund under a “manager of managers” structure 
(the “Order”).  Although AXS does not currently intend to engage a sub-adviser to manage any portion 
of the Acquiring Fund, the Order permits AXS to hire or replace a sub-adviser and modify any existing 
or future agreement with a sub-adviser, without obtaining shareholder approval (though a shareholder 
vote would still be required to replace AXS with another investment adviser).  

 
Question:  How will the Reorganization work? 

 
Answer:  Subject to the approval of the shareholders of the Acquired Fund, pursuant to the Plan, the 
Acquired Fund will transfer all of its assets to the Acquiring Fund in exchange for shares of the Acquiring 
Fund and the Acquiring Fund’s assumption of the Acquired Fund’s liabilities. The Acquired Fund will then 
liquidate by distributing the shares it receives from the Acquiring Fund to the shareholders of the Acquired 
Fund.  Shareholders of the Acquired Fund will become shareholders of the Acquiring Fund, and, 
immediately after the Reorganization, each shareholder will hold a number of shares of the Acquiring Fund 
equal in aggregate value at the time of the exchange to the aggregate value of such shareholder’s shares of 
the Acquired Fund immediately prior to the Reorganization.  If the Plan is carried out as proposed with 
respect to the Acquired Fund, the transaction is not generally expected to result in the recognition of gain 
or loss by either the Acquired Fund or its shareholders for federal income tax purposes. Please refer to the 
Proxy Statement for a detailed explanation of the proposal.  
 
If the Plan is approved by shareholders of the Acquired Fund at the Special Meeting, the Reorganization 
is currently expected to occur early in the fourth quarter of 2022. 
 

Question:  Will the Board and Service Providers Change? 
 

Answer:  The Trust and IMST II have different boards of trustees. Custody, administration, accounting, 
transfer agency, and distribution services (“Third Party Service Arrangements”) are provided to the Trust 
and IMST II by the following: 
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 Trust IMST II 
Administrator/Co-
Administrators 

The Nottingham Company 
116 South Franklin Street 
PO Box 69 
Rocky Mount, North Carolina, 
27802-0069 

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

Distributor Capital Investment Group, Inc. 
100 E. Six Forks Road, Suite 200 
Raleigh, North Carolina, 27069 

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

Transfer Agent Nottingham Shareholder Services, 
LLC 
116 South Franklin Street 
PO Box 69 
Rocky Mount, North Carolina, 
27802-0069 
 

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

Auditor BBD, LLP 
1835 Market Street, 3rd Floor 
Philadelphia, Pennsylvania 19103 

Tait, Weller & Baker LLP 
Two Liberty Place 
50 S. 16th Street, Suite 2900 
Philadelphia PA 19102-2529 
 

Custodian Cowen Execution Services, LLC 
599 Lexington Avenue, 21st Floor 
New York, New York 10022 

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

* IMST Distributors, LLC is a wholly owned subsidiary of Foreside Fund Services, LLC. 
 
Question: How will the Reorganization affect my investment? 
 

Answer:  Following the Reorganization, you will be a shareholder of the Acquiring Fund.  The Acquiring 
Fund has the same investment objective, and substantially similar investment strategies, risks and 
investment restrictions as the Acquired Fund.  There are differences between the Acquired Fund and 
Acquiring Fund including (1) the investment adviser to the Acquiring Fund is AXS rather than OBP, (2) 
unlike the Acquired Fund, the Acquiring Fund will not have a sub-adviser (3) service providers that provide 
Third Party Service Arrangements to the Acquiring Fund will be different, (4) the Acquiring Fund will be 
a series of IMST II instead of the Trust, and (5) the Acquiring Fund will be governed by a different board 
of trustees than the Acquired Fund.  Each of these differences is discussed in greater detail in the Proxy 
Statement/Prospectus. 
 
You will receive shares of the Acquiring Fund equal in aggregate value at the time of the exchange to the 
aggregate value of your shares of the Acquired Fund immediately prior to the Reorganization.  The 
Reorganization will not affect the value of your investment at the time of Reorganization, and your interest 
in the Acquired Fund will not be diluted.  The Reorganization generally is not expected to result in 
recognition of gain or loss by the Acquired Fund or its shareholders for federal income tax purposes.   
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Question:  How will the proposed Reorganization affect the fees and expenses I pay as a  shareholder 
of the Acquired Fund? 

 
Answer:  The Acquiring Fund will pay the same advisory fee rate to AXS as currently paid by the Acquired 
Fund to OBP.  Each Fund operates under a unitary fee contract structure.  In a unitary fee contract 
structure, each Fund pays the respective adviser a fee, and each adviser has agreed to pay all expenses 
incurred by the Fund except for the advisory fee and certain other expenses.  The unitary fee for the 
Acquiring Fund is the same as the unitary fee for the Acquired Fund (0.95% per annum of each Fund’s 
average daily net assets).  OBP has entered into a fee waiver agreement with the Acquired Fund under 
which it has agreed to waive or reduce its fees by 0.20% of the average daily net assets of the Acquired 
Fund through June 30, 2023.  OBP cannot recoup from the Acquired Fund any amounts paid by OBP 
under the fee waiver agreement. AXS has agreed for a period of two years from the date of the 
Reorganization to waive its fees by 0.20% of the average daily net assets of the Acquiring Fund.  AXS will 
not seek recoupment from the Acquiring Fund of any amounts waived by AXS under the fee waiver 
agreement. 

 
Question: Will there be any portfolio repositioning or other costs in connection with the 
Reorganization? 
  

Answer:  The Acquired Fund and the Acquiring Fund do not expect any portfolio repositioning (i.e., sale 
of securities) or other associated costs, such as brokerage commissions incurred from the sale of securities, 
in connection with the Reorganization.  However, if any such portfolio repositioning were to occur, such 
costs would be borne by the Acquired Fund.    

 
Question:  What is the tax impact on my investment? 

 
Answer:  The Reorganization is expected to constitute a “reorganization” within the meaning of Section 
368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and generally is not expected to 
result in recognition of gain or loss by the Acquired Fund or its shareholders for federal income tax 
purposes.  As a condition to the closing of the Reorganization, the Acquiring Fund and the Acquired Fund 
will obtain an opinion of counsel regarding the federal income tax consequences of the Reorganization.  
This opinion will be filed with the SEC after the close of the Reorganization and available on the SEC’s 
website at www.sec.gov. 

 
Question:  Who will benefit from the Reorganization? 

 
Answer:  AXS has an interest in the Reorganization.  If shareholders approve the Reorganization, AXS 
will replace OBP as investment adviser, and AXS will receive investment advisory fees for serving as the 
investment adviser of the Acquiring Fund.   

 
Question:  What will happen if the Plan is not approved? 

 
Answer:  If the shareholders of the Acquired Fund do not approve the proposed Reorganization of the 
Acquired Fund, then the Reorganization will not be implemented. In such case, the Board will consider 
what further actions to take with respect to the Acquired Fund, which may include the liquidation of the 
Acquired Fund.   

http://www.sec.gov/
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Question:  Why do I need to vote? 

 
Answer:  Your vote is needed to ensure that a quorum is present at the Special Meeting so that the proposal 
can be acted upon.  Your immediate response on the enclosed proxy card (or by telephone) will help 
prevent the need for any further solicitations for a shareholder vote, which will result in additional expenses.  
Your vote is very important to us regardless of the amount of shares you own. 

 
Question:  What action has the Board of Trustees taken? 

 
Answer:  After careful consideration, the Board on May 23, 2022, unanimously approved the Plan and 
authorized the solicitation of proxies on the proposal. 

 
Question:  Who is paying for expenses related to the Specia l Meeting and the Reorganization? 

 
Answer:  AXS, UMB Fund Services, Inc. (“UMBFS”), and Mutual Fund Administration, LLC (“MFAC”) 
will pay the costs relating to the Reorganization, including the costs relating to the Special Meeting and the 
Proxy Statement. AXS, UMBFS, and MFAC will pay these costs regardless of whether the Reorganization 
is consummated.  The Acquired Fund will not incur any expenses in connection with the Reorganization. 

 
Question:  When and where is the Specia l Meeting scheduled to be held? 

 
Answer:  We intend to hold the Special Meeting on September 30, 2022, at the offices of the Acquired 
Fund’s administrator, 116 South Franklin Street, Rocky Mount, North Carolina 27802, at 10:00 a.m. 
Eastern time.  However, as we are concerned about your health and safety during the current coronavirus 
(COVID-19) pandemic, we intend to monitor the recommendations of public health officials and 
governmental restrictions as the situation continues to evolve.  If we decide to hold the Special Meeting at 
a different time, in a different location, or partially or entirely by means of remote communication (i.e., a 
virtual meeting), we will announce any such updates by means of a press release, which will be posted on 
our website www.thcxetf.com.  We encourage you to check the website prior to the Special Meeting if you 
plan to attend the Special Meeting. An announcement of any change will also be filed with the SEC via its 
EDGAR system. 
 

Question:  How do I cast my vote? 

Answer:  You may vote according to the instructions provided on your proxy card.  You may vote by 
attending the Special Meeting and voting in person.  You may vote by telephone using the toll-free number 
found on your proxy card.  You may also use the enclosed postage-paid envelope to mail your proxy card.  
You may also vote via the Internet at the website listed on your proxy card.  Please follow the enclosed 
instructions to use these methods of voting. We encourage you to vote by telephone or the Internet as this 
will reduce the time and costs associated with this proxy solicitation. 
 

Question:  Who do I ca ll if I have questions? 
  

Answer:  Please call AST Fund Solutions at the number listed on the proxy card if you have any questions 
regarding the Reorganization.  Representatives are available Monday through Friday 9:00 a.m. to 10:00 p.m. 
Eastern Time. 

 

 

http://www.thcxetf.com/
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COMBINED PROXY STATEMENT AND PROSPECTUS 
  

August 23, 2022 
  

FOR THE REORGANIZATION OF 
  

The Cannabis ETF 
a  series of Spinnaker ETF Series 

116 South Franklin Street 
Rocky Mount, North Carolina 27802 

  
1-800-773-3863 

  
INTO 

  
AXS Cannabis ETF 

a  series of Investment Managers Series Trust II 
235 W. Galena Street 

Milwaukee, Wisconsin 53212 
  

1-866-984-2510 
 
 

This Combined Proxy Statement and Prospectus (this “Proxy Statement”) is being sent to you in connection 
with the solicitation of proxies by the Board of Trustees (the “Board”) of Spinnaker ETF Series (the “Trust”) 
for use at a Special Meeting of Shareholders (the “Special Meeting”) of The Cannabis ETF, a series of the Trust 
(the “Acquired Fund”), to be held at the offices of the Acquired Fund’s administrator, 116 South Franklin 
Street, Rocky Mount, North Carolina 27802 on September 30, 2022, at 10:00 a.m. Eastern time. However, as 
we are concerned about your health and safety during the current coronavirus (COVID-19) pandemic, we 
intend to monitor the recommendations of public health officials and governmental restrictions as the situation 
continues to evolve. If we decide to hold the Special Meeting at a different time, in a different location, or 
partially or entirely by means of remote communication (i.e., a virtual meeting), we will make an announcement 
in the manner discussed in these materials. 
  
At the Special Meeting, you and the other shareholders of the Acquired Fund will be asked to consider and 
vote upon the following proposals: 
   

1. Approval of an Agreement and Plan of Reorganization providing for (i) the transfer of all of the 
assets of the Acquired Fund to the AXS Cannabis ETF (the “Acquiring Fund”), a newly created 
series of Investment Managers Series Trust II (“IMST II”), in exchange for (a) shares of the 
Acquiring Fund with an aggregate net asset value (“NAV”) equal to the aggregate NAV of the 
shares of the Acquired Fund, and (b) the Acquiring Fund’s assumption of all of the liabilities of 
the Acquired Fund, followed by (ii) the liquidating distribution by the Acquired Fund to its 
shareholders of the shares of the Acquiring Fund in proportion to the shareholders’ respective 
holdings of shares of the Acquired Fund. 

   
2. The transaction of such other business as may properly come before the Special Meeting or any 

continuations after an adjournment thereof.  
 
Shareholders who execute proxies may revoke them at any time before they are voted, either by writing to the 
Trust, in person (or via a virtual meeting, if applicable) at the time of the Special Meeting, by voting the proxy 
at a later date through the toll-free number or by submitting a later dated proxy card. If your shares are held in 
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the name of a brokerage firm, bank, nominee or other institution, you should provide instructions to your 
broker, bank, nominee or other institution on how to vote your shares. If you hold your shares in the name of 
a brokerage firm, bank, nominee or other institution, you must provide a legal proxy from that institution in 
order to vote your shares in person (or via a virtual meeting, if applicable) at the Special Meeting. 
  
The Acquired Fund is a series of the Trust, an open-end management investment company registered with the 
Securities and Exchange Commission (the “SEC”) and organized as a Delaware statutory trust. The Acquiring 
Fund is a newly created series of IMST II, an open-end management investment company registered with the 
SEC, and also organized as a Delaware statutory trust. 

  
The following Acquired Fund documents have been filed with the SEC and are incorporated by reference into 
this Proxy Statement (which means these documents are considered legally to be part of this Proxy Statement): 

  
(i)  The prospectus and Statement of Additional Information dated July 1, 2022 filed with the SEC on 

June 28, 2022 (Accession No. 0001484018-22-000045); and 
  
(ii)  Annual Report to Shareholders for the fiscal year ended February 28, 2022 filed with the SEC on 

May 9, 2022 (Accession No. 0001484018-22-000023). 
  

The Acquired Fund’s Prospectus dated July 1, 2022, Annual Report to Shareholders for the fiscal year ended 
February 28, 2022, containing audited financial statements have been previously mailed to shareholders. Copies 
of these documents are available upon request and without charge by writing to the Trust or by calling 1-800-
773-3863. 
  
Because the Acquiring Fund has not yet commenced operations as of the date of this Proxy Statement, no 
annual or semi-annual report is available for the Acquiring Fund at this time. 
  
This Proxy Statement sets forth the basic information you should know before voting on the proposal. You 
should read it and keep it for future reference. Additional information is set forth in the Acquiring Fund’s 
Statement of Additional Information dated August 23, 2022, relating to this Proxy Statement, which is also 
incorporated by reference into this Proxy Statement. The Statement of Additional Information is available upon 
request and without charge by calling 1-800-773-3863. 
  
The Trust expects that this Proxy Statement will be mailed to shareholders on or about August 26, 2022. 

  
Important Notice Regarding Availability of Proxy Materials for the Meeting to be Held on September 
30, 2022. This Proxy Statement is available on the Internet at www.thcxetf.com. If you need any assistance, or 
have any questions regarding the proposal or how to vote your shares, please call the toll-free number on your 
enclosed proxy card. Representatives are available Monday through Friday 9:00 a.m. to 10:00 p.m. Eastern 
Time. 
  
PLEASE NOTE: If it is determined that the Special Meeting will be held at a different time, in a different 
location, or partially or entirely by means of remote communication (i.e., a virtual meeting), an announcement 
of any such updates will be provided by means of a press release, which will be posted on our website 
www.thcxetf.com. We encourage you to check the website prior to the Special Meeting if you plan to attend 
the Special Meeting. An announcement of any change will also be filed with the SEC via its EDGAR system. 
You do not need to attend the Special Meeting if you submit your votes on the proposal by proxy promptly. 
  
Date: August 23, 2022 
  
  

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001484018/000148401822000045/n1a0622.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001484018/000148401822000045/n1a0622.htm
https://www.sec.gov/Archives/edgar/data/0001484018/000148401822000023/ncsr0222.htm
https://www.sec.gov/Archives/edgar/data/0001484018/000148401822000023/ncsr0222.htm
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THE SEC HAS NOT APPROVED OR DISAPPROVED THESE SECURITIES NOR HAS IT 
PASSED ON THE ACCURACY OR ADEQUACY OF THIS COMBINED PROXY STATEMENT 
AND PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL 
OFFENSE.  
  
The shares offered by this Combined Proxy Statement and Prospectus are not deposits or obligations 
of any bank, and are not insured or guaranteed by the Federal Deposit Insurance Corporation or any 
other government agency. An investment in the Acquiring Fund involves investment risk, including 
the possible loss of principal. 
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I. Proposal - To Approve the Agreement and Plan of Reorganization 
   
A. Overview 
  
The Board has called the Special Meeting to ask shareholders to consider and vote on the proposed 
reorganization (the “Reorganization”) of the Acquired Fund into the Acquiring Fund, a new series of IMST II 
(the Acquired Fund and Acquiring Fund are each sometimes referred to below as a “Fund” and, collectively, 
as the “Funds”). The Board (including a majority of the independent trustees, meaning those trustees who are 
not “interested persons” of the Trust as that term is defined in the Investment Company Act of 1940, as 
amended (the “1940 Act”)) believes that the Reorganization is in the best interests of the Acquired Fund and 
its shareholders. The Board considered and approved the Reorganization at a meeting held on May 23, 2022, 
subject to the approval of the Acquired Fund’s shareholders. 
  
The Acquired Fund currently operates as a separate series of the Trust and uses a passive investment strategy 
designed to track the performance of the Innovation Labs Cannabis Index (the “Index”). The Index was 
developed by Innovation Labs Ltd. (“Innovation Labs”) and licensed to Innovation Shares LLC, the current 
index provider. Innovation Shares LLC has entered into a license agreement with OBP Capital, LLC (“OBP”), 
the Acquired Fund’s current investment adviser, pursuant to which OBP may use the index. On January 3, 
2022, AXS Investments LLC (“AXS”), the investment adviser of the Acquiring Fund, entered into an 
agreement with Innovation Labs, whereby Innovation Labs would sell and transfer the Index to AXS Research 
LLC, an affiliate of AXS (“AXS Research”) (the “Transaction”). In exchange for the Index, Innovation Labs 
will receive payments from AXS, which will be made by AXS from its own resources and not by the Acquiring 
Fund or its shareholders after the completion of the Reorganization. After the closing of the Transaction, the 
current license agreement between Innovation Labs and Innovation Shares LLC will terminate, and AXS 
Research will serve as index provider. As index provider, AXS Research intends to maintain the Index’s current 
methodology.  In addition, the current license agreement between OBP and Innovation Shares LLC will also 
terminate. OBP no longer wishes to serve as investment adviser given the termination of the Index license 
agreement with Innovation Shares LLC. AXS has expressed its desire to serve as the Acquiring Fund’s 
investment adviser and employ the same passive investment strategy to track the Index currently used by the 
Acquired Fund.  If the Reorganization is approved by shareholders, AXS will become investment adviser to 
the Acquiring Fund. AXS currently serves as investment adviser to 16 series of IMST II and believes 
consolidating the funds that it manages under the IMST II umbrella will provide greater efficiencies in the 
operations, management and supervision of those funds. 
  
OBP currently is the investment adviser to the Acquired Fund, and Merlin Capital, LLC d/b/a/ Merlin Asset 
Management (“Merlin”), currently serves as the Acquired Fund’s sub-adviser and provides day-to-day portfolio 
management services to the Acquired Fund. If the Reorganization is approved by shareholders and the 
Reorganization is completed, AXS will serve as the Acquiring Fund’s investment adviser, and neither OBP nor 
Merlin will be involved in the management of the Acquiring Fund. OBP has recommended that the Acquired 
Fund be reorganized as a series of IMST II. 
  
In order to reorganize the Acquired Fund under the IMST II umbrella, a substantially similar corresponding 
fund, referred to as the “Acquiring Fund,” has been created as a new series of IMST II. The Funds have the 
same investment objective, and substantially similar investment strategies, risks and investment restrictions. If 
shareholders approve the Reorganization, then all of the assets and liabilities of the Acquired Fund will be 
acquired by the Acquiring Fund and your shares of the Acquired Fund will be converted into shares of the 
Acquiring Fund. 
  
The Trust is a multiple series trust that offers a number of portfolios managed by separate investment advisers 
and/or sub-advisers. As of March 31, 2022, the Trust consisted of multiple portfolios representing 
approximately $179,044,435 million in assets. IMST II is a multiple series trust that offers a number of 
portfolios managed by separate investment advisers and/or sub-advisers. As of March 31, 2022, IMST II 
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consisted of multiple portfolios representing approximately $2.4 billion in assets. IMST II is not affiliated with 
the Trust or OBP. 
 
The Trust and IMST II have different Boards of Trustees. Custody, administration, accounting, transfer agency, 
and distribution services (“Third Party Service Arrangements”) are provided to the Trust and IMST II by the 
following: 
 
  Trust IMST II 

Administrator/Co-
Administrators 

The Nottingham Company 
116 South Franklin Street 
PO Box 69 
Rocky Mount, North Carolina, 
27802-0069 

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

Distributor Capital Investment Group, Inc. 
100 E. Six Forks Road, Suite 200 
Raleigh, North Carolina, 27069 

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

Transfer Agent Nottingham Shareholder Services, 
LLC 
116 South Franklin Street 
PO Box 69 
Rocky Mount, North Carolina, 
27802-0069 

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

Auditor BBD, LLP 
1835 Market Street, 3rd Floor 
Philadelphia, Pennsylvania 19103 

Tait, Weller & Baker LLP 
Two Liberty Place 
50 S. 16th Street, Suite 2900 
Philadelphia PA 19102-2529 

Custodian Cowen Execution Services, LLC 
599 Lexington Avenue, 21st Floor 
New York, New York 10022 

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

  
* 

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

  
The Trust believes that the Reorganization will constitute a “reorganization” within the meaning of Section 
368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). The closing of the Reorganization is 
conditioned upon the receipt by IMST II and the Trust of an opinion to such effect from tax counsel to IMST 
II. If the Reorganization so qualifies, the Acquired Fund and the shareholders generally are not expected to 
recognize any gain or loss for federal income tax purposes on the transfer of assets, the assumption of liabilities, 
and the receipt of Acquiring Fund shares in the Reorganization. 

  
The Acquired Fund will not pay for the costs of the Reorganization or the Special Meeting. AXS, UMBFS, and 
MFAC will bear the costs associated with the Reorganization, Special Meeting, and solicitation of proxies, 
including the expenses associated with preparing and filing the registration statement that includes this Proxy 
Statement and the cost of copying, printing and mailing proxy materials. In addition to solicitations by mail, 
AXS also may solicit proxies, without special compensation, by telephone or otherwise. AXS, UMBFS, and 
MFAC will pay these costs regardless of whether the Reorganization is consummated. 
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The Board of the Trust, including a majority of the Trustees who are not interested persons of the Acquired 
Fund, believes that the terms of the Reorganization are fair and reasonable and that the interests of existing 
shareholders of the Acquired Fund will not be diluted as a result of the proposed Reorganization. In approving 
the Reorganization, the Board considered, among other things: (1) the terms of the Reorganization; (2) that the 
terms of the Agreement and Plan of Reorganization were fair to the Acquired Fund’s shareholders; (3) the 
investment management experience of AXS and the proposed portfolio managers of the Acquiring Fund; (4) 
the expectation that the Reorganization will constitute a reorganization within the meaning of Section 368(a) 
of the Code and that the Acquired Fund and its shareholders generally are not expected to recognize gain or 
loss for U.S. federal income tax purposes in the Reorganization; (5) that the Funds have the same investment 
objective and substantially similar investment strategies, risks and investment restrictions; (6) that the fees and 
expenses currently borne by the shareholders of the Acquired Fund as a result of their investments in the 
Acquired Fund are not expected to change as a result of the Reorganization and that the Acquired Fund 
operates and the Acquiring Fund will operate under a unitary fee structure and that the unitary fee of the 
Acquiring Fund is the same as the unitary fee of the Acquired Fund; (7) that AXS has agreed for a period of at 
least two years from the date of the Reorganization to waive a portion of its unitary fee received from the 
Acquiring Fund to the same extent as OBP currently waives a portion of its unitary fee received from the 
Acquired Fund; (8) that the Reorganization would not result in the dilution of shareholders’ interests, (9) that 
AXS, UMBFS, and MFAC, and not the Acquired Fund, will bear all costs of the proposed Reorganization; (10) 
that the proposed Reorganization will be submitted to the shareholders of the Acquired Fund for their approval; 
(11) that shareholders of the Acquired Fund who do not wish to become shareholders of the Acquiring Fund 
may sell their Acquired Fund shares before the Reorganization; and (12) that liquidation of the Acquired Fund 
outside the context of a reorganization within the meaning of 368(a) of the Code would generally be a taxable 
event in which shareholders would recognize gain or loss on their investments for federal income tax purposes. 
Based on these considerations, the Board approved the solicitation of the shareholders of the Acquired Fund 
to vote on the Agreement and Plan of Reorganization (the “Plan”), the form of which is attached to this Proxy 
Statement in Appendix A. 
   
B. Comparison Fee Table and Example 
  
The following shows the fees and expenses for the Acquired Fund based on the Acquired Fund’s assets as of 
February 28, 2022. As the Acquiring Fund has not yet commenced operations as of the date of this Proxy 
Statement, the Other Expenses shown for the Acquiring Fund are estimates. The fees and expenses and the 
example below do not include the brokerage commissions and other fees to financial intermediaries that 
investors may pay on their purchases and sales of shares of the Fund. Each Fund operates under a unitary fee 
contract structure whereby each Fund pays the respective adviser a fee, and the respective adviser then pays all 
expenses incurred by the Fund except for the advisory fee and certain other expenses. The unitary fee for the 
Acquiring Fund is the same as the unitary fee for the Acquired Fund. 
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Fees and Expenses 
  Acquired  

Fund 
Acquiring Fund 

(Pro forma) 
Management Fees 0.95% 0.95% 
Distribution and service (Rule 12b-1) Fees None None 
Other Expenses 0.00% 0.00%1 
Total Annual Fund Operating Expenses  0.95% 0.95% 
Fee Waiver 2,3 (0.20%) (0.20%) 
Total Annual Fund Operating Expenses After  
Fee Waiver 2,3 0.75% 0.75% 

  
1 

 
“Other Expenses” for the Acquiring Fund have been estimated for the current fiscal year. Actual expenses 
may differ from estimates. 
  

2 
 
The Acquired Fund’s advisor, OBP has entered into a fee waiver agreement with the Acquired Fund under 
which it has agreed to waive or reduce its fees by 0.20% of the average daily net assets of the Acquired 
Fund through June 30, 2023. The fee waiver agreement may be terminated by the Trust’s Board of Trustees 
at any time. The Advisor cannot recoup from the Acquired Fund any amounts paid by the OBP under the 
fee waiver agreement. 
  

3 
 
The Acquiring Fund’s advisor, AXS has entered into a fee waiver agreement with the Acquiring Fund 
under which it has agreed to waive or reduce its fees by 0.20% of the average daily net assets of the 
Acquiring Fund for a period of two years from the date of the Reorganization. The fee waiver agreement 
may be terminated before that date only by IMST II’s Board of Trustees. AXS will not seek recoupment 
from the Acquiring Fund of any amounts waived by AXS under the fee waiver agreement. 

  
Example 
The Example below is intended to help you compare the cost of investing in the Acquired Fund with the cost 
of investing in the Acquiring Fund on a pro forma basis. The Example assumes that you invest $10,000 in the 
Fund and then redeem all of your shares at the end of each period. The Example also assumes that your 
investment has a 5% annual return, that the Fund’s Total Annual Fund Operating Expenses remain as stated 
in the previous table and that distributions are reinvested. The example reflects each Fund’s contractual fee 
waiver and/or expense reimbursement only for the term of the contractual fee waiver and/or expense 
reimbursement. Although your actual costs may be higher or lower, based on these assumptions, your costs 
would be as follows, if you redeem your shares: 
 
  One Year   Three 

Years   Five Years   Ten Years 

Acquired Fund $77   $283   $506   $1,148 
Acquiring Fund (Pro forma) $77   $262   $485   $1,129 
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C. The Funds’ Investment Objectives, Principal Investment Strategies and Risks 
  
Each Fund’s investment objective, principal investment strategies and risks, as well as each Fund’s investment 
limitations and restrictions, are discussed in more detail below. 
  
Comparison of Investment Objectives 
 
Both the Acquired Fund and the Acquiring Fund seek to provide investment results, before fees and expenses, 
correspond generally to the total return performance of the Innovation Labs Cannabis Index. Both the 
Acquired Fund’s and the Acquiring Fund’s investment objectives are non-fundamental policies and may be 
changed without shareholder approval upon written notice to shareholders. 

  
Comparison of Principal Investment Strateg ies 
 
The Acquired Fund and the Acquiring Fund have substantially similar principal investment strategies. Each 
Fund uses a “passive” or indexing approach to achieve its investment objective. 
  

Acquired Fund Acquiring Fund 

The Fund invests at least 80% of its total assets in the 
component securities of the Index. The Fund will 
also invest, under normal circumstances, at least 80% 
of its net assets, plus borrowings for investment 
purposes, in exchange listed common stock (or 
corresponding American Depositary Receipts 
(“ADRs”) of Cannabis Companies. “Cannabis 
Companies” are companies, that have a business 
interest in the legal cannabis-based pharmaceutical 
and consumer wellness & product markets. Cannabis 
is (i) marijuana (or products derived from marijuana) 
and (ii) hemp (or products derived from hemp, 
which includes CBD-based products (i.e., products 
that contain cannabidiol). A company has a business 
interest in the legal cannabis-based pharmaceutical 
and consumer wellness & product markets if a 
significant percentage (at least 50%) of its revenues 
are derived from such activity. As of the date of this 
Proxy Statement, Cannabis Companies do not 
include companies that grow or distribute marijuana 
inside the U.S. (unless and until such time as the 
cultivation, production, or distribution of such 
marijuana or products become legal under U.S. 
federal law). As of the date of this Proxy Statement, 
Cannabis Companies may, however, include 
companies that have a business interest in the legal 
hemp-based pharmaceutical and consumer wellness 
& product markets within the United States.  

The Fund uses a “passive management” (or 
“indexing”) approach to seek to provide investment 
results that, before fees and expenses, correspond 
generally to the total return performance of the Index. 
Under normal circumstances, the Fund invests at least 
80% of its total assets in the component securities of 
the Index. The Index is a proprietary, rules-based index 
designed to track the performance of a portfolio of 
Cannabis Companies. The Fund will also invest, under 
normal circumstances, at least 80% of its net assets, 
plus borrowings for investment purposes, in exchange 
listed common stock or corresponding American 
Depositary Receipts (“ADRs”) of Cannabis 
Companies. “Cannabis Companies” are companies 
that have a business interest in the legal cannabis-based 
pharmaceutical and consumer wellness & product 
markets. Cannabis is defined for this purpose as (i) 
marijuana (or products derived from marijuana) or (ii) 
hemp (or products derived from hemp, which includes 
CBD-based products (i.e., products that contain 
cannabidiol)). A company has a business interest in the 
legal cannabis-based pharmaceutical and consumer 
wellness & product markets if a significant percentage 
(at least 50%) of its revenues are derived from such 
activity. As of the date of this Proxy Statement, 
Cannabis Companies do not include companies that 
grow or distribute marijuana inside the United States 
(unless and until such time as the cultivation, 
production, or distribution of such marijuana or 
products become legal under U.S. federal law). As of 
the date of this Proxy Statement, Cannabis Companies 
may, however, include companies that have a business 
interest in the legal hemp-based pharmaceutical and 
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Acquired Fund Acquiring Fund 

consumer wellness & product markets within the 
United States.  

Unlike many investment companies, the Fund does 
not try to “beat” the Index and does not seek 
temporary defensive positions when markets decline 
or appear overvalued. The Fund will generally use a 
“replication” strategy to achieve its investment 
objective, meaning it generally will invest in all of the 
component securities of the Index in approximately 
the same proportion as in the Index. However, when 
the Fund’s investment advisor believes it is in the best 
interests of the Fund (e.g., when replicating the Index 
involves practical difficulties or substantial costs; an 
Index constituent becomes temporarily illiquid, 
unavailable, or less liquid; or as a result of legal 
restrictions or limitations (such as tax diversification 
requirements) that apply to the Fund but not to the 
Index), the Fund may use a “representative sampling” 
strategy. Representative sampling is an indexing 
strategy that involves investing in a sample of the 
component securities in the Index, the risk, return and 
other characteristics of which closely resemble the 
risk, return and other characteristics of the Index as a 
whole. 
  

Unlike many investment companies, the Fund does 
not try to “beat” the Index and does not seek 
temporary defensive positions when markets decline 
or appear overvalued. The Fund will generally use a 
“replication” strategy to achieve its investment 
objective, meaning it generally will invest in all of the 
component securities of the Index in approximately 
the same proportion as in the Index. However, when 
the Fund’s investment advisor believes it is in the best 
interests of the Fund (e.g., when replicating the Index 
involves practical difficulties or substantial costs; an 
Index constituent becomes temporarily illiquid, 
unavailable, or less liquid; or as a result of legal 
restrictions or limitations (such as tax diversification 
requirements) that apply to the Fund but not to the 
Index), the Fund may use a “representative sampling” 
strategy. Representative sampling is an indexing 
strategy that involves investing in a sample of the 
component securities in the Index, the risk, return and 
other characteristics of which closely resemble the 
risk, return and other characteristics of the Index as a 
whole. 
  

The Innovation Labs Cannabis Index 
  
The Index is a proprietary, rules-based index designed 
to track the performance of a portfolio of Cannabis 
Companies. These Cannabis Companies are primarily 
located in the United States and Canada, but may be 
located in other countries as well. 
  
The initial universe of Index constituents (the “Index 
Universe”) consists of publicly listed Cannabis 
Companies that are involved in the legal cannabis 
industry. “Legal” refers to being permitted under the 
applicable (i) controlled substance or (ii) food, drug, 
and cosmetics, or equivalent laws and regulations 
under whose jurisdiction the Cannabis Company is 
subject that govern the cultivation, production or 
distribution, for medical or non-medical purposes, of 
cannabis in a particular country. Cannabis Companies 
that have a business interest in the legal hemp-based 
pharmaceutical and consumer wellness & product 
markets within the United States are companies that 
have business interests in “hemp” as defined in the 
Agricultural Improvement Act of 2018, also known as 
the “Farm Bill”. “Hemp”, as defined in the Farm Bill, 

The Innovation Labs Cannabis Index 
   
The initial universe of potential Index constituents 
(the “Index Universe”) consists of publicly listed 
Cannabis Companies that are involved in the legal 
cannabis industry. These Cannabis Companies are 
primarily located in the United States and Canada, but 
may be located in other countries as well. The term 
“legal” refers to being permitted under the applicable 
(i) controlled substance or (ii) food, drug, and 
cosmetics, or equivalent laws and regulations under 
whose jurisdiction the Cannabis Company is subject, 
that govern the cultivation, production or distribution, 
for medical or non-medical purposes, of cannabis in a 
particular country. Cannabis Companies that have a 
business interest in the legal hemp-based 
pharmaceutical and consumer wellness & product 
markets within the United States are companies that 
have business interests in “hemp” as defined in the 
Agricultural Improvement Act of 2018, also known as 
the “Farm Bill.” “Hemp,” as defined in the Farm Bill, 
was exempted from the definition of “marijuana” 
under the Controlled Substances Act (the “CSA”), 
which effectively allows companies to legally grow, 
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was exempted from the definition of “marijuana” 
under the CSA, which effectively allows companies to 
legally grow, manufacture, and produce hemp in the 
United States, if done so in compliance with the 
provisions of the Farm Bill1. 

manufacture, and produce hemp in the United States, 
if done so in compliance with the provisions of the 
Farm Bill.2 

  
  
1 

 
The Cannabis sativa L. plant produces both “hemp” and “marijuana” – whether a substance is one or the 
other impacts how the substance is regulated in the United States and whether it is legal or not from a 
federal perspective. Section 812 of the CSA identifies “marihuana” or “marijuana” as a Schedule 1 
controlled substance. 21 U.S.C. § 802(16)(A) of the Controlled Substances Act (“CSA”) defines 
“marihuana” (referred to hereafter as “marijuana”) as “all parts of the plant Cannabis sativa L., whether 
growing or not; the seeds thereof; the resin extracted from any part of such plant; and every compound, 
manufacture, salt, derivative, mixture, or preparation of such plant, its seeds or resin”. Pursuant to 21 
U.S.C. § 841, it is a prohibited act to knowingly or intentionally manufacture, distribute, or dispense, or 
possess with an intent to manufacture, distribute, or dispense, a controlled substance. 

  
The Farm Bill modified a portion of the CSA to identify “hemp” as an exclusion to the definition of marijuana. 
The Farm Bill also amended the Agricultural Marketing Act of 1946 to define “hemp” as “the plant Cannabis 
sativa L. and any part of that plant, including the seeds thereof and all derivatives, extracts, cannabinoids, 
isomers, acids, salts, and salts of isomers, whether growing or not, with a delta-9 tetrahydrocannabinol “THC” 
concentration of not more than 0.3 percent on a dry weight basis.” The Farm Bill further excludes the mature 
stalks of the Cannabis sativa L. plant; the fiber produced from such stalks; the oil or cake made from the seeds 
of such plant; any other compound, manufacture, salt, derivative, mixture, or preparation of such mature stalks 
(except the resin extracted therefrom), fiber, oil, or cake; or the sterilized seed of such plant, which is incapable 
of germination. 
  
So, hemp and hemp derivatives that meet the definition of “hemp” established in the Farm Bill and modified 
in the Agricultural Marketing Act of 1946, are not deemed Schedule I controlled substances. Companies may 
grow and produce hemp legally in compliance with the Farm Bill and companies doing so would not be deemed 
in violation of federal law. 
  
2 

 
The Cannabis sativa L. plant produces both “hemp” and “marijuana” – whether a substance is one or the 
other impacts how the substance is regulated in the United States and whether it is legal or not from a 
federal perspective. Section 812 of the CSA identifies “marihuana” or “marijuana” as a Schedule I 
controlled substance. 21 U.S.C. § 802(16)(A) of the CSA defines “marihuana” (referred to hereafter as 
“marijuana”) as “all parts of the plant Cannabis sativa L., whether growing or not; the seeds thereof; the 
resin extracted from any part of such plant; and every compound, manufacture, salt, derivative, mixture, 
or preparation of such plant, its seeds or resin.” Pursuant to 21 U.S.C. § 841, it is a prohibited act to 
knowingly or intentionally manufacture, distribute, or dispense, or possess with an intent to manufacture, 
distribute, or dispense, a controlled substance. 

  
The Farm Bill modified a portion of the CSA to identify “hemp” as an exclusion to the definition of marijuana. 
The Farm Bill also amended the Agricultural Marketing Act of 1946 to define “hemp” as “the plant Cannabis 
sativa L. and any part of that plant, including the seeds thereof and all derivatives, extracts, cannabinoids, 
isomers, acids, salts, and salts of isomers, whether growing or not, with a delta-9 tetrahydrocannabinol “THC” 
concentration of not more than 0.3 percent on a dry weight basis.” The Farm Bill further excludes the mature 
stalks of the Cannabis sativa L. plant; the fiber produced from such stalks; the oil or cake made from the seeds 
of such plant; any other compound, manufacture, salt, derivative, mixture, or preparation of such mature stalks 
(except the resin extracted therefrom), fiber, oil, or cake; or the sterilized seed of such plant, which is incapable 
of germination. 
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So, hemp and hemp derivatives that meet the definition of “hemp” established in the Farm Bill and modified 
in the Agricultural Marketing Act of 1946, are not deemed Schedule I controlled substances. Companies may 
grow and produce hemp legally in compliance with the Farm Bill and companies doing so would not be 
deemed in violation of U.S. federal law. 
  

Acquired Fund Acquiring Fund 

The index provider eliminates from the Index 
Universe any Cannabis Company that it knows, based 
on the Cannabis Company’s publicly available 
information, to not be operating legally. “Publicly 
available information” is information available in a 
company’s publicly available filings with the US 
Securities and Exchange Commission, publicly 
available filings with the thirteen Canadian provincial 
and territorial securities regulatory authorities 
(“Canadian Securities Administrators”), publicly 
available filings with equivalent securities authorities 
in other applicable countries, investor presentations 
on posted on a company’s website, and press releases 
or other public statement by the company. The index 
provider also eliminates from the Index Universe any 
Cannabis Company that it knows, based on the 
Cannabis Company’s publicly available information, 
to invest in other companies (“Related Companies”) 
that the index provider knows, based on the Related 
Company’s publicly available information, to not be 
operating legally. These assessments are made at the 
time a Cannabis Company is added to the Index and 
upon any reconstitution of the Index. Upon the 
monthly rebalancing and reconstitution of the Index, 
the Advisor will also examine the Cannabis 
Company’s publicly available information in order to 
eliminate from the Fund’s portfolio any Cannabis 
Company that it knows to not be operating legally. If, 
through their investment process, the Advisor or Sub- 
Advisor identifies or becomes aware that a particular 
company no longer meets the Fund’s definition of 
Cannabis Companies, the Fund will immediately sell 
that position. 
  
The Index Universe is then screened to not include 
stocks that have a market capitalization below $100 
million and stocks listed on the Canadian Securities 
Exchange (the “CSE”). The Index constituents must 
be listed on exchanges that require compliance with 
all laws, rules and regulations applicable to their 
business, including U.S. federal laws. As of the date of 
this Proxy Statement, the exchanges identified by the 
Index Provider that meet this criterion are the New 
York Stock Exchange (“NYSE”), Nasdaq Stock 

The Index Provider eliminates from the Index 
Universe any Cannabis Company that it knows, based 
on the Cannabis Company’s publicly available 
information, to be involved in cannabis-related 
business activities that are illegal under the national 
and local laws of the relevant jurisdiction, including 
U.S. federal and state laws. “Publicly available 
information” is information available in a company’s 
publicly available filings with the U.S. Securities and 
Exchange Commission (the “SEC”), publicly available 
filings with the 13 Canadian provincial and territorial 
securities regulatory authorities (“Canadian Securities 
Administrators”), publicly available filings with 
equivalent securities authorities in other applicable 
countries, investor presentations posted on a 
company’s website, and press releases or other public 
statements by a company. The Index Provider also 
eliminates from the Index Universe any Cannabis 
Company that it knows, based on the Cannabis 
Company’s publicly available information, to invest in 
other companies (“Related Companies”) that the 
Index Provider knows, based on the Related 
Company’s publicly available information, to be 
involved in cannabis-related business activities that 
are illegal under the national and local laws of the 
relevant jurisdiction, including U.S. federal and state 
laws. These assessments are made at the time a 
Cannabis Company is added to the Index and upon 
any reconstitution of the Index. If the advisor 
identifies or becomes aware that a particular company 
no longer meets the Fund’s definition of Cannabis 
Companies, the Fund intends to promptly sell that 
position. 
  
The Index Universe is then screened to exclude stocks 
that have a market capitalization below $100 million 
and stocks listed on the Canadian Securities Exchange 
(the “CSE”). The Index constituents must be listed on 
exchanges that require compliance with all laws, rules 
and regulations applicable to their business, including 
U.S. federal laws. As of the date of this Proxy 
Statement, the exchanges identified by the Index 
Provider that meet this criterion are the New York 
Stock Exchange (“NYSE”), Nasdaq Stock Market 
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Acquired Fund Acquiring Fund 

Market (“Nasdaq”), TSX Exchange (“TSX”), TSX 
Venture Exchange (“TSX Venture”) and the 
Australian Securities Exchange (“ASX”), but other 
exchanges could be identified and companies listed on 
such exchanges could be included in the Index at any 
time. Constituents must also have traded at least 
200,000 shares during the month of reconstitution. At 
the time of monthly reconstitution, the Index 
constituents are weighted according to their market 
capitalization with the individual weight of an Index 
constituent capped at eight percent (8.00%), with the 
excess weighting proportionately distributed between 
the remaining constituents. 
  

(“Nasdaq”), TSX Exchange (“TSX”), TSX Venture 
Exchange (“TSX Venture”), and the Australian 
Securities Exchange (“ASX”). Other exchanges that 
meet the criterion noted above could be identified, 
and companies listed on such exchanges could be 
included in the Index at any time. Index constituents 
must also have traded at least 200,000 shares during 
the month of reconstitution. At the time of each 
monthly reconstitution, the Index constituents are 
weighted according to their market capitalization with 
the individual weight of an Index constituent capped 
at eight percent (8.00%), with the excess weighting 
proportionately distributed between the remaining 
constituents. 
  

The Index is rebalanced and reconstituted monthly, 
effective at the close of trading on the second Friday 
of the month. The Fund is rebalanced and 
reconstituted in accordance with the Index. 
  
The Index is developed by Innovation Labs Ltd. and 
licensed to Innovation Shares LLC, the Fund's Index 
Provider. The Index is calculated, maintained, and 
distributed by an independent, third-party index 
calculation agent that is not affiliated with the 
Acquired Fund, OBP, Merlin, the Acquiring Fund, 
and AXS.   
 
As of February 28, 2022, the Index had 29 
constituents, and the largest stocks and their 
weightings in the Index were Fire and Flower Corp. 
(5.81%), Tilray Brands Inc. (5.67%), Cronos Group, 
Inc. (5.34%), Village Farms International, Inc. 
(5.26%), and AFC Gamma, Inc. (5.05%).  
  

The Index is rebalanced and reconstituted monthly, 
effective at the close of trading on the second Friday 
of the month. The Fund is rebalanced and 
reconstituted in accordance with the Index.   
 
AXS Research is the Index Provider. The Index is 
calculated, maintained and distributed by Indxx LLC, 
an independent, third-party index calculated agent 
that is not affiliated with the Acquiring Fund, or AXS. 
 
 
 
 
As of February 28, 2022, the Index had 29 
constituents, and the largest stocks and their 
weightings in the Index were Fire and Flower Corp. 
(5.81%), Tilray Brands Inc. (5.67%), Cronos Group, 
Inc. (5.34%), Village Farms International, Inc. 
(5.26%), and AFC Gamma, Inc. (5.05%).  

To generate income for the Fund, the Fund may lend 
its portfolio securities to broker- dealers (including the 
Fund’s custodian) and other financial institutions 
desiring to borrow securities to complete transactions 
and for other purposes. In connection with such 
loans, the Fund receives liquid collateral equal to at 
least 102% of the value of the domestic portfolio 
securities being lent and 105% of the value of the 
foreign portfolio securities being lent. This collateral 
is marked to market on a daily basis and will be 
maintained in an amount equal to at least the 
percentages noted above of the portfolio securities 
being lent. The Fund will also receive fee income in 
exchange for the securities it lends. 

To generate income, the Fund may lend its portfolio 
securities to broker-dealers and other financial 
institutions desiring to borrow securities to complete 
transactions and for other purposes. In connection 
with such loans, the Fund receives liquid collateral 
equal to at least 102% of the value of the domestic 
portfolio securities being lent and 105% of the value 
of the foreign portfolio securities being lent. This 
collateral is marked to market on a daily basis and will 
be maintained in an amount equal to at least the 
percentages noted above of the portfolio securities 
being lent. The Fund will also receive fee income in 
exchange for the securities it lends. 
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The Fund is non-diversified, which means that it may 
invest a greater percentage of its assets in the securities 
of a single issuer, or a smaller number of issuers, than 
a diversified fund. 
  
To the extent the Index concentrates in the securities 
of a particular industry or group of related industries, 
the Fund will concentrate its investments (i.e., holds 
more than 25% of its total assets) to approximately 
the same extent as the Index. As of February 28, 2022, 
the Index was concentrated in the healthcare industry. 
The Fund’s focus on Cannabis Companies may result 
in volatile performance. 
  

The Fund is non-diversified, which means that it may 
invest a greater percentage of its assets in the securities 
of a single issuer, or a smaller number of issuers, than 
a diversified fund. 
  
 
To the extent the Index concentrates in the securities 
of a particular industry or group of related industries, 
the Fund will concentrate its investments (i.e., hold 
more than 25% of its total assets) to approximately 
the same extent as the Index. As of February 28, 2022, 
the Index was concentrated in the health care sector. 
The Fund’s focus on Cannabis Companies may result 
in volatile performance. 
  

 
Comparison of Principal Investment Risks 
 
This section will help you compare the risks of the Acquired Fund and the Acquiring Fund. Although the Funds 
describe and organize them differently, the principal risks associated with investments in the Acquired Fund 
and Acquiring Fund are substantially similar because the Funds have the same objectives and substantially 
similar strategies. There are a few differences in the Funds’ risks. The Acquired Fund’s principal risks include 
“New Advisor Risk” and “New Fund Risk,” which are not included as principal risks of the Acquiring Fund. 
The Acquiring Fund’s principal risks include “Tax Risk” and “Cybersecurity Risk,” which are not included as 
principal risks of the Acquired Fund. The risks of the Funds are described in their respective prospectuses as 
follows: 
  

Acquired Fund Acquiring Fund 

United States Regulatory Risks of the 
Cannabis Industry. The possession and use of 
marijuana, even for medical purposes, is illegal 
under federal and certain states' laws, which may 
negatively impact the value of the Fund's 
investments. Use of marijuana is regulated by both 
the federal government and state governments, 
and state and federal laws regarding marijuana 
often conflict. Even in those states in which the 
use of marijuana has been legalized, its possession 
and use remains a violation of federal law. Federal 
law criminalizing the use of marijuana pre-empts 
state laws that legalizes its use for medicinal and 
recreational purposes. Members of the Trump 
Administration, including former Attorney 
General Jeff Sessions, have made statements 
indicating that the Trump Administration intends 
to take a more aggressive stance on federal 
marijuana laws. Any such change in the federal 
government's enforcement of current federal laws 
could adversely affect the ability of the companies 
in which the Fund invests to possess or cultivate 

United States Regulatory Risks of the Cannabis 
Industry. The possession and use of marijuana, even 
for medical purposes, is illegal under federal and certain 
states’ laws, which may negatively impact the value of 
the Fund’s investments. Use of marijuana is regulated 
by both the federal government and state governments, 
and state and federal laws regarding marijuana often 
conflict. Even in those states in which the use of 
marijuana has been legalized, its possession and use 
remains a violation of federal law. Federal law 
criminalizing the use of marijuana pre-empts state laws 
that legalizes its use for medicinal and recreational 
purposes. Any such change in the federal government’s 
enforcement of current federal laws could adversely 
affect the ability of the companies in which the Fund 
invests to possess or cultivate marijuana, including in 
connection with pharmaceutical research, or it could 
shrink the customer pool for certain of the Fund’s 
portfolio companies. Any of these outcomes would 
negatively affect the profitability and value of the 
Fund’s investments. The Cannabis Companies may 
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marijuana, including in connection with 
pharmaceutical research, or it could shrink the 
customer pool for certain of the Fund's portfolio 
companies. Any of these outcomes would 
negatively affect the profitability and value of the 
Fund's investments. The Cannabis Companies and 
Pharmaceutical Companies may never be able to 
legally produce and sell products in the United 
States or other national or local jurisdictions. 
  
Marijuana is a Schedule I controlled substance 
under the Controlled Substances Act (“CSA”) (21 
U.S.C. § 811), meaning that it has a high potential 
for abuse, has no currently “accepted medical use” 
in the United States, lacks accepted safety for use 
under medical supervision, and may not be 
prescribed, marketed or sold in the United States. 
  

never be able to legally produce and sell products in the 
United States or other national or local jurisdictions. 
  
Marijuana is a Schedule I controlled substance under 
the CSA (21 U.S.C. § 811), meaning that it has a high 
potential for abuse, has no currently “accepted medical 
use” in the United States, lacks accepted safety for use 
under medical supervision, and may not be prescribed, 
marketed or sold in the United States. 
  

Facilities conducting research, manufacturing, 
distributing, importing or exporting, or dispensing 
controlled substances must be registered (licensed) 
to perform these activities and have the security, 
control, recordkeeping, reporting and inventory 
mechanisms required by the Drug Enforcement 
Administration (“DEA”) to prevent drug loss and 
diversion. Failure to obtain the necessary 
registrations or comply with necessary regulatory 
requirements may significantly impair the ability of 
certain companies in which the Fund invests to 
pursue medical marijuana research or to otherwise 
cultivate, possess or distribute marijuana. 
  
The enactment of the Farm Bill changed the legal 
landscape in the United States with respect to the 
manufacturing, distribution and sale of hemp and 
hemp derivatives, including CBD. Among other 
things, the act: (A) legally distinguishes hemp from 
marijuana by defining “hemp” as the Cannabis sativa 
L. plant (or any part of the plant) and extracts of it, 
that contain no more than 0.3% 
Tetrahydrocannabinol (“THC”) (as calculated on a 
dry weight basis); (B) exempts “hemp” from the 
definition of “marijuana” and, therefore, from both 
DEA interference and the restrictions imposed by 
the CSA, and (C) Expressly permits the interstate 
sale and transportation of hemp products. While the 
enactment of the Farm Bill was dramatically and 
materially favorable for the CBD landscape, some 
legal considerations remain with respect to CBD 
products. At present, the primary risk relates to 
uncertainty in the U.S. Food and Drug 

Facilities conducting research, manufacturing, 
distributing, importing or exporting, or dispensing 
controlled substances must be registered (licensed) 
to perform these activities and have the security, 
control, recordkeeping, reporting and inventory 
mechanisms required by the Drug Enforcement 
Administration (“DEA”) to prevent drug loss and 
diversion. Failure to obtain the necessary 
registrations or comply with necessary regulatory 
requirements may significantly impair the ability of 
certain companies in which the Fund invests to 
pursue medical marijuana research or to otherwise 
cultivate, possess or distribute marijuana. 
  
The enactment of the Farm Bill changed the legal 
landscape in the United States with respect to the 
manufacturing, distribution and sale of hemp and 
hemp derivatives, including CBD. Among other 
things, the Farm Bill: (A) legally distinguishes hemp 
from marijuana by defining “hemp” as the Cannabis 
sativa L. plant (or any part of the plant) and extracts 
of it, that contain no more than 0.3% delta-9 
tetrahydrocannabinol (“THC”) (as calculated on a 
dry weight basis); (B) exempts “hemp” from the 
definition of “marijuana” and, therefore, from both 
DEA interference and the restrictions imposed by 
the CSA; and (C) expressly permits the interstate sale 
and transportation of hemp products. While the 
enactment of the Farm Bill was dramatically and 
materially favorable for the CBD landscape, some 
legal considerations remain with respect to CBD 
products. At present, the primary risk relates to 
uncertainty in the U.S. Food and Drug 
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Administration’s (“FDA”) actions as it adapts to this 
new law. 
  
In the United States, CBD and products which 
contain CBD are and will be subject to the Federal 
Food, Drug and Cosmetic Act, which includes the 
Dietary Supplement Health and Education Act of 
1994 (“DSHEA”) and significant federal regulations. 
Those statutory provisions and regulations include 
but are not limited to (i) Good Manufacturing 
Practices (ii) legally permitted health-related claims 
(iii) the requirement for significant safety dossiers (iv) 
detailed labeling requirements, (v) requirements for 
competent and reliable scientific substantiation for 
health-related claims and (vi) compliance with a 
statute that prohibits the inclusion of an ingredient 
in a dietary supplement or food that was first 
authorized for study as a drug (“the IND 
Provision”“ or “the Exclusionary Provision.” The 
FDA has publicly taken the present position the 
CBD cannot be sold in dietary supplements or foods 
due to this provision. 
  

Administration’s (“FDA”) actions as it adapts to this 
new law. 
  
In the United States, CBD and products which 
contain CBD are and will be subject to the Federal 
Food, Drug and Cosmetic Act, which includes the 
Dietary Supplement Health and Education Act of 
1994 (“DSHEA”) and significant federal 
regulations. Those statutory provisions and 
regulations include but are not limited to (i) good 
manufacturing practices, (ii) legally permitted 
health-related claims, (iii) the requirement for 
significant safety dossiers, (iv) detailed labeling 
requirements, (v) requirements for competent and 
reliable scientific substantiation for health-related 
claims, and (vi) compliance with a statute that 
prohibits the inclusion of an ingredient in a dietary 
supplement or food that was first authorized for 
study as a drug (the “IND Provision” or the 
“Exclusionary Provision”). The FDA has publicly 
taken the present position the CBD cannot be sold 
in dietary supplements or foods due to this 
provision. 
  

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

Same as the Acquired Fund 

Operational Risks of the Cannabis Industry. 
Companies involved in the cannabis industry face 
intense competition, may have limited access to the 
services of banks, may have substantial burdens on 
company resources due to litigation, complaints or 
enforcement actions, and are heavily dependent on 
receiving necessary permits and authorizations to 
engage in medical cannabis research or to otherwise 
cultivate, possess or distribute cannabis. Since the 

Same as the Acquired Fund  
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cultivation, possession, and distribution of cannabis 
can be illegal under United States federal law under 
certain circumstances, federally regulated banking 
institutions may be unwilling to make financial 
services available to growers and sellers of cannabis. 
  

Securities Lending Risk. There are certain risks 
associated with securities lending, including the risk 
that when lending portfolio securities, the securities 
may not be available to the Fund on a timely basis and 
the Fund may, therefore, lose the opportunity to sell 
the securities at a desirable price. 

  

Lending portfolio securities risk. The Fund may 
lend its portfolio securities to broker-dealers and 
banks, provided that it may not lend securities if, as 
a result, the aggregate value of all securities loaned 
would exceed 33 1/3% of its total assets. The 
collateral, including the investment of any cash 
collateral, is subject to market depreciation. In the 
event of bankruptcy or other default of the 
borrower, the Fund could experience delays in both 
liquidating the loan collateral and recovering the 
loaned securities and losses. The collateral 
(including any investment of cash collateral) is not 
subject to the percentage limitations on the Fund’s 
investments described elsewhere in this Proxy 
Statement. In addition, the Fund may lead its 
portfolio securities to broker-dealers and other 
institutions as a means of earning additional income. 
  

Volatility Risk. The Fund may have investments 
that appreciate or decrease significantly in value of 
short periods of time. This may cause the Fund’s 
net asset value per share to experience significant 
increases or declines in value over short periods of 
time, however, all investments long- or short-term 
are subject to risk of loss. 
 

Volatility risk. The Fund may have investments 
that appreciate or decrease significantly in value 
over short periods of time. This may cause the 
Fund’s NAV per share to experience significant 
increases or declines in value over short periods of 
time. Volatility is a statistical measurement of the 
magnitude of up and down asset price fluctuations 
over time. Rapid and dramatic price swings will 
result in high volatility. The Fund’s returns are 
expected to be volatile; however, the actual or 
realized volatility level for longer or shorter periods 
may be materially higher or lower depending on 
market conditions and investors may suffer a 
significant and possibly a complete loss on their 
investment in the Fund. 

 

Equity Securities Risk. Equity securities are subject 
to changes in value, and their values may be more 
volatile than those of other asset classes. These 
changes in value may result from factors affecting 
individual issuers, industries or the stock market as a 
whole. In addition, equity markets tend to be cyclical 
which may cause stock prices to fall over short or 
extended periods of time. 
  

Equity Risk. The value of the equity securities held 
by the Fund may fall due to general market and 
economic conditions, perceptions regarding the 
industries in which the issuers of securities held by 
the Fund participate, or factors relating to specific 
companies in which the Fund invests. 
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Concentration Risk: If the Fund invests more 
heavily in a particular industry, the value of its 
shares may be especially sensitive to factors and 
economic risks that specifically affect that industry. 
As a result, the Fund's share price may fluctuate 
more widely than the value of shares of a mutual 
fund that invests in a broader range of industries. 
Additionally, some industries could be subject to 
greater government regulation than other 
industries. Therefore, changes in regulatory policies 
for those industries may have a material effect on 
the value of securities issued by companies in those 
industries. The industries in which the Fund may 
invest, directly or indirectly, will vary based on the 
investments of the Index. 
 
· Biotechnology Company Risk: A 
biotechnology company’s valuation can often 
be based largely on the potential or actual 
performance of a limited number of products 
and can accordingly be greatly affected if one 
of its products proves, among other things, 
unsafe, ineffective or unprofitable. 
Biotechnology companies are subject to 
regulation by, and the restrictions of, the FDA, 
the U.S. Environmental Protection Agency, 
state and local governments, and foreign 
regulatory authorities. 
 
· Pharmaceutical Company Risk: 
Companies in the pharmaceutical industry can 
be significantly affected by, among other 
things, government approval of products and 
services, government regulation and 
reimbursement rates, product liability claims, 
patent expirations and protection and intense 
competition. 
  

Concentration Risk. The Fund will be 
concentrated (i.e., invest more than 25% of Fund 
assets) in the industries or group of industries within 
a single sector to the extent that the Index is so 
concentrated. A portfolio concentrated in one or 
more sectors may present more risks than a 
portfolio broadly diversified over several sectors. 
  
Health Care Sector Risk. Companies in the health 
care sector are subject to extensive government 
regulation and their profitability can be significantly 
affected by restrictions on government 
reimbursement for medical expenses, rising costs of 
medical products and services, pricing pressure 
(including price discounting), limited product lines, 
litigation, obsolescence of technology and an 
increased emphasis on the delivery of health care 
through outpatient services. The business 
operations and profitability of companies in the 
pharmaceuticals and biotechnology industry can be 
significantly affected by, among other things, 
government approval of products and services, 
government regulation and reimbursement rates, 
product liability claims, patent expirations and 
protection, and intense competition. 

Small and Mid-Cap Securities Risk. The 
earnings and prospects of small and medium 
sized companies are more volatile than larger 
companies and may experience higher failure 
rates than larger companies. Small and medium 
sized companies normally have a lower trading 
volume than larger companies, which may tend 
to make their market price fall more 
disproportionately than larger companies in 
response to selling pressures and may have 
limited markets, product lines, or financial 
resources and lack management experience. 
  

Small-Cap and Mid-Cap Company Risk. The 
earnings and prospects of small and medium sized 
companies are more volatile than larger companies and 
may experience higher failure rates than larger 
companies. Small and medium sized companies normally 
have a lower trading volume than larger companies, 
which may tend to make their market price fall more 
disproportionately than larger companies in response to 
selling pressures and may have limited markets, product 
lines, or financial resources and lack management 
experience. 
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Risks Related to Investing in Canada. Because 
the investments of the Fund are currently 
geographically concentrated in Canadian 
companies or companies that have a significant 
presence in Canada, investment results could be 
dependent on the financial condition of the 
Canadian economy. The Canadian economy is 
reliant on the sale of natural resources and 
commodities, which can pose risks such as the 
fluctuation of prices and the variability of demand 
for exportation of such products. Changes in 
spending on Canadian products by the economies 
of other countries or changes in any of these 
economies may cause a significant impact on the 
Canadian economy. 
  

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

  

Foreign Securities Investment Risk. Returns 
on investment in foreign stocks could be more 
volatile than, or trail the returns on, investments in 
U.S. stocks. 
  
Currency Risk: Indirect and direct exposure to 
foreign currencies subjects the Fund to the risk 
that currencies will decline in value relative to the 
U.S. dollar. Currency rates in foreign countries 
may fluctuate significantly over short periods of 
time for a number of reasons, including changes 
in interest rates and the imposition of currency 
controls or other political developments in the 
U.S. or abroad. 
  
Depositary Receipts Risk: The Fund may invest in 
depositary receipts. Investment in ADRs and 
GDRs may be less liquid than the underlying 
shares in their primary trading market and GDRs, 
many of which are issued by companies in 
emerging markets, may be more volatile and less 
liquid than depositary receipts issued by 
companies in more developed markets. 
  
  
  

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

Foreign Market and Trading Risk: The trading markets 
for many foreign securities are not as active as U.S. 
markets and may have less governmental 
regulation and oversight. Foreign markets also may 
have clearance and settlement procedures that 
make it difficult for the Fund to buy and sell 
securities. These factors could result in a loss to the 
Fund by causing the Fund to be unable to dispose 

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



21 
 

of an investment or to miss an attractive 
investment opportunity, or by causing Fund assets 
to be uninvested for some period of time. 
  
Foreign Securities Risk: The Fund invests a 
significant portion of its assets directly in securities 
of issuers based outside of the U.S., or in 
depositary receipts that represent such securities. 
Investment in securities of non-U.S. issuers 
involve certain risk that may not be present with 
investments in securities of U.S. issuers, such as 
risk of loss due to foreign currency fluctuations or 
to political or economic instability. There may be 
less information publicly available about non-U.S. 
issuers. Non-U.S. issuers may also be subject to 
different accounting, auditing, financial reporting, 
and investor protection standards than U.S. 
issuers. 
  
Political and Economic Risk: The Fund is subject to 
foreign political and economic risk not associated 
with U.S. investments, meaning that political events, 
social and economic events, and natural disasters 
occurring in a country where the Fund invests could 
cause the Fund's investments in that country to 
experience gains or losses. The Fund also could be 
unable to enforce its ownership rights or pursue legal 
remedies in countries where it invests. 
  
Privatization Risk: Several foreign countries in which 
the Fund invests have begun a process of privatizing 
certain entities and industries. Privatized entities may 
lose money or be re-nationalized. 

and foreign governments or central banks, the 
imposition of currency controls, and speculation. 
  

No corresponding risk factor for the Acquired Fund. Index Provider Risk. There is no assurance that the 
Index Provider, or any agents that act on its behalf, will 
compile the Index accurately, or that the Index will be 
determined, maintained, constructed, reconstituted, 
rebalanced, composed, calculated or disseminated 
accurately. The Index Provider relies on an 
independent calculation agent to calculate and 
disseminate the Index accurately. Any losses or costs 
associated with errors made by the Index Provider or 
its agents generally will be borne by the Fund and its 
shareholders. 
  

ETF Structure Risks. The Fund is structured as 
an ETF and as a result is subject to the special risks, 
including: 
  

ETF Structure Risks. The Fund is an ETF, and, as a 
result of an ETF’s structure, it is exposed to the 
following risks: 
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Not Individually Redeemable. Shares are not 
individually redeemable and may be redeemed by 
the Fund at NAV only in large blocks known as 
“Creation Units.” You may incur brokerage costs 
purchasing enough Shares to constitute a 
Creation Unit. 
  
Cash purchases. To the extent Creation Units are 
purchased by APs in cash instead of in-kind, the 
Fund will incur certain costs such as brokerage 
expenses and taxable gains and losses. These 
costs could be imposed on the Fund and impact 
the Fund’s NAV if not fully offset by transaction 
fees paid by the APs. 
  
Market Price Variance Risk. The market prices of 
Shares will fluctuate in response to changes in 
NAV and supply and demand for Shares and will 
include a “bid-ask spread” charged by the 
exchange specialists, market makers or other 
participants that trade the particular security. There 
may be times when the market price and the NAV 
vary significantly. This means that Shares may 
trade at a discount to NAV. 
 
In times of market stress, market makers may step 
away from their role market making in shares of 
ETFs and in executing trades, which can lead to 
differences between the market value of Fund 
shares and the Fund's net asset value. 
 
To the extent Authorized Participants exit the 
business or are unable to process creations or 
redemptions and no other Authorized Participant 
can step in to do so, there may be a significantly 
reduced trading market in the Fund's shares, which 
can lead to differences between the market value 
of Fund shares and the Fund's net asset value. 
 
The market price for the Fund's shares may deviate 
from the Fund's net asset value, particularly during 
times of market stress, with the result that 
investors may pay significantly more or receive 
significantly less for Fund shares than the Fund's 
net asset value, which is reflected in the bid and ask 
price for Fund shares or in the closing price. 

 
When all or a portion of an ETFs underlying 
securities trade in a market that is closed when the 
market for the Fund's shares is open, there may be 
changes from the last quote of the closed market 

Shares are Not Individually Redeemable. Shares are only 
redeemable by the Fund at NAV if they are tendered 
in Creation Units. Only Authorized Participants may 
engage in such creation and redemption transactions 
directly with the Fund. Individual Shares may be sold 
on a stock exchange at their current market prices, 
which may be less, more, or equal to their NAV. 
  
Cash Transaction Risk. To the extent the Fund sells 
portfolio securities to meet some or all of a 
redemption request with cash, the Fund may incur 
taxable gains or losses that it might not have incurred 
had it made redemptions entirely in-kind. As a result, 
the Fund may pay out higher annual capital gain 
distributions than if the in-kind redemption process 
was used. 
  
Fluctuation of Net Asset Value Risk. As with all ETFs, 
shares may be bought and sold in the secondary 
market at market prices. Although it is expected that 
the market prices of shares will approximate the 
Fund’s NAV, there may be times when the market 
prices of shares is more than the NAV intra-day 
(premium) or less than the NAV intra-day (discount). 
Differences in market price and NAV may be due, in 
large part, to the fact that supply and demand forces 
at work in the secondary trading market for shares 
will be closely related to, but not identical to, the same 
forces influencing the prices of the holdings of the 
Fund trading individually or in the aggregate at any 
point in time. These differences can be especially 
pronounced during times of market volatility or 
stress. During these periods, the demand for Fund 
shares may decrease considerably and cause the 
market price of Fund shares to deviate significantly 
from the Fund’s NAV. 
  
Market Maker Risk. If the Fund has lower average 
daily trading volumes, it may rely on a small number 
of third-party market makers to provide a market for 
the purchase and sale of Acquiring Fund shares. Any 
trading halt or other problem relating to the trading 
activity of these market makers could result in a 
dramatic change in the spread between the Acquiring 
Fund’s NAV and the price at which the Acquiring 
Fund shares are trading on the Exchange, which 
could result in a decrease in value of the Acquiring 
Fund shares. In addition, decisions by market makers 
or authorized participants to reduce their role or step 
away from these activities in times of market stress 
could inhibit the effectiveness of the arbitrage process 
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and the quote from the Fund's domestic trading 
day, which could lead to differences between the 
market value of the Fund's shares and the Fund's 
net asset value. 
  
  

in maintaining the relationship between the 
underlying values of the Acquiring Fund’s portfolio 
securities and the Acquiring Fund’s market price. This 
reduced effectiveness could result in Acquiring Fund 
shares trading at a discount to NAV and also in 
greater than normal intra-day bid-ask spreads for 
Acquiring Fund shares. 
  

In stressed market conditions, the market for the 
Fund's shares may become less liquid in response to 
the deteriorating liquidity of the Fund's portfolio. This 
adverse effect on the liquidity of the Fund's shares 
may, in turn, lead to differences between the market 
value of the Fund's shares and the Fund's net asset 
value. 

  
Trading Issues. An active trading market for the Fund's 
shares may not be developed or maintained. 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. There can be 
no assurance that Shares will continue to meet the 
listing requirements of the Exchange. If the Fund's 
shares are traded outside a collateralized settlement 
system, the number of financial institutions that can 
act as authorized participants that can post collateral 
on an agency basis is limited, which may limit the 
market for the Fund's shares. 
  
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 
prevent the Fund from buying or selling certain 
securities or financial instruments. In these 
circumstances, the Fund may be unable to rebalance 
its portfolio, may be unable to accurately price its 
investments and may incur substantial trading losses. 
  
Authorized Participant Risk: Only an authorized 
participant (“Authorized Participant” or “APs”) may 
engage in creation or redemption transactions directly 
with the Fund. The Fund has a limited number of 
institutions that may act as Authorized Participants on 
an agency basis (i.e., on behalf of other market 
participants). Authorized Participant concentration 
risk may be heightened for exchange-traded funds 
(ETFs), such as the Fund, that invest in securities 
issued by non-U.S. issuers or other securities or 
instruments that have lower trading volumes. 

Costs of Buying or Selling Shares. Investors buying or 
selling shares in the secondary market will pay 
brokerage commissions or other charges imposed by 
brokers, as determined by that broker. Brokerage 
commissions are often a fixed amount and may be a 
significant proportional cost for investors seeking to 
buy or sell relatively small amounts of shares. In 
addition, secondary market investors will also incur 
the cost of the difference between the price at which 
an investor is willing to buy Shares (the “bid” price) 
and the price at which an investor is willing to sell 
Shares (the “ask” price). This difference in bid and ask 
prices is often referred to as the “spread” or “bid-ask 
spread.” The bid-ask spread varies over time for 
shares based on trading volume and market liquidity, 
and the spread is generally lower if shares have more 
trading volume and market liquidity and higher if 
shares have little trading volume and market liquidity. 
Further, a relatively small investor base in the 
Acquiring Fund, asset swings in the Acquiring Fund, 
and/or increased market volatility may cause 
increased bid-ask spreads. Due to the costs of buying 
or selling shares, including bid-ask spreads, frequent 
trading of shares may significantly reduce investment 
results and an investment in shares may not be 
advisable for investors who anticipate regularly 
making small investments. 
  
Trading Issues Risk. Although the Acquiring Fund 
shares are listed for trading on the Exchange, there 
can be no assurance that an active trading market for 
such Acquiring Fund shares will develop or be 
maintained. Trading in Acquiring Fund shares on the 
Exchange may be halted due to market conditions or 
for reasons that, in the view of the Exchange, make 
trading in Acquiring Fund shares inadvisable. In 
addition, trading in Acquiring Fund shares on the 
Exchange is subject to trading halts caused by 
extraordinary market volatility pursuant to the 
Exchange “circuit breaker” rules. Market makers are 
under no obligation to make a market in the Acquiring 
Fund shares, and authorized participants are not 
obligated to submit purchase or redemption orders for 
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  Creation Units. There can be no assurance that the 
requirements of the Exchange necessary to maintain 
the listing of the Acquiring Fund will continue to be 
met or will remain unchanged. Initially, due to the 
small asset size of the Acquiring Fund, it may have 
difficulty maintaining its listings on the Exchange. 

  

  

Authorized Participant Concentration Risk. Only an 
authorized participant may engage in creation or 
redemption transactions directly with the Acquiring 
Fund. The Acquiring Fund has a limited number of 
institutions that act as authorized participants on an 
agency basis (i.e., on behalf of other market 
participants). To the extent that these institutions exit 
the business or are unable to proceed with creation 
and/or redemption orders with respect to the 
Acquiring Fund and no other authorized participant is 
able to step forward to create or redeem, in either of 
these cases, shares may trade at a discount to the 
Acquiring Fund’s net asset value and possibly face 
delisting. 
  
Costs of Buying or Selling Shares. Investors buying or 
selling shares in the secondary market will pay 
brokerage commissions or other charges imposed by 
brokers, as determined by that broker. Brokerage 
commissions are often a fixed amount and may be a 
significant proportional cost for investors seeking to 
buy or sell relatively small amounts of shares. In 
addition, secondary market investors will also incur the 
cost of the difference between the price at which an 
investor is willing to buy Shares (the “bid” price) and 
the price at which an investor is willing to sell Shares 
(the “ask” price). This difference in bid and ask prices 
is often referred to as the “spread” or “bid-ask spread.” 
The bid-ask spread varies over time for shares based on 
trading volume and market liquidity, and the spread is 
generally lower if shares have more trading volume and 
market liquidity and higher if shares have little trading 
volume and market liquidity. Further, a relatively small 
investor base in the Acquiring Fund, asset swings in the 
Acquiring Fund, and/or increased market volatility 
may cause increased bid-ask spreads. Due to the costs 
of buying or selling shares, including bid-ask spreads, 
frequent trading of shares may significantly reduce 
investment results and an investment in shares may not 
be advisable for investors who anticipate regularly 
making small investments. 
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Tracking Error Risk. The Fund's return may not 
match or achieve a high degree of correlation with 
the return of the Index. To the extent the Fund 
utilizes a sampling approach, it may experience 
tracking error to a greater extent than if the Fund 
sought to replicate the Index. 
  
Sampling Risk. The Fund's use of a representative 
sampling approach, if used, could result in its 
holding a smaller number of securities than are in 
the Index. As a result, an adverse development with 
an issuer of securities held by the Fund could result 
in a greater decline in NAV than would be the case 
if the Fund held all of the securities in the Index. 

Indexing Strategy/Index Tracking Risk. The Fund 
is managed with an indexing investment strategy, 
attempting to track the performance of an unmanaged 
index of securities, regardless of the current or projected 
performance of the Index or of the actual securities 
comprising the Index. This differs from an actively-
managed fund, which typically seeks to outperform a 
benchmark index. As a result, the Fund’s performance 
may be less favorable than that of a portfolio managed 
using an active investment strategy. Errors in Index data, 
Index computations or the construction of the Index in 
accordance with its methodology may occur from time 
to time and may not be identified and corrected by the 
index provider for a period of time or at all, which may 
have an adverse impact on the Fund and its 
shareholders. The structure and composition of the 
Index will affect the performance, volatility, and risk of 
the Index and, consequently, the performance, volatility, 
and risk of the Fund. When there are changes made to 
the component securities of the Index and the Fund in 
turn makes similar changes to its portfolio, any 
transaction costs and market exposure arising from such 
portfolio changes will be borne directly by the Fund and 
its shareholders. The Fund may recognize gains as a 
result of rebalancing or reconstituting its securities 
holdings to reflect changes in the securities included in 
the Index. The Fund also may be required to distribute 
any such gains to its shareholders to avoid adverse 
federal income tax consequences. While the Adviser 
seeks to track the performance of the Index (i.e., achieve 
a high degree of correlation with the Index), the Fund’s 
return may not match the return of the Index. The Fund 
incurs a number of operating expenses not applicable to 
the Index, and incurs costs in buying and selling 
securities. In addition, the Fund may not be fully 
invested at times, generally as a result of cash flows into 
or out of the Fund or reserves of cash held by the Fund 
to meet redemptions. The Adviser may attempt to 
replicate the Index return by investing in fewer than all 
of the securities in the Index, or in some securities not 
included in the Index, potentially increasing the risk of 
divergence between the Fund’s return and that of the 
Index. 
  

Market Risk. The values of equity securities in 
the Index could decline generally or could 
underperform other investments. 
  

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

Valuation Risk. The sales price that the Fund could 
receive for a security may differ from the Fund's 
valuation of the security and may differ from the 
value used by Index, particularly for securities that 
trade in low volume or volatile markets or that are 
valued using a fair value methodology. In addition, 
the value of the securities in the Fund's portfolio may 
change on days when shareholders will not be able to 
purchase or sell the Fund's shares. 
  

Valuation risk. The sales price the Fund could receive 
for any particular portfolio investment may differ from 
the Fund’s valuation of the investment, particularly for 
securities that trade in thin or volatile markets or that 
are valued by the Fund using a fair value methodology. 
Investors who purchase or redeem Fund shares on days 
when the Fund is holding fair-valued securities may 
receive fewer or more shares or lower or higher 
redemption proceeds than they would have received if 
the Fund had not fair-valued the security or had used a 
different valuation methodology. 
  

Non-Diversification Risk. The Fund's portfolio 
may focus on a limited number of investments and 
will be subject to potential for volatility than a 
diversified fund. 
  

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

Passive Investment Risk. The Fund is not actively 
managed and therefore would not sell an equity 
security due to current or projected 
underperformance of such security, industry or 
sector, unless that security is removed from the 
Index. 
  

Passive Investment Risk. The Fund is not actively 
managed. The Fund invests in securities included in or 
representative of the Index regardless of investment 
merit. The Fund generally will not attempt to take 
defensive positions in declining markets. In the event 
that the Index is no longer calculated, the Index license 
is terminated or the identity or character of the Index 
is materially changed, the Fund will seek to engage a 
replacement index. 
  

No corresponding risk factor for the Acquired Fund. Tax Risk. In order to qualify for the favorable tax 
treatment generally available to regulated investment 
companies, the Fund must satisfy certain diversification 
and other requirements. In particular, the Fund 
generally may not acquire a security if, as a result of the 
acquisition, more than 50% of the value of the Fund’s 
assets would be invested in (a) issuers in which the Fund 
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has, in each case, invested more than 5% of the Fund’s 
assets and (b) issuers more than 10% of whose 
outstanding voting securities are owned by the Fund. 
Given that the Index is comprised of a relatively small 
number of issuers, it may not be possible for the Fund 
to fully implement a replication strategy while satisfying 
these diversification requirements. The Fund’s efforts 
to satisfy the diversification requirements may affect the 
Fund’s execution of its investment strategy and may 
cause the Fund’s return to deviate from that of the 
Index, and the Fund’s efforts to track the Index may 
cause it inadvertently to fail to satisfy the diversification 
requirements. If the Fund were to fail to qualify as a 
regulated investment company, it would be taxed in the 
same manner as an ordinary corporation, and 
distributions to its shareholders would not be deductible 
by the Fund in computing its taxable income. 

  

No corresponding risk factor for the Acquired Fund. Cybersecurity Risk. Cybersecurity incidents may allow 
an unauthorized party to gain access to Fund assets, 
customer data (including private shareholder 
information), or proprietary information, or cause the 
Fund, the Adviser, the Sub-Adviser(s) and/or other 
service providers (including custodians, sub-custodians, 
transfer agents and financial intermediaries) to suffer 
data breaches, data corruption or loss of operational 
functionality. In an extreme case, a shareholder’s ability 
to exchange or redeem Fund shares may be affected. 
Issuers of securities in which the Fund invests are also 
subject to cybersecurity risks, and the value of those 
securities could decline if the issuers experience 
cybersecurity incidents. 

  

COVID-19 Risk. The outbreak of an 
infectious respiratory illness caused by a novel 
coronavirus known as COVID-19 has resulted 
in travel restrictions, closed international 
borders, enhanced health screenings at ports of 
entry and elsewhere, disruption of and delays in 
healthcare service preparation and delivery, 
prolonged quarantines, cancellations, supply 
chain disruptions, and lower consumer 
demand, as well as general concern and 
uncertainty. The impact of COVID-19, and 
other infectious illness outbreaks that may arise 
in the future, could adversely affect the 
economies of many countries or the entire 
global economy, individual issuers and capital 
markets in ways that cannot necessarily be 
foreseen. In addition, the impact of infectious 

COVID-19 Related Market Events. The pandemic of 
the novel coronavirus respiratory disease designated 
COVID-19 has resulted in extreme volatility in the 
financial markets, a domestic and global economic 
downturn, severe losses, particularly to some sectors of 
the economy and individual issuers, and reduced 
liquidity of many instruments. There have also been 
significant disruptions to business operations, including 
business closures; strained healthcare systems; 
disruptions to supply chains and employee availability; 
large fluctuations in consumer demand; and widespread 
uncertainty regarding the duration and long-term effects 
of the pandemic. The pandemic may result in domestic 
and foreign political and social instability, damage to 
diplomatic and international trade relations, and 
continued volatility and/or decreased liquidity in the 
securities markets. Some interest rates are very low and 
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illnesses in emerging market countries may be 
greater due to generally less established 
healthcare systems. Public health crises caused 
by the COVID-19 outbreak may exacerbate 
other pre-existing political, social and economic 
risks in certain countries or globally. As such, 
issuers of debt securities with operations, 
productions, offices, and/or personnel in (or 
other exposure to) areas affected with the virus 
may experience significant disruptions to their 
business and/or holdings. The potential impact 
on the credit markets may include market 
illiquidity, defaults and bankruptcies, among 
other consequences, particularly on issuers in 
the airline, travel and leisure and retail sectors. 
The extent to which COVID-19 will affect the 
Fund, the Fund’s service providers’ and/or 
issuer’s operations and results will depend on 
future developments, which are highly 
uncertain and cannot be predicted, including 
new information that may emerge concerning 
the severity of COVID-19 and the actions 
taken to contain COVID-19. Economies and 
financial markets throughout the world are 
becoming increasingly interconnected. As a 
result, whether or not the Fund invests in 
securities of issuers located in or with 
significant exposure to countries experiencing 
economic, political and/or financial difficulties, 
the value and liquidity of the Fund’s 
investments may be negatively affected by such 
events. If there is a significant decline in the 
value of the Fund’s portfolio, this may impact 
the Fund’s asset coverage levels for certain 
kinds of derivatives and other portfolio 
transactions. The duration of the COVID- 19 
outbreak and its impact on the global economy 
cannot be determined with certainty.  

in some cases yields are negative. Governments and 
central banks, including the Federal Reserve in the 
United States, are taking extraordinary and 
unprecedented actions to support local and global 
economies and the financial markets. This and other 
government intervention into the economy and 
financial markets to address the pandemic may not work 
as intended, particularly if the efforts are perceived by 
investors as being unlikely to achieve the desired results. 
Rates of inflation have also recently risen, which could 
adversely affect economies and markets. In addition, the 
COVID-19 pandemic, and measures taken to mitigate 
its effects, could result in disruptions to the services 
provided to the Fund by its service providers. Other 
market events like the COVID-19 pandemic may cause 
similar disruptions and effects. 

  

New Advisor Risk. The Advisor has only 
recently begun serving as an investment advisor 
to ETFs. As a result, investors do not have a 
long-term track record of managing an ETF 
from which to judge the Advisor, and the 
Advisor may not achieve the intended result in 
managing the Fund. 
  

No corresponding risk factor for the Acquiring Fund. 

New Fund Risk. The Fund has no history of 
operations for investors to evaluate. 
  

No corresponding risk factor for the Acquiring Fund. 
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D. Comparison of Investment Restrictions 

  
The fundamental and non-fundamental limitations of the Acquired Fund and the Acquiring Fund are set forth 
in the following table. Although the Funds describe and organize them differently, the fundamental investment 
limitations of the Acquired Fund and Acquiring Fund are substantially similar. The fundamental limitations 
may only be amended with shareholder approval.  
 

Policy Acquired Fund’s Fundamental 
Limitations 

Acquiring Fund’s Fundamental 
Limitations 

Issuing 
Senior 
Securities and 
Borrowing 

The Acquired Fund may not borrow 
money, except that (i) the Acquired Fund 
may borrow from banks for temporary or 
emergency (not leveraging) purposes, 
including the meeting of redemption 
requests which might otherwise require the 
untimely disposition of securities; and (ii) 
the Acquired Fund may, to the extent 
consistent with its investment policies, 
enter into repurchase agreements, reverse 
repurchase agreements, forward roll 
transactions and similar investment 
strategies and techniques. To the extent that 
it engages in transactions described in (i) 
and (ii), the Acquired Fund will be limited 
so that no more than 33 1/3% of the value 
of its total assets (including the amount 
borrowed) is derived from such 
transactions. Any borrowings which come 
to exceed this amount will be reduced in 
accordance with applicable law. 
  
The Acquired Fund may not issue any 
senior security, except as permitted under 
the 1940 Act, as amended, and as 
interpreted, modified or otherwise 
permitted by regulatory authority having 
jurisdiction, from time to time.  

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

Underwriting The Acquired Fund may not engage in the 
business of underwriting securities issued 
by other persons, except to the extent that 
the Acquired Fund may technically be 
deemed to be an underwriter under the 
1933 Act, in disposing of portfolio 
securities.  

The Acquiring Fund may not act as 
underwriter, except to the extent the Fund 
may be deemed to be an underwriter in 
connection with the sale of securities in its 
investment portfolio. 
  

Concentration The Acquired Fund may not purchase the 
securities of issuers conducting their 
principal business activity in the same 
industry if, immediately after the purchase 
and as a result thereof, the value of the 
Acquired Fund's investments in that 

The Acquiring Fund may not invest 25% or 
more of its total assets, calculated at the time 
of purchase in any one industry (other than 
securities issued by the U.S. government, its 
agencies or instrumentalities) except that the 
Acquiring Fund will concentrate to 
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Policy Acquired Fund’s Fundamental 
Limitations 

Acquiring Fund’s Fundamental 
Limitations 

industry would equal or exceed 25% of the 
current value of the Acquired Fund's total 
assets (except that the Fund will 
concentrate to approximately the same 
extent that the Index concentrates in the 
stocks of such particular industry or 
industries), provided that this restriction 
does not limit the Acquired Fund's: (i) 
investments in securities of other 
investment companies, (ii) investments in 
securities issued or guaranteed by the U.S. 
government, its agencies or 
instrumentalities, or (iii) investments in 
repurchase agreements collateralized by 
U.S. government securities.  

approximately the same extent that the 
Index concentrates in the securities of a 
particular industry; 

Real Estate The Acquired Fund may not purchase or 
sell real estate unless acquired as a result of 
ownership of securities or other 
instruments (but this restriction shall not 
prevent the Fund from investing in 
securities of companies engaged in the real 
estate business or securities or other 
instruments backed by real estate or 
mortgages), or commodities or commodity 
contracts.  

The Acquiring Fund may not purchase or 
sell real estate or interests in real estate or 
real estate limited partnerships (although the 
Fund may purchase and sell securities which 
are secured by real estate and securities of 
companies which invest or deal in real 
estate, such as REITs). 

Loans The Acquired Fund may not make loans, 
except as permitted under the 1940 Act, as 
interpreted, modified, or otherwise 
permitted by regulatory authority having 
jurisdiction, from time to time. 

The Acquiring Fund may not make loans of 
money, except (a) for purchases of debt 
securities consistent with the investment 
policies of the Fund, (b) by engaging in 
repurchase agreements or, (c) through the 
loan of portfolio securities in an amount up 
to 33 1/3% of the Fund’s net assets.  

Commodities See “Real Estate” above. The Acquiring Fund may not purchase or 
sell physical commodities, unless acquired 
as a result of ownership of securities or 
other instruments. This limitation shall not 
prevent the Acquiring Fund from 
purchasing, selling or entering into futures 
contracts, or acquiring securities or other 
instruments and options thereon backed by, 
or related to, physical commodities. 
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The Acquired Fund and Acquiring Fund observe the following restrictions as a matter of operating but not 
fundamental policy: 
  

  Non-Fundamental Limitations Non-Fundamental Limitations 

Control The Acquired Fund may not invest in the 
securities of a company for the purpose of 
exercising management or control.  

No corresponding non-fundamental limitation. 

Illiquid 
Investments 

The Acquired Fund may invest up to 15% 
of net assets in illiquid investments, which 
are investments that cannot be sold or 
disposed of in the ordinary course of 
business within seven days at 
approximately the prices at which they are 
valued. This restriction is not limited to the 
time of purchase. 

The Acquiring Fund may not invest, in the 
aggregate, more than 15% of its net assets in 
illiquid securities that the Fund reasonably 
expects cannot be sold or disposed of in 
current market conditions in seven calendar 
days or less without the sale or disposition 
significantly changing the market value of the 
securities. 
  

80% 
Investment 
Policy 

The Acquired Fund is to provide its 
shareholders with at least 60 days' prior 
written notice of any change in either (1) 
its policy to invest, under normal 
circumstances, at least 80% of the value of 
its net assets, plus the amount of any 
borrowings for investment purposes, in 
cannabis companies or (2) its policy 
to invest at least 80% of its net assets in the 
component securities of the Index.   

The Acquiring Fund is to provide its 
shareholders with at least 60 days' prior 
written notice of any change in its policy to 
invest, under normal circumstances, at least 
80% of the value of its net assets, plus the 
amount of any borrowings for investment 
purposes, in cannabis companies 
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E. Comparison of Investment Advisory Agreement and Sub-Advisory Agreements 
  
Investment Advisory Agreements 
  
OBP serves as the investment adviser to the Acquired Fund pursuant to an advisory agreement (the 
“Investment Advisory Agreement”) with the Trust. The Investment Advisory Agreement between the Trust 
and OBP describes the services OBP provides to the Acquired Fund, which generally include supervising the 
Acquired Fund’s investments and monitoring and overseeing the Sub-Adviser of the Acquired Fund. Under 
the Investment Advisory Agreement, OBP is not liable for any error of judgment or mistake of law or for any 
loss suffered by the Acquired Fund in connection with the performance of such agreement, except a loss 
resulting from a breach of fiduciary duty with respect to the receipt of compensation for services; or a loss 
resulting from willful misfeasance, bad faith, or gross negligence on the part of OBP Advisor in the performance 
of its duties; or from its reckless disregard of its duties and obligations under the Investment Advisory 
Agreement. The Investment Advisory Agreement may be terminated (x) by the Trust upon 60 calendar days’ 
written notice by the vote of (i) the Trust’s Board or (ii) a majority of the outstanding voting securities of the 
Acquired Fund, or (y) by OBP upon 60 days’ written notice to the Trust. The Investment Advisory Agreement 
will terminate automatically in the event of its assignment. Pursuant to the terms of the Investment Advisory 
Agreement, OBP receives an advisory fee from the Acquired Fund at an annual rate equal to 0.95% of the 
Acquired Fund’s average annual daily net assets. OBP has entered into a fee waiver agreement with the Acquired 
Fund under which it has agreed to waive or reduce its fees by 0.20% of the average daily net assets of the 
Acquired Fund through June 30, 2023. The fee waiver agreement may be terminated by the Trust’s Board of 
Trustees at any time. OBP cannot recoup from the Acquired Fund any amounts paid by OBP under the fee 
waiver agreement. In addition, pursuant to the terms of the Investment Advisory Agreement, OBP pays all 
expenses incurred by the Acquired Fund except for the advisory fee, any front-end or contingent deferred 
loads, brokerage fees and commissions, acquired fund fees and expenses, fees and expenses associated with 
investments in other collective investment vehicles or derivative instruments (including for example option and 
swap fees and expenses), borrowing costs (such as interest and dividend expense on securities sold short), taxes, 
and extraordinary expenses, such as litigation expenses (which may include indemnification of Fund officers 
and Trustees and contractual indemnification of Fund service providers (other than the adviser or sub-adviser). 
  
Similar to the current Investment Advisory Agreement between the Trust and OBP, the new investment 
advisory agreement between IMST II and AXS (the “AXS Investment Advisory Agreement”) describes the 
services AXS will provide to the Acquiring Fund, which generally will include reviewing, supervising and 
administering the Acquiring Fund’s investment program. AXS is not liable to IMST II under the terms of the 
AXS Investment Advisory Agreement for any error of judgment or mistake of law or for any loss suffered by 
AXS or IMST II in connection with the performance of the AXS Investment Advisory Agreement, except a 
loss resulting from a breach of fiduciary duty by AXS with respect to the receipt of compensation for services 
or a loss resulting from willful misfeasance, bad faith or gross negligence on AXS’s part in the performance of 
its duties or from reckless disregard by it of its duties under the AXS Investment Advisory Agreement. The 
AXS Advisory Agreement may be terminated (x) by IMST II at any time as to the Acquiring Fund, without the 
payment of any penalty, upon giving AXS 60 days’ notice (which notice may be waived by AXS), provided that 
such termination by IMST II shall be directed or approved by the vote of a majority of the Trustees of IMST 
II in office at the time or by the vote of the holders of a majority of the voting securities of the Acquiring Fund 
at the time outstanding and entitled to vote, or (y) by AXS on 60 days’ written notice (which notice may be 
waived by IMST II). In addition, as with the Investment Advisory Agreement with OBP, the AXS Investment 
Advisory Agreement will terminate automatically upon its assignment. 
  
If the Reorganization is approved by the shareholders of the Acquired Fund, the AXS Investment Advisory 
Agreement would continue in force with respect to the Acquiring Fund for a period of two years after the 
effective date of the AXS Investment Advisory Agreement, unless sooner terminated as provided in the AXS 
Investment Advisory Agreement. The AXS Investment Advisory Agreement would continue in force from 
year to year thereafter with respect to the Acquiring Fund so long as it is specifically approved at least annualn 
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the manner required by the 1940 Act. For its services under the AXS Investment Advisory Agreement, AXS 
will be entitled to a fee at the specified annual rate of 0.95% of the Acquiring Fund’s average daily net assets, 
which is the same rate that OBP currently is entitled to receive from the Acquired Fund. AXS has agreed for a 
period of two years from the date of the Reorganization to waive its fees by 0.20% of the average daily net 
assets of the Acquiring Fund. The fee waiver agreement may be terminated before that date only by IMST II’s 
Board of Trustees. AXS will not seek recoupment from the Acquiring Fund of any amounts waived by AXS 
under the fee waiver agreement. In addition, pursuant to the terms of the AXS Investment Advisory Agreement, 
AXS will pay all expenses incurred by the Acquiring Fund except for the advisory fee, interest, taxes, brokerage 
commissions and other expenses incurred in placing or settlement of orders for the purchase and sale of 
securities and other investment instruments,  acquired fund fees and expenses, accrued deferred tax liability, 
extraordinary expenses, and distribution fees and expenses paid by the Acquiring Fund under any distribution 
plan adopted pursuant to Rule 12b-1 under the 1940 Act. 

A discussion summarizing the basis of the IMST II Board’s approval of the investment advisory agreement 
between IMST II and AXS will be included in the Acquiring Fund’s semi-annual report for the period ended 
August 31, 2023.  
  
Manager of Managers Structure 
  
AXS and IMST II have received an exemptive order from the SEC that allows AXS to operate the Acquiring 
Fund under a “manager of managers” structure (the “Order”). Pursuant to the Order, AXS may, subject to the 
approval of the IMST II Board, hire or replace sub-advisors and modify any existing or future agreement with 
such sub-advisers without obtaining shareholder approval. 
  
Pursuant to the Order, AXS, with the approval of the IMST II Board, has the discretion to terminate any sub-
adviser and allocate and reallocate the Acquiring Fund’s assets among AXS and any other sub-adviser. AXS has 
the ultimate responsibility, subject to the oversight and supervision by the IMST II Board, to oversee any sub-
adviser for the Acquiring Fund and to recommend, for approval by the IMST II Board, the hiring, termination 
and replacement of sub-advisers for the Acquiring Fund. In evaluating a prospective sub-adviser, AXS will 
consider, among other things, the proposed sub-adviser’s experience, investment philosophy and historical 
performance. AXS remains ultimately responsible for supervising, monitoring and evaluating the performance 
of any sub-adviser retained to manage the Acquiring Fund. Within 90 days after hiring any new sub-adviser, 
the Acquiring Fund’s shareholders will receive information about any new sub-advisory relationships. 
  
If AXS were to utilize the “manager of managers” structure with respect to the Acquiring Fund, it would not 
diminish AXS’s responsibilities to the Acquiring Fund under its Advisory Agreement. AXS has overall 
responsibility, subject to oversight by the IMST II Board, to oversee any sub-advisers and recommend their 
hiring, termination and replacement. Specifically, AXS will, subject to the review and approval of the Board: (a) 
set the Acquiring Fund’s overall investment strategy; (b) evaluate, select and recommend sub-advisers to 
manage all or a portion of the Acquiring Fund’s assets; and (c) implement procedures reasonably designed to 
ensure that each sub-adviser complies with the Acquiring Fund’s investment goal, policies and restrictions. 
Subject to the review by the IMST II Board, AXS will: (a) when appropriate, allocate and reallocate the 
Acquiring Fund’s assets among multiple sub-advisers; and (b) monitor and evaluate the performance of the 
sub-advisers. Replacement of AXS or the imposition of material changes to the Advisory Agreement would 
continue to require prior shareholder approval. 
  
Sub-Advisory Agreement 
 
Merlin Capital, LLC d/b/a/ Merlin Asset Management (“Merlin”) serves as the sub-adviser to the Acquired 
Fund. 
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OBP has entered into a sub-advisory agreement with Merlin with respect to the Acquired Fund (the “Sub-
Advisory Agreement”). Under the Sub-Advisory Agreement, Merlin furnishes the investment program for the 
Acquired Fund and manages the investment and reinvestment of the Acquired Fund’s assets on an ongoing 
basis under the supervision of OBP. For the services Merlin provides, OBP pays Merlin a fee, calculated daily 
and paid monthly, at an annual rate of 0.03% of the Acquired Fund’s average daily net assets. OBP, not the 
Acquired Fund, pays Merlin the sub-advisory fee. 
  
After the initial two-year term, the continuance of the Sub-Advisory Agreement must be specifically approved 
at least annually: (i) by the vote of the Trustees or by a vote of the shareholders of the Acquired Fund; and (ii) 
by the vote of a majority of the Trustees who are not parties to the agreement or “interested persons” or of 
any party thereto, cast in person at a meeting called for the purpose of voting on such approval.  
  
 The Sub-Advisory Agreement will terminate automatically in the event of its assignment, or upon the 
termination of the Investment Advisory Agreement between the Trust and OBP. The Sub-Advisory Agreement 
is also terminable at any time without penalty on at least 60 days’ prior written notice to Merlin by the vote of 
the Trustees of the Trust or, by a majority of the outstanding voting securities of the Acquired Fund. The Sub-
Advisory Agreement also may be terminated by OBP upon sixty (60) days’ written notice to Merlin, and by 
Merlin, upon sixty (60) day’s written notice to OBP and the Board. 
 
A discussion summarizing the basis of the Board’s approval of the investment advisory agreement between the 
Trust and OBP and the investment sub-advisory agreement between OBP and Merlin is included in the 
Acquired Fund’s semi-annual report for the period ended August 31, 2021. 
  
The Acquiring Fund does not currently engage a sub-adviser. 
   
F. Comparison of Distribution, Purchase and Redemption, and Distribution Plan 
  
Distributions and Dividend Reinvestment Plan  
 
The Funds distribute their net investment income and their net realized capital gains at least annually, if any. 
The Funds have not established dividend reinvestment plans, but dividends may be reinvested automatically in 
additional shares if the broker through whom you hold such shares makes this option available. Such shares 
will generally be reinvested by the broker based upon the market price of those shares and investors may be 
subject to brokerage commissions charged by the broker. 
  
Purchase and Redemption 
 
The Acquired Fund and the Acquiring Fund issue and redeem shares on a continuous basis, at net asset value, 
only in large specified blocks of Shares (each, a “Creation Unit”). The Funds’ shares are generally not 
individually redeemable securities, except when aggregated as Creation Units. Shares of the Acquired Fund are 
listed and traded on the NYSE Arca, Inc. under the ticker symbol “THCX” and shares of the Acquiring Fund 
will be listed and traded on the NYSE Arca, Inc. under the ticker symbol “THCX”. Individual Shares of the 
Fund may only be purchased and sold on the secondary market through a broker-dealer. Since Shares of each 
Fund trade on securities exchanges in the secondary market at their market price rather than their net asset 
value, a Fund’s Shares may trade at a price greater than (premium) or less than (discount) the Fund’s net asset 
value. An investor may incur costs attributable to the difference between the highest price a buyer is willing to 
pay to purchase Shares of a Fund (bid) and the lowest price a seller is willing to accept for Shares of the Fund 
(ask) when buying or selling Shares in the secondary market (the “bid-ask spread”). 
  
With respect to the Acquired Fund, recent information, including the Fund’s net asset value, market price, 
premiums and discounts, and bid-ask spreads, is available online http://www.thcxetf.com. Following the 
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Reorganization, this information with respect to the Acquiring Fund will be available at 
www.axsinvestments.com. 
   
G. Key Information about the Reorganization 
  
The following is a summary of key information concerning the Reorganization. Keep in mind that more detailed 
information appears in the Plan, the form of which is attached to this Proxy Statement as Appendix A. 

   
1. Agreement and Plan of Reorganization 

  
At the Special Meeting, the shareholders of the Acquired Fund will be asked to approve the Plan to reorganize 
the Acquired Fund into the Acquiring Fund. The Acquiring Fund is a newly organized fund that will commence 
operations upon the closing of the Reorganization. If the Plan is approved by the shareholders of the Acquired 
Fund and the Reorganization is completed, the Acquired Fund will transfer all of its assets to the Acquiring 
Fund in exchange for (i) a number of shares of the Acquiring Fund with an aggregate net asset value equal to 
the aggregate net asset value of the Acquired Fund as of the close of business on the closing day of the 
Reorganization (the “Closing”) and (ii) the assumption by the Acquiring Fund of all of the Acquired Fund’s 
liabilities. Immediately thereafter, the Acquired Fund will distribute the shares of the Acquiring Fund received 
in exchange for the Acquired Fund’s shares to its shareholders in proportion to the relative net asset value of 
their holdings of shares of the Acquired Fund by instructing IMST II’s transfer agent to establish accounts in 
the Acquiring Fund’s share records in the names of those shareholders and transferring those Acquiring Fund 
shares to those accounts in complete liquidation of the Acquired Fund. The expenses associated with the 
Reorganization will not be borne by the Acquired Fund. Certificates evidencing Acquiring Fund shares will not 
be issued to the Acquired Fund’s shareholders. Upon completion of the Reorganization, each shareholder of 
the Acquired Fund will own a number of shares of the Acquiring Fund equal in aggregate value to the aggregate 
value of such shareholder’s shares of the Acquired Fund at the time of the exchange.   
 
Until the Closing, shareholders of the Acquired Fund will continue to be able to sell their shares at the market 
price on the NYSE Arca, Inc. After the Reorganization, all of the issued and outstanding shares of the Acquired 
Fund will be canceled on the books of the Acquired Fund and the transfer books of the Acquired Fund will be 
permanently closed. 
  
The Reorganization is subject to a number of conditions, including, without limitation, the approval of the Plan 
by the shareholders of the Acquired Fund and the receipt of a legal opinion from counsel to IMST II with 
respect to certain tax issues. Assuming satisfaction of the conditions in the Plan, the Reorganization is expected 
to occur early in the fourth quarter of 2022, or such other date agreed to by the Trust and IMST II. 
  
The Plan may be amended, modified, or supplemented in such manner as may be mutually agreed upon in 
writing by the authorized offers of the Acquired Fund and the Acquiring Fund, notwithstanding approval of 
the Plan by the Acquired Fund’s shareholders, provided that no such amendment after such approval may have 
the effect of changing the Plan to the detriment of such shareholders without their further approval. In addition, 
the Plan may be terminated at any time prior to the Closing by the Board or the IMST II Board if, among other 
reasons, the Board or the IMST II Board determines that the Reorganization is not in the best interest of its 
shareholders. 
   

2. Description of the Acquiring Fund’s Shares 
  
The Acquiring Fund’s Shares issued to the shareholders of the Acquired Fund pursuant to the Reorganization 
will be duly authorized, validly issued, fully paid and non-assessable when issued, will be transferable without 
restriction and will have no preemptive or conversion rights. Individual shares of the Acquiring Fund may only 
be bought and sold in the secondary market through a broker-dealer at market price. 
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3. Board Considerations Relating to the Proposed Reorganization 

  
At the Trust’s Board Meeting held on May 23, 2022, OBP, the investment adviser to the Acquired Fund, 
recommended that the Trust’s Board approve the proposed Reorganization. OBP explained to the Trust’s 
Board that it had concluded that the proposed Reorganization may benefit shareholders of the Acquired Fund. 
  
At the meeting, the Trustees reviewed the proposed Reorganization from the point of view of the interests of 
the Acquired Fund and its shareholders. After careful consideration, the Trustees (including all Trustees who 
are not “interested persons” of the Acquired Fund), determined that the Reorganization would be in the best 
interests of the Acquired Fund and its shareholders, and unanimously approved the Plan. 
  
In approving the proposed Reorganization, the Trustees (with the advice and assistance of independent 
counsel) considered, among other things: 
   

· the terms of the Reorganization, 
   

· that the terms of the Plan were fair to the Acquired Fund’s shareholders; 
   

· the investment management experience of AXS and the proposed portfolio manager of the 
Acquiring Fund;  

· the expectation that the Reorganization will constitute a reorganization within the meaning of 
Section 368(a) of the Code and that the Acquired Fund and the shareholders generally are not 
expected to recognize gain or loss for U.S. federal income tax purposes in the Reorganization;  

   
· that the Funds have the same investment objective and substantially similar investment strategies, 

risks, and investment restrictions; 
   

· that the fees and expenses currently borne by the shareholders of the Acquired Fund as a result 
of their investments in the Acquired Fund are not expected to change as a result of the 
Reorganization, and that the Acquired Fund operates and the Acquiring Fund will operate under 
a unitary fee structure and that the unitary fee of the Acquiring Fund is the same as the unitary 
fee of the Acquired Fund; 

   
· that AXS has agreed for a period of at least two years from the date of the Reorganization to 

waive a portion of its unitary fee received from the Acquiring Fund to the same extent as OBP 
currently waives a portion of its unitary fee received from the Acquired Fund; 

   
· that the Reorganization would not result in the dilution of shareholders’ interests; 

   
· that AXS, UMBFS, and MFAC, and not the Acquired Fund, will bear all costs of the proposed 

Reorganization; 
   
· that the proposed Reorganization will be submitted to the shareholders of the Acquired Fund 

for their approval; 
   
· that shareholders of the Acquired Fund who do not wish to become shareholders of the 

Acquiring Fund may sell their Acquired Fund shares before the Reorganization; and 
   
· that liquidation of the Acquired Fund outside the context of a reorganization within the meaning 

of 368(a) of the Code would generally be a taxable event in which shareholders would recognize 
gain or loss on their investments for tax purposes. 

  



37 
 

After consideration of these and other factors it deemed appropriate, the Board determined that the 
Reorganization is in the best interests of the Acquired Fund and would not dilute the interests of the Acquired 
Fund’s existing shareholders. The Board, including those Board members who are not “interested persons” of 
the Trust, as defined in the 1940 Act, unanimously approved the Reorganization of the Acquired Fund, subject 
to approval by its shareholders. The Board noted that if shareholders of the Acquired Fund do not approve the 
Reorganization, the Acquired Fund would not be reorganized into the Acquiring Fund and the Board would 
have to consider what steps to take, including liquidation of the Acquired Fund. 

   
4. Federal Income Tax Consequences 

  
For each year of its existence, the Acquired Fund has had in effect an election to be, and the Trust believes the 
Acquired Fund has qualified for treatment as, a “regulated investment company” under the Code. Accordingly, 
the Trust believes the Acquired Fund has been, and will continue through the Closing of the Reorganization to 
be, generally relieved of any federal income tax liability on its taxable income and gains it distributes to 
shareholders in accordance with Subchapter M of the Code. 
  
As a condition to the Closing of the Reorganization, the Trust and IMST II will receive, on behalf of the 
Acquired Fund and the Acquiring Fund, respectively, a tax opinion of counsel from Morgan, Lewis & Bockius 
LLP with respect to the Reorganization substantially to the effect that for federal income tax purposes: 
   

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

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

   
· The tax basis in the hands of the Acquiring Fund of each asset transferred from the Acquired Fund 

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

   
· The holding period in the hands of the Acquiring Fund of each asset transferred from the Acquired 

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

   
· No gain or loss will be recognized by the Acquiring Fund upon its receipt of all the assets of the 

Acquired Fund solely in exchange for the Acquiring Fund shares and the assumption by the 
Acquiring Fund of all the liabilities of the Acquired Fund as part of the Reorganization; 

   
· No gain or loss will be recognized by the Acquired Fund shareholders upon the exchange of their 

Acquired Fund shares for Acquiring Fund shares as part of the Reorganization; 
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· The aggregate tax basis of the shares of the Acquiring Fund that each shareholder of the Acquired 

Fund receives in the Reorganization will be the same as the aggregate tax basis of the Acquired Fund 
shares exchanged therefor; 

   
· Each Acquired Fund shareholder’s holding period for the Acquiring Fund shares received in the 

Reorganization will include the Acquired Fund shareholder’s holding period for the Acquired Fund 
shares exchanged therefor, provided that the Acquired Fund shareholder held such Acquired Fund 
shares as capital assets on the date of the exchange; and 

   
· The taxable year of the Acquired Fund will not end as a result of the Reorganization. 

  
In rendering the opinion, counsel will rely upon, among other things, certain facts and assumptions and certain 
representations of the Trust, IMST II, the Acquired Fund and the Acquiring Fund. The condition that the 
parties to the Reorganization receive such an opinion may not be waived. 
  
No tax ruling has been or will be received from the Internal Revenue Service (“IRS”) in connection with the 
Reorganization. An opinion of counsel is not binding on the IRS or a court, and no assurance can be given that 
the IRS would not assert, or a court would not sustain, a contrary position. 
  
Although the Trust is not aware of any adverse state income tax consequences, the Trust has not made any 
investigation as to those consequences for the shareholders. Because each shareholder may have unique 
tax issues, shareholders should consult their own tax advisors. 
  
By reason of the Reorganization, the Acquiring Fund will succeed to and take into account any capital loss 
carryforwards of the Acquired Fund. As of the tax year ended February 28, 2022, the Acquired Fund had 
$31,038,409 in non-expiring accumulated capital loss carryforwards ($24,422,141 short-term and $6,616,268 
long-term). The Reorganization is not expected to result in limitations on the Acquiring Fund’s ability to use 
any capital loss carryforwards of the Acquired Fund. 
  

5. Comparison of Forms of Organization and Shareholder Rights 
  
Form of Organization 
 
The Trust is a Delaware statutory trust governed by its Agreement and Declaration of Trust (the “Trust 
Declaration of Trust”), By-Laws and a Board of Trustees. Similarly, IMST II is a Delaware statutory trust 
governed by its Amended and Restated Agreement and Declaration of Trust (the “IMST II Declaration of 
Trust”), By-Laws and a Board of Trustees. The operations of the Trust and IMST II are also governed by 
applicable state and federal law. 
  
Shares 
 
The Trust and IMST II are authorized to issue an unlimited number of shares of beneficial interest and 
shareholders have no preemptive rights. 
  
Shareholder Voting Rights, Quorum, Required Vote and Action by Written Consent 
 
Pursuant to the Trust Declaration of Trust, shareholders shall have the right to vote only (i) for the election of 
Trustees, including the filling of any vacancies in the Board, as provided in Article IV, Section 1; and (ii) with 
respect to additional matters relating to the Trust as may be required by this Declaration of Trust, the By-Laws, 
the 1940 Act or any registration statement of the Trust filed with the Commission, and (iii) on such other 
matters as the Board may consider necessary or desirable. Each whole Share shall be entitled to one vote as to 
any matter on which it is entitled to vote and each fractional Share shall be entitled to a proportionate fractional 
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vote as to any matter on which it is entitled to vote. There shall be no cumulative voting in the election of 
Trustees or on any other matter. Votes may be made in person (or via a virtual meeting, if applicable) or by 
proxy. A proxy purporting to be executed by or on behalf of a shareholder shall be deemed valid unless 
challenged at or prior to its exercise and the burden of proving invalidity shall rest on the challenger. 
  
Except as otherwise provided by the 1940 Act or the Trust Declaration of Trust, one-third of the outstanding 
Shares of each Series or class, or one-third of the outstanding Shares of the Trust, entitled to vote in person (or 
via a virtual meeting, if applicable) or by proxy shall constitute a quorum for the transaction of any business at 
a meeting with respect to such Series or class, or with respect to the entire Trust, respectively. When a quorum 
is present at any meeting, a majority of the Shares voted in person (or via a virtual meeting, if applicable) or by 
proxy shall decide any questions, except only a plurality vote shall be necessary to elect trustees. Any action 
taken by Shareholders may be taken without a meeting if all of the holders of Shares entitled to vote on the 
matter are provided with not less than seven days written or electronic notice thereof and written or electronic 
consent to the action is filed with the records of the meetings of shareholders by the holders of the number of 
votes that would be required to approve the matter as provided in Article V, Section 3 of the Trust Declaration 
of Trust. 
  
Pursuant to the IMST II Declaration of Trust, shareholders have the power to vote only for the following (each 
to the extent and as provided by the IMST II Declaration of Trust): (i) for the election and removal of Trustees, 
(ii) with respect to the approval of termination in accordance with the 1940 Act of any contract with any one 
or more corporations, trusts, associations, partnerships, limited partnerships, limited liability companies or 
other organizations or individuals who provide services for or on behalf of IMST II and its series, including 
investment advisory services, as to which shareholder approval is required by the 1940 Act, (iii) with respect to 
any reorganization of IMST II or any series; (iv) with respect to any amendment of the IMST II Declaration of 
Trust; (v) to the same extent as the stockholders of a Delaware business corporation as to whether or not a 
court action, proceeding or claim should or should not be brought or maintained derivatively or as to a class 
action on behalf of IMST II or any series, or the shareholders of any of them, and (vi) with respect to such 
additional matters relating to IMST II as may be required by the 1940 Act, the IMST II Declaration of Trust, 
IMST II’s by-laws or any registration of IMST II with the SEC or any State, or as the Trustees may consider 
necessary or desirable. 
  
The presence in person (or via a virtual meeting, if applicable) or by proxy of one-third of the holders of shares 
of IMST II entitled to vote shall be a quorum for the transaction of business at a shareholder meeting. Any 
lesser number shall be sufficient for adjournment. A majority shareholder vote at a meeting at which a quorum 
is present shall decide any question, except when a different vote is required or permitted by any provision of 
the 1940 Act or other applicable law or by the IMST II Declaration of Trust or IMST II’s By-Laws, or when 
the Trustees shall in their discretion require a larger vote or the vote of a majority or larger fraction of the shares 
of one or more particular series. On each matter submitted to a vote of shareholders of the Acquiring Fund, 
each shareholder is entitled to one vote for each whole share and each fractional share is entitled to a fractional 
vote. There is no cumulative voting in the election or removal of Trustees. Subject to the provisions of the 
1940 Act and other applicable law, any action taken by shareholders may be taken without a meeting if a majority 
of shareholders entitled to vote on the matter (or such larger proportion thereof or of the shares of any 
particular series as shall be required by the 1940 Act or by any express provision of the IMST II Declaration of 
Trust or the IMST II by-laws or as shall be permitted by the IMST II Trustees) consent to the action in writing 
and if the writings in which such consent is given are filed with the records of the meetings of shareholders. 
 
Shareholder Meetings 
 
The Trust and IMST II are not required to, and do not, have annual meetings. Nonetheless, the Board and the 
IMST II Board may call a special meeting of shareholders for action by shareholder vote as may be required by 
the 1940 Act or as required or permitted by the Trust’s Declaration of Trust and By-Laws and the IMST II 
Declaration of Trust and By-Laws. Shareholders retain the right to request that a meeting of the shareholders 
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be held for the purpose of considering matters requiring shareholder approval. The Trust must call a 
shareholder meeting when requested in writing by shareholders holding at least 20% of all the votes entitled to 
be cast at such meeting. The Trust must also call a shareholder meeting for the consideration of the removal 
of a trustee from office when requested in writing by shareholders holding at least 10% of the shares entitled 
to be cast at such meeting. IMST II must call a shareholder meeting when requested in writing by shareholders 
holding at least 10% of the shares outstanding. 
  
Shareholder Liability 
 
The Trust Declaration of Trust disclaims shareholder liability for the debts, liabilities and obligations of any 
Series or the Trust. The IMST II Declaration of Trust disclaims shareholder liability for the debts, liabilities, 
obligations and expenses of IMST II or any of its respective series and provides indemnification for all losses 
and expenses of any shareholder held liable for the obligations of the Acquiring Fund. Shareholders of the 
Trust and IMST II have the same limitation of personal liability as is extended to shareholders of a Delaware 
for-profit corporation. 
  
Trustee Liability 
 
Both the Trust and IMST II indemnify trustees against all liabilities and expenses incurred by reason of being 
a trustee to the fullest extent permitted by law, except that the Trust and IMST II do not provide 
indemnification for liabilities due to a trustee’s willful misfeasance, bad faith, gross negligence or reckless 
disregard of such trustee’s duties. 
  
Amendments to Declaration of Trust 
 
The Trust’s Declaration of Trust may be restated and/or amended at any time by an instrument in writing 
signed by a majority of the Trustees then holding office and, if required, by approval of such amendment by 
shareholders in accordance with Article V, Section 3. Any such restatement and/or amendment hereto shall be 
effective immediately upon execution and approval, or upon such future date and time as may be stated therein 
and by the 1940 Act. The IMST II Board may amend the IMST II Declaration of Trust by an instrument signed 
by a majority of the IMST II Board so long as such amendment does not adversely affect the rights of any 
shareholder with respect to which such amendment is or purports to be applicable and so long as such 
amendment is not in contravention of applicable law, including the 1940 Act. 
  
The foregoing is a very general summary of certain provisions of the trust instruments and by-laws governing 
the Trust and IMST II. It is qualified in its entirety by reference to the respective trust instruments and by-laws. 
   

6. Capitalization 
  
The following table shows, as of July 13, 2022, (1) the unaudited capitalization of the Acquired Fund and 
unaudited capitalization of the Acquiring Fund, and (2) the pro forma combined capitalization of the Acquiring 
Fund, giving effect to the proposed Reorganization as of that date: 
 

Fund   Net Assets     

Net Asset  
Value  

Per Share     
Shares  

Outstanding   
Acquired Fund Shares   $ 32,508,973     $ 3.66       8,875,000   
Acquiring Fund Shares   $ 0     $ 0       0   
Acquiring Fund Shares (Pro forma)   $ 32,508,973     $ 3.66       8,875,000   
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H. Additional Information about the Funds 
   

1. Past Performance of the Acquired Fund 
  
The Acquiring Fund is a newly-formed “shell” fund that has not yet commenced operations, and, therefore, 
has no performance history predating the Reorganization. The Acquiring Fund has been organized solely in 
connection with the Reorganization to acquire all of the assets and liabilities of the Acquired Fund and continue 
the business of the Acquired Fund. Therefore, after the Reorganization, the Acquired Fund will remain the 
accounting survivor and performance survivor. This means that the Acquiring Fund will continue to show the 
historical investment performance and returns of the Acquired Fund. The Acquiring Fund will be the legal 
survivor of the Reorganization. 
  
Performance Summary  
  
The following performance information indicates some of the risks of investing in the Acquired Fund.  The 
bar chart shows the Acquired Fund’s performance from year to year. The table illustrates how the Acquired 
Fund’s average annual total returns for 1 year and since inception periods compare with those of the Underlying 
Index and a broad measure of market performance.  The Acquired Fund’s past performance, before and after 
taxes, does not necessarily indicate how it will perform in the future. Updated performance information is 
available online at https://thcxetf.com/fund/thcx-performance or by calling toll-free 1-800-773-3863. 
  
If the Reorganization is approved, the Acquiring Fund will assume the accounting and performance history of 
the Acquired Fund. 
  
Calendar-Year Total Return (before taxes) for the Acquired Fund 
  
For each calendar year at NAV 
  

 

 
 
The year-to-date total return for the Acquired Fund as of June 30, 2022 was (56.79)%. 
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Highest Calendar Quarter Return at NAV 57.33% Quarter Ended March 31, 2021 
Lowest Calendar Quarter Return at NAV  (36.89)% Quarter Ended March 31, 2020 

  
Average Annual Total Returns 
(for periods ended December 31, 2021) One Year 

Since Inception 
(July 8, 2019) 

Return Before Taxes (31.24)% (32.83)% 
Return After Taxes on Distributions1 (31.24)% (33.16)% 
Return After Taxes on Distributions and Sale of Fund Shares1 (18.49)% (22.95)% 
Innovation Labs Cannabis Index 
(reflects no deduction for fees, expenses, or taxes) (31.73)% (34.48)% 

   
1 After-tax returns are calculated using the historical highest individual federal marginal income tax rates and 

do not reflect the impact of state and local taxes. Actual after-tax returns depend on an investor’s tax 
situation and may differ from those shown. After–tax returns shown are not relevant to investors who 
hold their Fund shares through tax-deferred arrangements, such as 401(k) plans or individual retirement 
accounts. 

  
Portfolio Turnover 
 
The Fund pays transaction costs, such as commissions, when it buys and sells securities (or “turns over” its 
portfolio). A higher portfolio turnover rate may indicate higher transaction costs and may result in higher taxes 
when Fund shares are held in a taxable account. These costs, which are not reflected in Total Annual Fund 
Operating Expenses or in the Example, affect the Fund’s performance. During the most recent fiscal year 
ended February 28, 2022, the Acquired Fund’s portfolio turnover rate was 54% of the average value of its 
portfolio. 
   

2. Investment Adviser, Sub-Advisers and Portfolio Managers 
  
Investment Adviser 
 
The Acquired Fund’s investment adviser is OBP, a Delaware limited liability company, is located at 116 South 
Franklin Street, Rocky Mount, North Carolina 27802, its primary place of business. OBP commenced business 
operations in April 2014 and has managed the Acquired Fund since its inception in 2019. OBP is a registered 
investment adviser with the SEC and provides investment advisory services to other exchange-traded funds. 
OBP is responsible for supervising the Acquired Fund’s investments and monitoring and overseeing the Sub-
Adviser, subject to the supervision of the Board. OBP also arranges for transfer agency, custody, fund 
administration and accounting, and other non-distribution related services necessary for the Acquired Fund to 
operate. OBP administers the Acquired Fund’s business affairs, provides office facilities and equipment and 
certain clerical, bookkeeping and administrative services, and provides its officers and employees to serve as 
officers of the Trust. OBP is an affiliate of The Nottingham Company, who serves as the Acquired Fund's 
administrator. OBP was formed primarily to serve as the Adviser of the Trust's series. OBP is principally owned 
and controlled by its two Members, Katherine Honey and McIvy Company LLC. McIvy Company LLC is 
principally owned and controlled by Frank Meadows, FP Meadows III Children's Trust, and FP Meadows III 
Education Trust. For its services to the Fund, OBP was paid an aggregate fee, net of fee waivers, during the 
fiscal year ended February 28, 2022, of 0.73% of the Acquired Fund’s average net assets. 

  
AXS Investments LLC, 181 Westchester Avenue, Suite 402, Port Chester New York 10573, is the investment 
adviser to the Acquiring Fund. 
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AXS furnishes investment management services to the Acquiring Fund, subject to the supervision and direction 
of the Board. AXS is wholly owned by AXS Holdings LLC. AXS Holdings LLC is ultimately controlled by 
Gregory Bassuk. AXS is registered with the SEC as an investment adviser under the Investment Advisers Act 
of 1940, as amended. AXS discharges its responsibilities subject to the policies of the Board of Trustees of the 
Acquiring Fund. As of March 31, 2022, AXS had $614 million in assets under management. 
 
Sub-Adviser 
 
Merlin Capital, LLC d/b/a Merlin Asset Management (“Merlin” or “Sub-Adviser”) serves as sub-adviser to the 
Acquired Fund. Merlin is a New York limited liability company with its principal business at One Boston Place, 
Suite 2600, Boston, Massachusetts, 02108. . Merlin furnishes the investment program for the Acquired Fund 
and manages the investment and reinvestment of the Acquired Fund’s assets on an ongoing basis under the 
supervision of OBP. 
  
Portfolio Managers 
  
Michael Obuchowski, Ph.D., is the portfolio manager for the Acquired Fund. 
  
Michael Obuchowski, Ph.D., is the founder and managing member of Merlin since August 2016 and has served 
as the Acquired Fund’s portfolio manager since its inception in July 2019. From 2017 through 2018, Dr. 
Obuchowski was the portfolio manager for the Fieldstone Merlin Dynamic Large Cap Growth ETF, a former 
series of the Trust. From 2014 through 2016, Dr. Obuchowski was a portfolio manager for CONCERT Capital 
Management and a member of its investment committee, contributing to the oversight of CONCERT's model 
portfolio allocations. Dr. Obuchowski earned his Ph.D. in Clinical Psychology from the New School for Social 
Research in New York. 
  
Matthew Tuttle and Parker Binion are the portfolio managers for the Acquiring Fund. 
  
Matthew Tuttle, Managing Director, Portfolio Management of AXS, serves as portfolio manager for the 
Acquiring Fund. Mr. Tuttle joined AXS in January 2022. Prior to joining AXS, Mr. Tuttle was President, Chief 
Executive Officer and Chief Investment Officer of Tuttle Capital Management, LLC since August 2012. He 
built and oversaw the operational, risk and compliance functions at TCM where his experience included the 
development, launch and scale of first-of-their-kind, derivatives-based funds. Mr. Tuttle has an MBA in Finance 
from Boston University and a B.A. in Economics from Clark University. 

  
Parker Binion, Portfolio Manager of AXS, serves as portfolio manager for the Acquiring Fund. Mr. Binion 
joined AXS in January 2021. Prior to joining AXS, Mr. Binion was a portfolio manager of Kerns Capital 
Management, Inc. since September 2014, and was responsible for managing the firm’s separately managed 
account strategies and hedging/net exposure strategies. Prior to 2014, Mr. Binion was an investment advisor 
representative with Heritage Capital from 2012 to 2014. He holds an A.B. in political science with a 
concentration in economics from Duke University and a J.D. with honors from the University of Texas at 
Austin. 
  
The Acquired Fund’s SAI and the Acquiring Fund’s SAI provide additional information about the portfolio 
managers’ method of compensation, other accounts managed by the portfolio managers and the portfolio 
managers’ ownership of Fund securities. 
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3. Trustees and Service Providers for the Acquired Fund and Acquiring Fund 

  
The Trust and IMST II are operated by their respective board of trustees and officers appointed by each board. 
The Reorganization will, therefore, result in a change in the board of trustees. 

  
Trustees of the Trust 
 
The Board has two trustees, both are not “interested persons of the trust” as that term is defined under the 
1940 Act. The following individuals comprise the Board: Thomas R. Galloway and Jesse S. Eberdt, III. 
  
Trustees of IMST II 
 
The IMST II Board has six trustees, four of whom are not “interested persons of the trust” as that term is 
defined under the 1940 Act. The following individuals comprise the IMST II Board: Thomas Knipper, Kathleen 
K. Shkuda, Larry D. Tashjian and John P. Zader, Eric M. Banhazl (interested Trustee) and Terrance P. 
Gallagher (interested Trustee). 
 
Service Providers  
 
The following chart describes the service providers to the Acquired Fund and the Acquiring Fund: 
 

  Trust IMST II 

Administrator/Co-
Administrators 

The Nottingham Company 
116 South Franklin Street 
PO Box 69 
Rocky Mount, North Carolina, 27802-
0069 

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

Distributor Capital Investment Group, Inc. 
100 E. Six Forks Road, Suite 200 
Raleigh, North Carolina, 27069 

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

Transfer Agent Nottingham Shareholder Services, LLC 
116 South Franklin Street 
PO Box 69 
Rocky Mount, North Carolina, 27802-
0069 

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

Auditor BBD, LLP 
1835 Market Street, 3rd Floor 
Philadelphia, Pennsylvania 19103 

Tait, Weller & Baker LLP 
Two Liberty Place 
50 S. 16th Street, Suite 2900 
Philadelphia PA 19102-2529 

Custodian Cowen Execution Services, LLC 
599 Lexington Avenue, 21st Floor 
New York, New York 10022 

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

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

A. General Information 
  
How to Vote 
 
This Proxy Statement is being provided in connection with the solicitation of proxies by the Board to solicit 
your vote at a special meeting of shareholders of the Acquired Fund. The Special Meeting will be held at the 
offices of the Fund’s administrator, 116 South Franklin Street, Rocky Mount, North Carolina 27802. However, 
as we are concerned about your health and safety during the current coronavirus (COVID-19) pandemic, we 
intend to monitor the recommendations of public health officials and governmental restrictions as the situation 
continues to evolve. If we decide to hold the Special Meeting at a different time, in a different location, or 
partially or entirely by means of remote communication (i.e., a virtual meeting), we will make an announcement 
in the manner discussed in these materials. 
  
You may vote in one of the following ways: 
  

• in person at the Special Meeting; 
• complete and sign the enclosed proxy card and mail it to us in the prepaid return 

envelope (if mailed in the United States); 
• call the toll-free number listed on the enclosed proxy card to reach an automated 

touchtone voting line;  
• call the toll-free number listed on the enclosed proxy card to speak with a live operator Monday 

through Friday 9:00 a.m. to 10:00 p.m. Eastern time; or 
• visit the Internet address listed on the enclosed proxy card. 

  
You may revoke a proxy once it is given. If you desire to revoke a proxy, you must submit a subsequent later 
dated proxy or a written notice of revocation to the Acquired Fund. You may also give written notice of 
revocation in person (or via a virtual meeting, if applicable) at the Special Meeting. All properly executed proxies 
received in time for the Special Meeting will be voted as specified in the proxy, or, if no specification is made, 
FOR each proposal. 
  
Quorum 
 
Only shareholders of record on August 5, 2022 (the “Record Date”) are entitled to receive notice of and to 
vote at the Special Meeting or at any adjournment thereof. Each share of the Acquired Fund held as of the 
Record Date is entitled to one vote. The presence in person (or via a virtual meeting, if applicable) or by proxy 
of shareholders owning one-third of the outstanding shares of the Acquired Fund that are entitled to vote will 
be considered a quorum for the transaction of business with respect to the Acquired Fund. Any lesser number 
shall be sufficient for adjournments. 
  
Vote Required 
 
Approval of the proposal will require the affirmative vote of a majority of the outstanding shares of the 
Acquired Fund entitled to vote at the Special Meeting. For this purpose, the term “vote of a majority of the 
outstanding shares entitled to vote” means the vote of the lesser of (1) 67% or more of the voting securities 
present at the Special Meeting, if more than 50% of the outstanding voting securities of the Acquired Fund are 
present or represented by proxy; or (2) more than 50% of the outstanding voting securities of the Acquired 
Fund. If the shareholders of the Acquired Fund do not approve the Reorganization, then the Reorganization 
of the Acquired Fund will not be implemented. In such case, the Board will consider what further actions to 
take with respect to the Acquired Fund, which may include the liquidation of the Acquired Fund. 
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Adjournments  
 
If a quorum of shareholders of the Acquired Fund is not present at the Special Meeting, or if a quorum is 
present but sufficient votes to approve the proposal described in this Proxy Statement are not received, the 
persons named as proxies may, but are under no obligation to, propose one or more adjournments of the 
Special Meeting of the Acquired Fund to permit further solicitation of proxies. Any business that might have 
been transacted at the Special Meeting with respect to the Acquired Fund may be transacted at any such 
adjourned session(s) at which a quorum is present. The Special Meeting with respect to the Acquired Fund may 
be adjourned from time to time by a majority of the votes of the Acquired Fund properly cast upon the question 
of adjourning the Special Meeting of the Acquired Fund to another date and time, whether or not a quorum is 
present, and the Special Meeting of the Acquired Fund may be held as adjourned without further notice. The 
persons designated as proxies may use their discretionary authority to vote on questions of adjournment and 
on any other proposals raised at the Special Meeting to the extent permitted by the SEC's proxy rules, including 
proposals for which timely notice was not received, as set forth in the SEC's proxy rules. 
  
If it is decided to hold the Special Meeting at a different time or in a different location, or partially or entirely 
by means of remote communication (i.e., a virtual meeting), any such updates will be announced by means of 
a press release, which will be posted on our website www.thcxetf.com. An announcement will also be filed with 
the SEC via its EDGAR system. 
  
Effect of Abstentions and Broker “Non-Votes” 
 
All proxies voted, including abstentions, will be counted toward establishing a quorum. Because the proposal 
is expected to “affect substantially” a shareholder's rights or privileges, a broker may not vote shares if the 
broker has not received instructions from beneficial owners or persons entitled to vote, even if the broker has 
discretionary voting power (i.e., the proposal is non-discretionary). Because the proposal is non-discretionary, 
the Trust does not expect to receive broker non-votes. 
  
Assuming the presence of a quorum, abstentions and broker non-votes will have the effect of votes against the 
proposal. Abstentions will have no effect on the outcome of a vote on adjournment. 
  

B. Method and Cost of Solicitation 
  
This Proxy Statement is being sent to you in connection with the solicitation of proxies by the Board for use 
at the Special Meeting. The close of business on August 5, 2022 is the Record Date for determining the 
shareholders of the Acquired Fund entitled to receive notice of the Special Meeting and to vote, and for 
determining the number of shares that may be voted, with respect to the Special Meeting or any adjournment 
thereof. The Trust expects that the solicitation of proxies will be primarily by mail and telephone. AXS has 
retained AST Fund Solutions to provide proxy services, at an anticipated cost of approximately $75,000. AXS, 
UMBFS, and MFAC will bear the costs of the Special Meeting, including legal costs, the costs of retaining AST 
Fund Solutions, and other expenses incurred in connection with the solicitation of proxies. AXS, UMBFS, and 
MFAC will pay these costs regardless of whether the Reorganization is consummated. 
   

C. Right to Revoke Proxy 
  
Any shareholder giving a proxy may revoke it before it is exercised at the Special Meeting, either by providing 
written notice to the Trust, by submission of a later-dated, duly executed proxy or by voting in person (or via 
a virtual meeting, if applicable) at the Special Meeting. A prior proxy can also be revoked by proxy voting again 
through the toll-free number or website listed in the enclosed Voting Instructions. If not so revoked, the votes 
will be cast at the Special Meeting, and any postponements or adjournments thereof. Attendance by a 
shareholder at the Special Meeting does not, by itself, revoke a proxy. 
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D. Voting Securities and Principal Holders 

  
Shareholders of the Acquired Fund at the close of business on the Record Date will be entitled to be present 
and vote on the proposal related to the Acquired Fund at the Special Meeting. As of the Record Date, there 
were 8,875,000 shares outstanding and entitled to vote at the Special Meeting. 
  
There were no outstanding shares of the Acquiring Fund on the Record Date, as the Acquiring Fund had not 
yet commenced operations. 
  
As of August 5, 2022, the name and percentage ownership of each shareholder that owned 5% or more of the 
outstanding shares of the Acquired Fund is set forth in the table below. Persons holding more than 25% of the 
outstanding shares of the Acquired Fund may be deemed to have “control” (as that term is defined in the 1940 
Act) and may be able to affect or determine the outcome of matters presented for a vote of shareholders. 
  

 Shareholder Name/Address Percentage of Total Outstanding Shares of 
the Fund 

Charles Schwab & Co., Inc. 
211 Main Street 
San Francisco, CA  94105  

12.94% 

E*Trade Securities, LLC 
Harborside 2 
200 Hudson Street, Suite 501 
Jersey City, NJ  07311 

10.11% 

JP Morgan Securities LLC 
383 Madison Avenue 
New York, NY  10179 

5.44% 

National Financial Services, LLC 
245 Summer Street 
Boston, MA  02210 

25.71% 

Robinhood Securities, LLC 
500 Colonial Center Parkway 
Suite 100 
Lake Mary, FL  32746 

5.51% 

TD Ameritrade Clearing, Inc. 
200 South 108th Avenue 
Omaha, NE  68154 

14.56% 

  
E. Interest of Certain Persons in the Transaction 

  
AXS has an interest in the Reorganization because it will become investment adviser to the Acquiring Fund 
and will receive fees from the Acquiring Fund for its services as investment adviser.  
  
III. Miscellaneous Information 

   
A. Other Business 

  
The Board knows of no other business to be brought before the Special Meeting. If any other matters come 
before the Special Meeting, the Board intends that proxies that do not contain specific restrictions to the 
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contrary will be voted on those matters in accordance with the judgment of the persons named in the enclosed 
proxy card. 
   

B. Next Meeting of Shareholders 
  
The Acquired Fund is not required and does not intend to hold annual or other periodic meetings of 
shareholders except as required by the 1940 Act. By observing this policy, the Acquired Fund seeks to avoid 
the expenses customarily incurred in the preparation of proxy material and the holding of shareholder meetings, 
as well as the related expenditure of staff time. If the Reorganization is not completed, the next meeting of the 
shareholders of the Acquired Fund will be held at such time as the Board may determine or at such time as may 
be legally required. Any shareholder proposal intended to be presented at such meeting must be received by 
the Trust at its office at a reasonable time before the Trust begins to print and mail its proxy statement, as 
determined by the Board, to be included in the Acquired Fund’s proxy statement and form of proxy relating to 
that meeting, and must satisfy all other legal requirements. 
   

C. Legal Matters 
  
Certain legal matters concerning the issuance of shares of the Acquiring Fund in connection with the 
Reorganization and the tax consequences of the Reorganization will be passed upon by Morgan, Lewis & 
Bockius LLP. 
   

D. Auditors 
  
The financial statements of the Acquired Fund for the year ended February 28, 2022, contained in the Acquired 
Fund’s 2022 Annual Report to Shareholders, has been audited by BBD, LLP, independent registered public 
accounting firm. The Acquiring Fund is newly created and does not yet have a financial history. Tait, Weller & 
Baker LLP will serve as the independent registered public accounting firm for the Acquiring Fund. 

   
E. Fiscal Year End 

  
The Funds fiscal year end is February 28.  

   
F. Information Filed with the SEC 

  
The Trust and IMST II are subject to the information requirements of the Securities Exchange Act of 1934 
and the 1940 Act and in accordance therewith, file reports and other information, including proxy materials 
and charter documents, with the SEC. Reports, proxy statements, registration statements and other information 
filed by the Trust may be inspected without charge and copied at the public reference facilities maintained by 
the SEC at 100 F Street, N.E., Washington, DC 20549. Copies of such materials may also be obtained from 
the Public Reference Branch, Office of Consumer Affairs and Information Services, Securities and Exchange 
Commission, Washington, DC 20549 at prescribed rates. 
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APPENDIX A - FORM OF AGREEMENT AND PLAN OF REORGANIZATION 
  

THIS AGREEMENT AND PLAN OF REORGANIZATION (the “Agreement”) is made as of this 
_______ day of __________, 2022, by and among Spinnaker ETF Series (“Spinnaker Trust”), a Delaware 
statutory trust, with its principal place of business at 116 South Franklin Street, Rocky Mount, North Carolina 
27804, on behalf of its series The Cannabis ETF (the “Acquired Fund”), Investment Managers Series Trust II 
(the “IMST Trust”), a Delaware statutory trust, with its principal place of business at 235 West Galena Street, 
Milwaukee, Wisconsin 53212, on behalf of its series AXS Cannabis ETF (the “Acquiring Fund” and, together 
with the Acquired Fund, the “Funds”) and, solely with respect to Article IX, AXS Investments LLC, with its 
principal place of business at 181 Westchester Avenue, Suite 402, Port Chester, New York, 10573, UMB Fund 
Services, Inc. (“UMBFS”) with its principal place of business at 235 West Galena Street, Milwaukee, Wisconsin 
53212, and Mutual Fund Administration, LLC (“MFAC”), with its principal place of business at 2220 East 
Route 66, Suite 226, Glendora, California 91740. 

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

“reorganization” as defined in Section 368(a) of the United States Internal Revenue Code of 1986, as amended 
(the “Code”), and the Treasury regulations thereunder. Such transactions will consist of: (i) the transfer of all 
of the property and assets of the Acquired Fund to the Acquiring Fund in exchange for (A) shares of beneficial 
interest, par value of $0.01 per share, of shares of the Acquiring Fund (the “Acquiring Fund Shares”) and (B) 
the assumption by the Acquiring Fund of all liabilities of the Acquired Fund; followed by (ii) the distribution 
of the Acquiring Fund Shares pro rata to the shareholders of the Acquired Fund in exchange for their shares 
in the Acquired Fund (the “Acquired Fund Shares”) in liquidation of the Acquired Fund as provided herein, all 
upon the terms and conditions set forth in this Agreement ((i) and (ii) collectively, the “Reorganization”). The 
parties hereby adopt this Agreement as a “plan of reorganization” within the meaning of Treasury regulations 
Sections 1.368-2(g) and 1.368-3(a). Notwithstanding anything to the contrary contained herein, the obligations, 
agreements, representations and warranties with respect to each Fund shall be the obligations, agreements, 
representations and warranties of that Fund only, and in no event shall any other series of Spinnaker Trust or 
any other series of the IMST Trust or the assets of any other series of Spinnaker Trust or any other series of 
the IMST Trust be held liable with respect to the breach or other default by an obligated Fund of its obligations, 
agreements, representations and warranties as set forth herein; 
  

WHEREAS, the Acquired Fund and Acquiring Fund are separate series of Spinnaker Trust and the 
IMST Trust, respectively, Spinnaker Trust and the IMST Trust are open-end, registered management 
investment companies, and the Acquired Fund owns securities and other investments that are assets of the 
character in which the Acquiring Fund is permitted to invest; 
  

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

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

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

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

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

TERMINATION OF THE ACQUIRED FUND 
  

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

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

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

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

  
1.4 LIQUIDATION AND DISTRIBUTION. On the Closing Date, the Acquired Fund will 

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

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

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

1.7 TERMINATION. As soon as practicable on or after the Closing Date, the Acquired Fund shall 
make all filings and take all other steps as shall be necessary and proper to effect its complete dissolution under 
Delaware law. After the Closing Date, the Acquired Fund shall not conduct any business except in connection 
with its dissolution. 
  

ARTICLE II 
  

VALUATION 
  

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

2.2 VALUATION OF SHARES AND CALCULATION OF NUMBERS OF SHARES. The NAV 
per share of Acquiring Fund Shares and the NAV per share of Acquired Fund Shares shall, in each case, be 
computed as of the close of normal trading on the NYSE on the Valuation Date. The number of Acquiring 
Fund Shares to be issued in the Reorganization in exchange for Acquired Fund Shares shall be determined by 
BBH by dividing the NAV of the Acquired Fund Shares, as determined in accordance with paragraph 2.1, by 
the NAV of one Acquiring Fund Share, as determined in accordance with Paragraph 2.1 hereof. 

  
2.3 DETERMINATION OF VALUE. All computations of value with respect to the Acquired Fund 

shall be made by the Acquired Fund Administrator, in accordance with its regular practice in pricing the shares 
and assets of the Acquired Fund, and confirmed by BBH. The IMST Trust and Spinnaker Trust agree to use 
commercially reasonable efforts to resolve prior to the Valuation Date any material valuation differences with 
respect to portfolio securities of the Acquired Fund that will be transferred to the Acquiring Fund.  



A-4 
 

ARTICLE III 
  

CLOSING AND CLOSING DATE 
  

3.1 CLOSING DATE. Subject to the satisfaction or waiver of the conditions set forth in Articles VI, 
VII and VIII of this Agreement, the closing (the “Closing”) will be on the Closing Date, which will be on or 
about [___, 2022], or such other date as the parties may agree to in writing. The Closing shall be held as of the 
close of business at 4:00 p.m. Eastern Time (the “Effective Time”) at the offices of [_______] or at such other 
time and/or place as the parties may agree. All acts taking place at the Closing shall be deemed to take place 
simultaneously immediately at the Effective Time, unless otherwise provided. 
  

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

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

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

ARTICLE IV 
  

REPRESENTATIONS AND WARRANTIES 
  

4.1 REPRESENTATIONS OF THE ACQUIRED FUND. Spinnaker Trust and the Acquired Fund 
represent and warrant to the IMST Trust and the Acquiring Fund as follows: 
  

(a) The Acquired Fund is a separate series of Spinnaker Trust, a statutory trust duly 
organized, validly existing and in good standing under the laws of the State of Delaware. Spinnaker Trust has 
the power to own all of its properties and assets and, subject to approval by the Acquired Fund’s shareholders, 
to perform its obligations under this Agreement.  
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(b) Spinnaker Trust is registered as an open-end management investment company, and its 
registration with the U.S. Securities and Exchange Commission (the “SEC”) as an investment company under 
the Investment Company Act of 1940, as amended (the “1940 Act”), is in full force and effect. 
  

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

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

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

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

(g) Except as otherwise disclosed in writing to and accepted by the Acquiring Fund, no 
litigation, administrative proceeding, or investigation of or before any court or governmental body is presently 
pending or to its knowledge threatened against the Acquired Fund or any of its properties or assets, which, if 
adversely determined, would materially and adversely affect its financial condition, the conduct of its business, 
or the ability of the Acquired Fund to carry out the transactions contemplated by this Agreement. The Acquired 
Fund knows of no facts that might form the basis for the institution of such proceedings and is not a party to 
or subject to the provisions of any order, decree, or judgment of any court or governmental body that materially 
and adversely affects the Acquired Fund’s business or its ability to consummate the transactions contemplated 
herein. 
  

(h) The financial statements of the Acquired Fund for the most recently completed fiscal 
year ended February 28, 2022 are in accordance with generally accepted accounting principles, and such 
statements (copies of which have been furnished to the Acquiring Fund) fairly reflect the financial condition 
of the Acquired Fund as of the end of such fiscal year, in all material respects as of that date, and there are no 
known contingent liabilities of the Acquired Fund as of that date not disclosed in such statements. 
  

(i) Since the end of the Acquired Fund’s most recently completed fiscal year ended February 
28, 2022, there have been no material adverse changes in the Acquired Fund’s financial condition, assets, 
liabilities or business (other than changes occurring in the ordinary course of business), or any incurrence by 
the Acquired Fund of material indebtedness, except as otherwise disclosed in writing to and accepted by the 
Acquiring Fund. For the purposes of this subparagraph (i), distributions of net investment income and net 
realized capital gains, changes in portfolio securities, changes in market value of portfolio securities, or net 
redemptions shall not constitute a material adverse change. 

  
(j) All Tax (as defined below) returns and reports (including, but not limited to, information 

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

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

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

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

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

(o) From the mailing of the N-14 Registration Statement (as defined in paragraph 5.6), 
through the time of the meeting of the Acquired Fund’s shareholders and on the Closing Date, any written 
information furnished by Spinnaker Trust with respect to the Acquired Fund for use in the N-14 Registration 
Statement, the N-1A Registration Statement (as defined in paragraph 4.3) or any other materials provided in 
connection with the Reorganization, does not and will not contain any untrue statement of a material fact or 
omit to state a material fact required to be stated or necessary to make the statements, in light of the 
circumstances under which such statements were made, not materially misleading.  

  
(p) Spinnaker Trust has in effect an election to treat the Acquired Fund as a regulated 

investment company (“RIC”) for federal income tax purposes under Part I of Chapter 1, Subchapter M of the 
Code. The Acquired Fund is a fund that is treated as a corporation separate from each other series of Spinnaker 
Trust under Section 851(g) of the Code. The Acquired Fund has no earnings and profits accumulated in any 
taxable year for which the provisions of Part I of Chapter 1, Subchapter M of the Code (or the corresponding 
provisions of prior law) did not apply to it. The Acquired Fund has qualified for treatment as a RIC for each 
taxable year since its formation (or since it was first treated as a separate corporation under Section 851(g) of 
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the Code) that has ended prior to the Closing Date and, subject to the accuracy of the representations set forth 
in paragraph 4.2(m), expects to satisfy the requirements of Part I of Chapter 1, Subchapter M of the Code to 
maintain qualification for such treatment for the taxable year that includes the Closing Date. Subject to the 
accuracy of the representations set forth in paragraph 4.2(m), the Acquired Fund does not expect that the 
consummation of the transactions contemplated by this Agreement will cause it to fail to qualify for treatment 
as a RIC as of the Closing Date or as of the end of its taxable year that includes the Closing Date. The Acquired 
Fund has not at any time since its inception been liable for any income or excise tax pursuant to Sections 852 
or 4982 of the Code that has not been timely paid. The Acquired Fund is in compliance in all material respects 
with all applicable provisions of the Code and all applicable Treasury regulations pertaining to the reporting of 
dividends and other distributions on and redemptions of its shares of beneficial interest and to withholding in 
respect of dividends and other distributions to shareholders and redemption of shares, and is not liable for any 
material penalties that could be imposed thereunder. 

 
(q) The Acquired Fund’s investment operations from inception to the date hereof have been 

in compliance in all material respects with the investment policies and investment restrictions set forth in the 
Acquired Fund’s Prospectus, except as previously disclosed in writing to the Acquiring Fund. 
  

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

(s) No governmental consents, approvals, authorizations or filings are required under the 
1933 Act, the Securities Exchange Act of 1934 (the “1934 Act”), the 1940 Act or Delaware law for the execution 
of this Agreement by Spinnaker Trust, for itself and on behalf of the Acquired Fund, except for the 
effectiveness of the N-1A Registration Statement and the N-14 Registration Statement and such other consents, 
approvals, authorizations and filings as have been made or received, and such consents, approvals, 
authorizations and filings as may be required subsequent to the Closing Date, it being understood, however, 
that this Agreement and the transactions contemplated herein must be approved by the Acquired Fund’s 
shareholders as described in paragraph 5.2. 
  

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

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

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

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

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

  
4.2 REPRESENTATIONS OF THE ACQUIRING FUND. The IMST Trust and the Acquiring 

Fund represent and warrant to Spinnaker Trust and the Acquired Fund as follows:  
(a) The Acquiring Fund is a separate series of the IMST Trust, a Delaware statutory trust 

duly organized, validly existing and in good standing under the laws of the State of Delaware. The IMST Trust 
has the power to own all of its properties and assets and to perform its obligations under this Agreement. 
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(b) The IMST Trust is registered as an open-end management investment company, and its 
registration with the SEC as an investment company under the 1940 Act is in full force and effect. 
  

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

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

(e) Except as otherwise disclosed in writing to and accepted by the Acquired Fund, no 
litigation, administrative proceeding or investigation of or before any court or governmental body is presently 
pending, or to its knowledge, threatened against the Acquiring Fund or any of its properties or assets, which, if 
adversely determined, would materially and adversely affect its financial condition and the conduct of its 
business or the ability of the Acquiring Fund to carry out the transactions contemplated by this Agreement. 
The Acquiring Fund knows of no facts that might form the basis for the institution of such proceedings and it 
is not a party to or subject to the provisions of any order, decree, or judgment of any court or governmental 
body that materially and adversely affects its business or its ability to consummate the transactions contemplated 
herein. 
  

(f) There shall be no issued and outstanding shares of the Acquiring Fund prior to the 
Closing Date other than a nominal number of shares (“Initial Shares”) issued to a seed capital investor (which 
shall be the investment advisor of the Acquiring Fund or an affiliate thereof) to vote on the investment advisory 
agreement, sub-advisory agreement(s) (if any), distribution and service plan under Rule 12b-1 of the 1940 Act 
(if any), and other agreements and plans as may be required by the 1940 Act and to take whatever action it may 
be required to take as the Acquiring Fund’s sole shareholder. The Initial Shares have been or will be redeemed 
by the Acquiring Fund prior to the Closing for the price for which they were issued, and any price paid for the 
Initial Shares shall at all times have been held by the Acquiring Fund in a non-interest bearing account. 
  

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

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

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

(j) From the mailing of the N-14 Registration Statement through the time of the meeting of 
the Acquired Fund’s shareholders and on the Closing Date, any written information furnished by the IMST 
Trust with respect to the Acquiring Fund for use in the N-14 Registration Statement, the N-1A Registration 
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Statement or any other materials provided in connection with the Reorganization, does not and will not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated or necessary to make 
the statements, in light of the circumstances under which such statements were made, not materially misleading. 
  

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

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

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

(n) The Acquiring Fund is, and will be at the time of Closing, a newly created series without 
assets (other than the seed capital provided in exchange for Initial Shares) and without liabilities, created for 
the purpose of acquiring the assets and assuming the liabilities of the Acquired Fund, and, prior to the Closing, 
(i) will not commence operations or carry on any business activities (other than such activities as are customary 
to the organization of a new series of a registered investment company prior to its commencement of 
investment operations); (ii) will not have held any property, and immediately following the Reorganization, the 
Acquiring Fund will possess solely assets and liabilities that were possessed by the Acquired Fund immediately 
prior to the Reorganization and (iii) will not have prepared books of account and related records or financial 
statements or issued any shares. Immediately following the liquidation of the Acquired Fund as contemplated 
herein, 100% of the issued and outstanding shares of beneficial interest of the Acquiring Fund will be held by 
the former holders of Acquired Fund Shares. 
  

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

(a) The IMST Trust has filed a post-effective amendment to its registration statement on 
Form N-1A (“N-1A Registration Statement”) for the purpose of registering the Acquiring Fund under the 1940 
Act. 

  
(b) The IMST Trust has adopted compliance policies and procedures, including policies and 

procedures pursuant to Rule 22e-4 under the 1940 Act, that are reasonably designed to prevent violation of the 
federal securities laws. 

  
4.4 REPRESENTATIONS OF SPINNAKER TRUST. Spinnaker Trust represents and warrants to 

the IMST Trust that Spinnaker Trust has adopted compliance policies and procedures, including policies and 
procedures pursuant to Rule 22e-4 under the 1940 Act, that are reasonably designed to prevent violation of the 
federal securities laws. 
  



A-10 
 

ARTICLE V 
  

COVENANTS 
  

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

5.2 APPROVAL OF SHAREHOLDERS. Spinnaker Trust will call a special meeting of the Acquired 
Fund’s shareholders to consider and act upon this Agreement and to take all other action necessary to obtain 
approval of the transactions contemplated herein. 
  

5.3 ADDITIONAL INFORMATION. The Acquired Fund will assist the Acquiring Fund in 
obtaining such information as the Acquiring Fund reasonably requests concerning the beneficial ownership of 
the Acquired Fund Shares. 
  

5.4 FURTHER ACTION. Subject to the provisions of this Agreement, the Acquiring Fund and the 
Acquired Fund will each take or cause to be taken, all action, and do or cause to be done, all things reasonably 
necessary, proper or advisable to consummate and make effective the transactions contemplated by this 
Agreement, including any actions required to be taken after the Closing Date. 
  

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

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

5.7 INDEMNIFICATION. 
  

(a) The Acquiring Fund (solely out of the Acquiring Fund’s assets and property, including 
any amounts paid to the Acquiring Fund pursuant to any applicable liability insurance policies or 
indemnification agreements) agrees to indemnify and hold harmless the Acquired Fund and the Acquired 
Fund’s Trustees and officers (collectively, “Acquired Fund Indemnified Persons”) from and against any and all 
losses, claims, damages, liabilities or expenses (including, without limitation, the payment of reasonable legal 
fees and reasonable costs of investigation) to which the Acquired Fund or any of the Acquired Fund 
Indemnified Persons may become subject, insofar as any such loss, claim, damage, liability or expense (or 
actions with respect thereto) arises out of or is based on any material breach by the Acquiring Fund of any of 
its representations, warranties, covenants or agreements set forth in this Agreement.  

 
(b) The Acquired Fund (solely out of the Acquired Fund’s assets and property, including any 

amounts paid to the Acquired Fund pursuant to any applicable liability insurance policies or indemnification 
agreements) agrees to indemnify and hold harmless the Acquiring Fund and the Acquiring Fund’s Trustees and 
officers (collectively, “Acquiring Fund Indemnified Persons”) from and against any and all losses, claims, 
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damages, liabilities or expenses (including, without limitation, the payment of reasonable legal fees and 
reasonable costs of investigation) to which the Acquiring Fund or any of the Acquiring Fund Indemnified 
Persons may become subject, insofar as any such loss, claim, damage, liability or expense (or actions with 
respect thereto) arises out of or is based on any material breach by the Acquired Fund of any of its 
representations, warranties, covenants or agreements set forth in this Agreement. 
  

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

  
5.9 CLOSING DOCUMENTS. At the Closing, Spinnaker Trust will provide the IMST Trust with 

the following: 
  

(a) A certificate, signed by the President and the Treasurer or Assistant Treasurer of 
Spinnaker Trust on behalf of the Acquired Fund, stating the Acquired Fund’s known assets and liabilities, 
together with information concerning the tax basis and holding period of the Acquired Fund in all securities or 
investments transferred to the Acquiring Fund. 

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

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

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

(d) All FASB ASC 740-10-25 (formerly, FIN 48) work papers and supporting statements 
pertaining to the Acquired Fund. 
  

5.10 TAX TREATMENT. The Acquiring Fund and the Acquired Fund intend that the 
Reorganization will qualify as a reorganization described in Section 368(a)(1)(F) of the Code. Neither the 
Acquiring Fund nor the Acquired Fund shall take any action or cause any action to be taken (including, without 
limitation the filing of any Tax return) that is inconsistent with such treatment or results in the failure of the 
Reorganization to qualify as a reorganization described in Section 368(a)(1)(F) of the Code.  

 
ARTICLE VI 

  
CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRED FUND 

  
The obligations of the Acquired Fund to consummate the transactions provided for herein shall be 

subject, at its election, to the performance by the Acquiring Fund of all the obligations to be performed by the 
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Acquiring Fund pursuant to this Agreement on or before the Closing Date, and, in addition, subject to the 
following conditions: 
  

6.1 All representations, covenants, and warranties of the Acquiring Fund contained in this Agreement 
shall be true and correct in all material respects as of the Closing Date, with the same force and effect as if 
made on and as of that Closing Date. The Acquiring Fund shall have delivered to the Acquired Fund a certificate 
executed in the Acquiring Fund’s name by the IMST Trust’s President or Vice President and its Treasurer or 
Assistant Treasurer, in form and substance satisfactory to the Acquired Fund and dated as of the Closing Date, 
to such effect and as to such other matters as the Acquired Fund shall reasonably request. 
  

6.2 The IMST Trust, on behalf of the Acquiring Fund, shall have executed and delivered to Spinnaker 
Trust an Assumption of Liabilities dated as of the Closing Date pursuant to which the Acquiring Fund will 
assume all of the Assumed Liabilities of the Acquired Fund not discharged prior to the Closing Date in 
accordance with Section 1.3 of this Agreement. 
  

6.3 The Acquired Fund shall have received on the Closing Date a certificate from the President of the 
IMST Trust, dated as of the Closing Date, addressing the following points: 
  

(i)       The IMST Trust is a statutory trust validly existing and in good standing under the 
laws of the State of Delaware and has the power to own all of its properties and assets and to carry on its 
business as presently conducted and described in the registration statement on Form N-1A of the IMST Trust, 
and the Acquiring Fund is a separate series of the IMST Trust constituted in accordance with the applicable 
provisions of the 1940 Act and the Amended and Restated Agreement and Declaration of Trust of the IMST 
Trust. 

  
(ii)       The IMST Trust is registered with the SEC as an investment company under the 

1940 Act and such registration with the SEC is in full force and effect. 
  

(iii)       Assuming that consideration of not less than the NAV of the Acquiring Fund Shares 
has been paid, the Acquiring Fund Shares to be issued and delivered to the Acquired Fund, as provided by this 
Agreement, are duly authorized and upon such delivery will be legally issued and outstanding and fully paid and 
non-assessable, and no shareholder of the Acquiring Fund has any preemptive rights with respect to Acquiring 
Fund Shares. 

  
(iv)       The execution and delivery of this Agreement did not, and the consummation of the 

transactions contemplated herein will not, result in a violation of the IMST Trust’s Amended and Restated 
Agreement and Declaration of Trust. 

  
(v)       The N-14 Registration Statement has been filed with the SEC and no consent, 

approval, authorization or order of any court or governmental authority under U.S. federal law or the Delaware 
Statutory Trust Act is required to be obtained for consummation by the IMST Trust and the Acquiring Fund 
of the transactions contemplated herein, except as have been obtained under the 1933 Act, the 1934 Act and 
the 1940 Act, and as may be required under Delaware securities laws. 

  
(vi)       To the knowledge of the President of the IMST Trust, except as has been disclosed 

in writing to Spinnaker Trust, no litigation or administrative proceeding or investigation of or before any court 
or governmental body is presently pending or threatened as to the IMST Trust or the Acquiring Fund or any 
of their properties or assets or any person whom the IMST Trust or the Acquiring Fund may be obligated to 
indemnify in connection with such litigation, proceeding or investigation, and neither the IMST Trust nor the 
Acquiring Fund is a party to or subject to the provisions of any order, decree or judgment of any court or 
governmental body which materially and adversely affects its business or its ability to consummate the 
transactions contemplated hereby. 
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6.4 The N-1A Registration Statement filed by the IMST Trust with the SEC to register the offer of 
the sale of the Acquiring Fund Shares will be in effect on the Closing Date. 

  
6.5 As of the Closing Date with respect to the Reorganization of the Acquired Fund, there shall have 

been no material change in the investment objective, policies and restrictions nor any material change in the 
investment management fees, fee levels payable pursuant to any distribution and service plan pursuant to Rule 
12b-1 under the 1940 Act, other fees payable for services provided to the Acquiring Fund, or fee waiver or 
expense reimbursement undertakings of the Acquiring Fund from those fee amounts and undertakings of the 
Acquiring Fund described in the N-14 Registration Statement or N-1A Registration Statement. 
  

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

ARTICLE VII 
  

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRING FUND 
  

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

7.1 All representations, covenants, and warranties of the Acquired Fund contained in this Agreement 
shall be true and correct in all material respects as of the date hereof and as of the Closing Date, with the same 
force and effect as if made on and as of such Closing Date. The Acquired Fund shall have delivered to the 
Acquiring Fund a certificate executed in the Acquired Fund’s name by Spinnaker Trust’s President or Vice 
President and its Treasurer or Assistant Treasurer, in form and substance satisfactory to the Acquiring Fund 
and dated as of such Closing Date, to such effect and as to such other matters as the Acquiring Fund shall 
reasonably request. 
  

7.2 Spinnaker Trust, on behalf of the Acquired Fund, shall have duly executed and delivered to the 
IMST Trust such bills of sale, assignments, certificates and other instruments of transfer as may be necessary 
or desirable to transfer all right, title and interest of the Acquired Fund in and to the Acquired Assets. 
  

7.3 The Acquiring Fund shall have received on the Closing Date a certification from the President of 
Spinnaker Trust, dated as of the Closing Date, addressing the following points: 
  

(i)       Spinnaker Trust is a statutory trust validly existing and in good standing under the 
laws of the State of Delaware and has power to own all of its properties and assets and to carry on its business 
as presently conducted and described in the registration statement on Form N-1A of Spinnaker Trust, and the 
Acquired Fund is a separate series of Spinnaker Trust constituted in accordance with the applicable provisions 
of the 1940 Act and the Declaration of Trust of Spinnaker Trust. 

  
(ii)       Spinnaker Trust is registered with the SEC as an investment company under the 1940 

Act and such registration with the SEC is in full force and effect. 
 
(iii)       The Acquired Fund has the power to sell, assign, transfer and deliver its assets to be 

transferred by it under the Agreement, and, upon consummation of the transactions contemplated hereby, the 
Acquired Fund will have transferred such assets to the Acquiring Fund. 
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(iv)       The execution and delivery of this Agreement did not, and the consummation of the 
transactions contemplated herein will not, result in a violation of Spinnaker Trust’s Declaration of Trust. 

  
(v)       No consent, approval, authorization or order of any court or governmental authority 

under U.S. federal law or the Delaware Statutory Trust Act is required to be obtained for the consummation 
by Spinnaker Trust and the Acquired Fund of the transactions contemplated herein, except such as have been 
obtained under the 1933 Act, the 1934 Act and the 1940 Act, and as may be required under Delaware securities 
laws. 

  
(vi)       To the knowledge of the President of Spinnaker Trust, except as has been disclosed 

in writing to the IMST Trust, no litigation or administrative proceeding or investigation of or before any court 
or governmental body is presently pending or threatened as to Spinnaker Trust or the Acquired Fund or any 
of their properties or assets or any person whom Spinnaker Trust or the Acquired Fund may be obligated to 
indemnify in connection with such litigation, proceeding or investigation, and neither Spinnaker Trust nor the 
Acquired Fund is a party to or subject to the provisions of any order, decree or judgment of any court or 
governmental body, which materially and adversely affects its business or its ability to consummate the 
transactions contemplated hereby. 

  
7.4 The Acquired Fund shall have delivered to the Acquiring Fund the documents and information 

described in paragraphs 5.5 and 5.9. 
  

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

  
ARTICLE VIII 

  
FURTHER CONDITIONS PRECEDENT TO OBLIGATIONS OF THE 

ACQUIRING FUND AND ACQUIRED FUND 
  

If any of the conditions set forth below do not exist on or before the Closing Date with respect to 
the Acquired Fund or the Acquiring Fund, the other party to this Agreement shall, at its option, not be required 
to consummate the transactions contemplated by this Agreement. Notwithstanding anything to the contrary in 
the foregoing, if the conditions stated in paragraphs 8.1 and 8.5 below do not exist on or before the Closing 
Date with respect to the Acquired Fund or the Acquiring Fund, the transactions contemplated by this 
Agreement shall not be consummated: 
  

8.1 This Agreement and the transactions contemplated herein, with respect to the Acquired Fund, 
shall have been approved by the requisite vote of the holders of the outstanding shares of the Acquired Fund 
in accordance with Delaware law and the provisions of the Declaration of Trust of Spinnaker Trust. Certified 
copies of the resolutions evidencing such approval shall have been delivered to the Acquiring Fund. 
Notwithstanding anything herein to the contrary, neither the Acquiring Fund nor the Acquired Fund may waive 
the conditions set forth in this paragraph 8.1.  

  
8.2 On the Closing Date, the SEC shall not have issued an unfavorable report under Section 25(b) of 

the 1940 Act, or instituted any proceeding seeking to enjoin the consummation of the transactions 
contemplated by this Agreement under Section 25(c) of the 1940 Act. Furthermore, no action, suit or other 
proceeding shall be threatened or pending before any court or governmental agency in which it is sought to 
restrain or prohibit, or obtain damages or other relief in connection with this Agreement or the transactions 
contemplated herein. 

 



A-15 
 

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

8.4 Each of the N-1A Registration Statement and the N-14 Registration Statement shall have become 
effective under the 1933 Act and no stop orders suspending the effectiveness thereof shall have been issued. 
To the best knowledge of the parties to this Agreement, no investigation or proceeding for that purpose shall 
have been instituted or be pending, threatened or contemplated under the 1933 Act. 
  

8.5 Spinnaker Trust and the IMST Trust shall have received the opinion of Morgan, Lewis & Bockius 
LLP dated as of the Closing Date and addressed to the IMST Trust and Spinnaker Trust, in a form satisfactory 
to them, substantially to the effect that, based upon certain facts, qualifications, certifications, representations 
and assumptions, for federal income tax purposes: 
  

(a)       The Reorganization will constitute a “reorganization” within the meaning of Section 
368(a)(1) of the Code, and each of the Acquiring Fund and the Acquired Fund will be a “party to a 
reorganization,” within the meaning of Section 368(b) of the Code; 

  
(b)       No gain or loss will be recognized by the Acquired Fund upon the transfer of all the 

Acquired Assets to the Acquiring Fund solely in exchange for the Acquiring Fund Shares and the assumption 
by the Acquiring Fund of all the liabilities of the Acquired Fund, or upon the distribution of the Acquiring 
Fund Shares to the Acquired Fund Shareholders, except for (A) gain or loss that may be recognized on the 
transfer of “section 1256 contracts” as defined in Section 1256(b) of the Code, (B) gain that may be recognized 
on the transfer of stock in a “passive foreign investment company” as defined in Section 1297(a) of the Code, 
and (C) any other gain or loss that may be required to be recognized upon the transfer of an asset regardless of 
whether such transfer would otherwise be a non-recognition transaction under the Code; 

  
(c)       The tax basis in the hands of the Acquiring Fund of each Acquired Asset transferred 

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

  
(d)       The holding period in the hands of the Acquiring Fund of each Acquired Asset 

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

  
(e)       No gain or loss will be recognized by the Acquiring Fund upon its receipt of all the 

Acquired Assets solely in exchange for Acquiring Fund Shares and the assumption by the Acquiring Fund of 
all the liabilities of the Acquired Fund as part of the Reorganization; 

(f)       No gain or loss will be recognized by the Acquired Fund Shareholders upon the 
exchange of their Acquired Fund Shares for Acquiring Fund Shares as part of the Reorganization; 

  
(g)       The aggregate tax basis of the Acquiring Fund Shares that each Acquired Fund 

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

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

Notwithstanding anything herein to the contrary, neither the Acquiring Fund nor the Acquired Fund 
may waive the conditions set forth in this paragraph 8.5. 
  

ARTICLE IX 
  

EXPENSES 
  

9.1 Except as otherwise provided for herein, AXS (or any affiliate thereof), UMBFS (or any affiliate 
thereof) and MFAC (or any affiliate thereof) shall bear all expenses of the transactions contemplated by this 
Agreement (other than expenses, if any, of the shareholders) as set forth herein. Except as otherwise agreed by 
AXS, UMBFS and MFAC in writing, UMBFS (or any affiliate thereof) and MFAC (or any affiliate thereof) shall 
bear the first $25,000 of the total Reorganization Expenses as defined herein and AXS (or any affiliate thereof) 
shall bear all such expenses in excess of that amount. Such expenses include, without limitation: (a) expenses 
associated with the preparation and filing of the N-14 Registration Statement; (b) postage; (c) printing; (d) 
accounting fees; (e) audit and legal fees, including fees of the counsel to Spinnaker Trust, counsel to the 
Independent Trustees of Spinnaker Trust, counsel to the IMST Trust, and counsel to the Independent Trustees 
of the IMST Trust; (f) solicitation costs of the transactions; (g) service provider conversion fees; and (h) any 
costs associated with meetings of each Fund’s Board of Trustees relating to the transactions contemplated 
herein (“Reorganization Expenses”). 
  

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

  
9.2 At the Closing, AXS (or any affiliate thereof), UMBFS (or any affiliate thereof) and MFAC (or any 

affiliate thereof) shall pay the estimated Reorganization Expenses to be paid by it pursuant to paragraph 9.1, 
and any remaining balance shall be paid by AXS (or any affiliate thereof), UMBFS (or any affiliate thereof) and 
MFAC (or any affiliate thereof) within thirty (30) days after the Closing.  

 
ARTICLE X 

  
ENTIRE AGREEMENT; SURVIVAL 

  
10.1 The IMST Trust, on behalf of the Acquiring Fund, and Spinnaker Trust, on behalf of the 

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

10.2 The representations and warranties contained in this Agreement or in any document delivered 
pursuant to or in connection with this Agreement, including, without limitation, the indemnification obligations 
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under Section 5.7, shall survive the consummation of the transactions contemplated hereunder. The covenants 
to be performed after the Closing Date, and the obligations of the Acquiring Fund, shall continue in effect 
beyond the consummation of the transactions contemplated hereunder. 
  

ARTICLE XI 
  

TERMINATION 
  

11.1 This Agreement may be terminated by the mutual agreement of the IMST Trust and Spinnaker 
Trust. In addition, either the IMST Trust or Spinnaker Trust may at its option terminate this Agreement at or 
prior to the Closing Date due to: 
  

(a) a breach by the other of any representation, warranty, covenant or agreement contained 
herein to be performed at or prior to the Closing Date, if not cured within 30 days or, in the sole discretion of 
the non-breaching party’s Board of Trustees, prior to the Closing Date; 
  

(b) a condition herein expressed to be precedent to the obligations of the terminating party 
that has not been met and it reasonably appears to the terminating party’s Board of Trustees that it will not or 
cannot be met; or 
  

(c) a determination by the terminating party’s Board of Trustees that the consummation of 
the transactions contemplated herein is not in the best interest of the party, and to give notice to the other party 
hereto. 
  

11.2 In the event of any such termination, in the absence of willful default, there shall be no liability 
for damages on the part of the Acquiring Fund, the Acquired Fund, the IMST Trust, Spinnaker Trust, or the 
respective Trustees or officers to the other party or its Trustees or officers, but paragraph 9.1 shall continue to 
apply. 
  

ARTICLE XII 
  

AMENDMENTS 
  

12.1 This Agreement may be amended, modified, or supplemented in such manner as may be mutually 
agreed upon in writing by the authorized officers of the Acquired Fund and the Acquiring Fund; provided, 
however, that following the meeting of the Acquired Fund’s shareholders pursuant to paragraph 5.2 of this 
Agreement, no such amendment may have the effect of changing any provisions to the detriment of such 
shareholders.  

 
ARTICLE XIII 

  
HEADINGS; COUNTERPARTS; GOVERNING LAW; ASSIGNMENT; 

LIMITATION OF LIABILITY 
  

13.1 The Article and paragraph headings contained in this Agreement are for reference purposes only 
and shall not affect in any way the meaning or interpretation of this Agreement. 
  

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

13.3 This Agreement shall be governed by and construed in accordance with the laws of the State of 
Delaware, without giving effect to the conflicts of laws provisions thereof. 
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13.4 This Agreement shall bind and inure to the benefit of the parties hereto and their respective 

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

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

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

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

ARTICLE XIV 
  

CONFIDENTIALITY 
  

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

COOPERATION AND EXCHANGE OF INFORMATION 
  

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

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

***Signature Page Follows*** 
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IN WITNESS WHEREOF, the parties have duly executed this Agreement, all as of the date first written 
above. 
  
SPINNAKER ETF SERIES 
on behalf of the Acquired Fund 

  INVESTMENT MANAGERS SERIES TRUST 
II 
on behalf of the Acquiring Fund 

            
By:                       By:                     
            
Name:     Name:     
            
Title:     Title:     
            
        
AXS INVESTMENTS LLC 
solely with respect to Article IX 

  UMB FUND SERVICES, INC. 
solely with respect to Article IX 

  

            
By:     By:     
            
Name:     Name:     
            
Title:     Title:     

  
  MUTUAL FUND ADMINISTRATION, LLC 

solely with respect to Article IX 
        
  By:                              
        
  Name:     
        
  Title:     
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APPENDIX B – MORE INFORMATION ABOUT THE ACQUIRING FUND 
  

The term “Fund” below refers to the Acquiring Fund. The term “Advisor” refers to AXS. 
  

MORE ABOUT THE FUND’S INVESTMENT OBJECTIVE, PRINCIPAL INVESTMENT 
STRATEGIES AND RISKS 
  
The Fund is a series of Investment Managers Series Trust II (the “Trust”) and is regulated as an “investment 
company” under the 1940 Act. The Fund’s investment objective is non-fundamental and may be changed 
without approval by the holders of a majority of the outstanding voting securities of the Fund. Unless an 
investment policy is identified as being fundamental, all investment policies included in this prospectus and the 
Fund’s Statement of Additional Information (“SAI”) are non-fundamental and may be changed by the Board 
of Trustees of the Trust (the “Board”) without shareholder approval. If there is a material change to the Fund’s 
investment objective or principal investment strategies, you should consider whether the Fund remains an 
appropriate investment for you. There is no guarantee that the Fund will achieve its investment objective. 
  
The Fund uses a “passive management” (or “indexing”) approach to seek to provide investment results that, 
before fees and expenses, correspond generally to the total return performance of the Index. Under normal 
circumstances, the Fund invests at least 80% of its total assets in the component securities of the Index. The 
Index is a proprietary, rules-based index designed to track the performance of a portfolio of Cannabis 
Companies. The Fund will also invest, under normal circumstances, at least 80% of its net assets, plus 
borrowings for investment purposes, in exchange listed common stock or corresponding American Depositary 
Receipts (“ADRs”) of Cannabis Companies. “Cannabis Companies” are companies that have a business interest 
in the legal cannabis-based pharmaceutical and consumer wellness & product markets. Cannabis is defined for 
this purpose as (i) marijuana (or products derived from marijuana) or (ii) hemp (or products derived from hemp, 
which includes CBD-based products (i.e., products that contain cannabidiol)). A company has a business 
interest in the legal cannabis-based pharmaceutical and consumer wellness & product markets if a significant 
percentage (at least 50%) of its revenues are derived from such activity. As of the date of this Proxy Statement, 
Cannabis Companies do not include companies that grow or distribute marijuana inside the United States 
(unless and until such time as the cultivation, production, or distribution of such marijuana or products become 
legal under U.S. federal law). As of the date of this Proxy Statement, Cannabis Companies may, however, 
include companies that have a business interest in the legal hemp-based pharmaceutical and consumer wellness 
& product markets within the United States. 
  
Unlike many investment companies, the Fund does not try to “beat” the Index and does not seek temporary 
defensive positions when markets decline or appear overvalued. The Fund will generally use a “replication” 
strategy to achieve its investment objective, meaning it generally will invest in all of the component securities 
of the Index in approximately the same proportion as in the Index. However, when the Fund’s investment 
advisor believes it is in the best interests of the Fund (e.g., when replicating the Index involves practical 
difficulties or substantial costs; an Index constituent becomes temporarily illiquid, unavailable, or less liquid; or 
as a result of legal restrictions or limitations (such as tax diversification requirements) that apply to the Fund 
but not to the Index), the Fund may use a “representative sampling” strategy. Representative sampling is an 
indexing strategy that involves investing in a sample of the component securities in the Index, the risk, return 
and other characteristics of which closely resemble the risk, return and other characteristics of the Index as a 
whole. 
  
The Innovation Labs Cannabis Index 
  
AXS Research is the Index Provider. The Index is calculated, maintained, and distributed by Indxx LLC, an 
independent, third-party index calculation agent that is not affiliated with the Fund or AXS. 
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The Index Universe consists of publicly listed Cannabis Companies that are involved in the legal cannabis 
industry. These Cannabis Companies are primarily located in the United States and Canada, but may be located 
in other countries as well. The term “legal” refers to being permitted under the applicable (i) controlled 
substance or (ii) food, drug, and cosmetics, or equivalent laws and regulations under whose jurisdiction the 
Cannabis Company is subject, that govern the cultivation, production or distribution, for medical or non-
medical purposes, of cannabis in a particular country. Cannabis Companies that have a business interest in the 
legal hemp-based pharmaceutical and consumer wellness & product markets within the United States are 
companies that have business interests in “hemp” as defined in the Agricultural Improvement Act of 2018, also 
known as the “Farm Bill.” “Hemp,” as defined in the Farm Bill, was exempted from the definition of 
“marijuana” under the CSA, which effectively allows companies to legally grow, manufacture, and produce 
hemp in the United States, if done so in compliance with the provisions of the Farm Bill. 
  
The Index Provider eliminates from the Index Universe any Cannabis Company that it knows, based on the 
Cannabis Company’s publicly available information, to be involved in cannabis-related business activities that 
are illegal under the national and local laws of the relevant jurisdiction, including U.S. federal and state laws. 
“Publicly available information” is information available in a company’s publicly available filings with the SEC, 
publicly available filings with the Canadian Securities Administrators, publicly available filings with equivalent 
securities authorities in other applicable countries, investor presentations posted on a company’s website, and 
press releases or other public statements by a company. The Index Provider also eliminates from the Index 
Universe any Cannabis Company that it knows, based on the Cannabis Company’s publicly available 
information, to invest in other Related Companies that the Index Provider knows, based on the Related 
Company’s publicly available information, to be involved in cannabis-related business activities that are illegal 
under the national and local laws of the relevant jurisdiction, including U.S. federal and state laws. These 
assessments are made at the time a Cannabis Company is added to the Index and upon any reconstitution of 
the Index. The Index is rebalanced and reconstituted monthly, effective at the close of trading on the second 
Friday of the month. The Fund is rebalanced and reconstituted in accordance with the Index. Upon the monthly 
rebalancing and reconstitution of the Index, the Advisor will also examine each Cannabis Company’s publicly 
available information in order to eliminate from the Fund’s portfolio any Cannabis Company that it knows to 
be involved in cannabis-related business activities that are illegal under the national and local laws of the relevant 
jurisdiction, including U.S. federal and state laws. If the Advisor identifies or becomes aware that a particular 
company no longer meets the Fund’s definition of Cannabis Companies, the Fund intends to promptly sell that 
position. 
  
The Index Universe is then screened to exclude stocks that have a market capitalization below $100 million and 
stocks listed on the CSE. The Index constituents must be listed on exchanges that require compliance with all 
laws, rules and regulations applicable to their business, including U.S. federal laws. As of the date of this Proxy 
Statement, the exchanges identified by the Index Provider that meet this criterion are the NYSE, Nasdaq, TSX, 
TSX Venture, and the ASX. Other exchanges that meet the criterion noted above could be identified, and 
companies listed on such exchanges could be included in the Index at any time. Index constituents must also 
have traded at least 200,000 shares during the month of reconstitution. At the time of each monthly 
reconstitution, the Index constituents are weighted according to their market capitalization with the individual 
weight of an Index constituent capped at eight percent (8.00%), with the excess weighting proportionately 
distributed between the remaining constituents. 
  
As of February 28, 2022, the Index had 29 constituents, and the five largest stocks and their weightings in the 
Index were Fire and Flower Holdings Corp. (5.81%), Tilray, Inc. (5.67%), Cronos Group, Inc. (5.34%), Village 
Farms International, Inc. (5.26%), and AFC Gamma, Inc. (5.05%). 

To generate income, the Fund may lend its portfolio securities to broker-dealers and other financial institutions 
desiring to borrow securities to complete transactions and for other purposes. In connection with such loans, 
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the Fund receives liquid collateral equal to at least 102% of the value of the domestic portfolio securities being 
lent and 105% of the value of the foreign portfolio securities being lent. This collateral is marked to market on 
a daily basis and will be maintained in an amount equal to at least the percentages noted above of the portfolio 
securities being lent. The Fund will also receive fee income in exchange for the securities it lends. 
  
The Fund is non-diversified, which means that it may invest a greater percentage of its assets in the securities 
of a single issuer, or a smaller number of issuers, than a diversified fund. 
  
To the extent the Index concentrates in the securities of a particular industry or group of related industries, the 
Fund will concentrate its investments (i.e., hold more than 25% of its total assets) to approximately the same 
extent as the Index. As of February 28, 2022, the Index was concentrated in the health care industry. The Fund’s 
focus on Cannabis Companies may result in volatile performance. 
  
DISCLOSURE OF PORTFOLIO HOLDINGS 
A description of the Trust’s policies and procedures with respect to the disclosure of the Fund’s portfolio 
holdings is available in the Fund’s SAI, which is available at www.axsinvestments.com.  
  
ADDITIONAL RISKS OF INVESTING IN THE FUND 
  
Risk is inherent in all investing and you could lose money by investing in the Fund. A summary description of 
certain principal risks of investing in the Fund is set forth below. Before you decide whether to invest in the 
Fund, carefully consider these risk factors associated with investing in the Fund, which may cause investors to 
lose money. There can be no assurance that the Fund will achieve its investment objective. 
  
PRINCIPAL RISKS 
  
United States Regulatory Risks of the Cannabis Industry. The possession and use of marijuana, even for 
medical purposes, is illegal under federal and certain states' laws, which may negatively impact the value of the 
Fund's investments. Use of marijuana is regulated by both the federal government and state governments, and 
state and federal laws regarding marijuana often conflict. Even in those states in which the use of marijuana has 
been legalized, its possession and use remains a violation of federal law. Federal law criminalizing the use of 
marijuana pre-empts state laws that legalizes its use for medicinal and recreational purposes. Any such change 
in the federal government's enforcement of current federal laws could adversely affect the ability of the 
companies in which the Fund invests to possess or cultivate marijuana, including in connection with 
pharmaceutical research, or it could shrink the customer pool for certain of the Fund's portfolio companies. 
Any of these outcomes would negatively affect the profitability and value of the Fund's investments. The 
Cannabis Companies may never be able to legally produce and sell products in the United States or other 
national or local jurisdictions. 
  
Marijuana is a Schedule I controlled substance under the CSA, meaning that it has a high potential for abuse, 
has no currently “accepted medical use” in the United States, lacks accepted safety for use under medical 
supervision, and may not be prescribed, marketed or sold in the United States. 
  
Facilities conducting research, manufacturing, distributing, importing or exporting, or dispensing controlled 
substances must be registered (licensed) to perform these activities and have the security, control, 
recordkeeping, reporting and inventory mechanisms required by the DEA to prevent drug loss and diversion. 
Failure to obtain the necessary registrations or comply with necessary regulatory requirements may significantly 
impair the ability of certain companies in which the Fund invests to pursue medical marijuana research or to 
otherwise cultivate, possess or distribute marijuana. 
 
The enactment of the Farm Bill immediately, dramatically and favorably changed the legal landscape in the 
United States with respect to the manufacturing, distribution and sale of hemp and hemp derivatives, including 
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CBD. Among other things, the Farm Bill: (A) legally distinguishes hemp from marijuana by defining “hemp” 
as the Cannabis sativa L. plant (or any part of the plant) and extracts of it, that contain no more than 0.3% THC 
(as calculated on a dry weight basis); (B) exempts “hemp” from the definition of “marijuana” and, therefore, 
from both DEA interference and the restrictions imposed by the CSA; and (C) expressly permits the interstate 
sale and transportation of hemp products. While the enactment of the Farm Bill was dramatically and materially 
favorable for the CBD landscape, some legal considerations remain with respect to CBD products. At present, 
the primary risk relates to uncertainty in the FDA actions as it adapts to this new law. 
  
In the United States, CBD and products which contain CBD are and will be subject to the Federal Food, Drug 
and Cosmetic Act, which includes the DSHEA and significant federal regulations. Those statutory provisions 
and regulations include but are not limited to (i) good manufacturing practices, (ii) legally permitted health-
related claims, (iii) the requirement for significant safety dossiers, (iv) detailed labeling requirements, (v) 
requirements for competent and reliable scientific substantiation for health-related claims, and (vi) compliance 
with a statute that prohibits the inclusion of an ingredient in a dietary supplement or food that was first 
authorized for study as a drug (the IND Provision or the Exclusionary Provision). The FDA has publicly taken 
the present position the CBD cannot be sold in dietary supplements or foods due to this provision. 
  
Non-U.S. Regulatory Risks of the Cannabis Industry. The companies in which the Fund invests are subject 
to various laws, regulations and guidelines relating to the manufacture, management, transportation, storage 
and disposal of cannabis, as well as being subject to laws and regulations relating to health and safety, the 
conduct of operations and the protection of the environment. Even if a company's operations are permitted 
under current law, they may not be permitted in the future, in which case such company may not be in a position 
to carry on its operations in its current locations. Additionally, controlled substance legislation differs between 
countries and legislation in certain countries may restrict or limit the ability of certain companies in which the 
Fund invests to sell their products. 
  
Operational Risks of the Cannabis Industry. Companies involved in the cannabis industry face intense 
competition, may have limited access to the services of banks, may have substantial burdens on company 
resources due to litigation, complaints or enforcement actions, and are heavily dependent on receiving necessary 
permits and authorizations to engage in medical cannabis research or to otherwise cultivate, possess or 
distribute cannabis. Since cultivation, possession, and distribution of cannabis can be illegal under United States 
federal law under certain circumstances, federally regulated banking institutions may be unwilling to make 
financial services available to growers and sellers of cannabis. 
  
Volatility Risk. The Fund may have investments that appreciate or decrease significantly in value over short 
periods of time. This may cause the Fund’s NAV per share to experience significant increases or declines in 
value over short periods of time. Volatility is a statistical measurement of the magnitude of up and down asset 
price fluctuations over time. Rapid and dramatic price swings will result in high volatility. The Fund’s returns 
are expected to be volatile; however, the actual or realized volatility level for longer or shorter periods may be 
materially higher or lower depending on market conditions and investors may suffer a significant and possibly 
a complete loss on their investment in the Fund. 
  
ETF Structure Risks. The Fund is an ETF, and, as a result of an ETF’s structure, it is exposed to the following 
risks: 
   

· Shares are Not Individually Redeemable. Shares are only redeemable by the Fund at NAV if they are 
tendered in Creation Units. Only Authorized Participants may engage in such creation and redemption 
transactions directly with the Fund. Individual Shares may be sold on a stock exchange at their current 
market prices, which may be less, more, or equal to their NAV. 

   
· Cash Transaction Risk. To the extent the Fund sells portfolio securities to meet some or all of a 

redemption request with cash, the Fund may incur taxable gains or losses that it might not have 
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incurred had it made redemptions entirely in-kind. As a result, the Fund may pay out higher annual 
capital gain distributions than if the in-kind redemption process was used. 

   
· Authorized Participant Concentration Risk. Only an authorized participant may engage in creation or 

redemption transactions directly with the Fund. The Fund has a limited number of institutions that 
act as authorized participants on an agency basis (i.e., on behalf of other market participants). To the 
extent that these institutions exit the business or are unable to proceed with creation and/or 
redemption orders with respect to the Fund and no other authorized participant is able to step forward 
to create or redeem, shares may trade at a discount to the Fund’s net asset value and possibly face 
delisting. 

   
· Market Maker Risk. If the Fund has lower average daily trading volumes, it may rely on a small number 

of third-party market makers to provide a market for the purchase and sale of Fund shares. Any 
trading halt or other problem relating to the trading activity of these market makers could result in a 
dramatic change in the spread between the Fund’s NAV and the price at which the Fund shares are 
trading on the Exchange, which could result in a decrease in value of the Fund shares. In addition, 
decisions by market makers or authorized participants to reduce their role or step away from these 
activities in times of market stress could inhibit the effectiveness of the arbitrage process in 
maintaining the relationship between the Fund’s NAV and the Fund’s market price. This reduced 
effectiveness could result in Fund shares trading at a discount to NAV and also in greater than normal 
intra-day bid-ask spreads for Fund shares. 

   
· Fluctuation of Net Asset Value Risk. As with all ETFs, shares may be bought and sold in the secondary 

market at market prices. Although it is expected that the market prices of shares will approximate the 
Fund’s NAV, there may be times when the market prices of shares is more than the NAV intra-day 
(premium) or less than the NAV intra-day (discount). Differences in market price and NAV may be 
due, in large part, to the fact that supply and demand forces at work in the secondary trading market 
for shares will be closely related to, but not identical to, the same forces influencing the prices of the 
holdings of the Fund trading individually or in the aggregate at any point in time. These differences 
can be especially pronounced during times of market volatility or stress. During these periods, the 
demand for Fund shares may decrease considerably and cause the market price of Fund shares to 
deviate significantly from the Fund’s NAV. 

   
· Trading Issues Risk. Although the Fund shares are listed for trading on the Exchange, there can be no 

assurance that an active trading market for such Fund shares will develop or be maintained. Trading 
in Fund shares on the Exchange may be halted due to market conditions or for reasons that, in the 
view of the Exchange, make trading in Fund shares inadvisable. In addition, trading in Fund shares 
on the Exchange is subject to trading halts caused by extraordinary market volatility pursuant to the 
Exchange “circuit breaker” rules. Market makers are under no obligation to make a market in the 
Fund shares, and authorized participants are not obligated to submit purchase or redemption orders 
for Creation Units. There can be no assurance that the requirements of the Exchange necessary to 
maintain the listing of the Fund will continue to be met or will remain unchanged. Initially, due to the 
small asset size of the Fund, it may have difficulty maintaining its listings on the Exchange. 

   
· Costs of Buying or Selling Shares. Investors buying or selling shares in the secondary market will pay 

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

 
Health Care Sector Risk. Companies in the Health Care Sector are subject to extensive government regulation 
and their profitability can be significantly affected by restrictions on government reimbursement for medical 
expenses, rising costs of medical products and services, pricing pressure (including price discounting), limited 
product lines and an increased emphasis on the delivery of health care through outpatient services. Companies 
in the Health Care Sector are heavily dependent on obtaining and defending patents, which may be time 
consuming and costly, and the expiration of patents may also adversely affect the profitability of these 
companies. Health care companies are also subject to extensive litigation based on product liability and similar 
claims. In addition, their products can become obsolete due to industry innovation, changes in technologies or 
other market developments. Many new products in the Health Care Sector require significant research and 
development and may be subject to regulatory approvals, all of which may be time consuming and costly with 
no guarantee that any product will come to market. 
   

· Biotechnology Company Risk: A biotechnology company’s valuation can often be based largely on 
the potential or actual performance of a limited number of products and can accordingly be 
greatly affected if one of its products proves, among other things, unsafe, ineffective or 
unprofitable. Biotechnology companies are subject to regulation by, and the restrictions of, the 
FDA, the U.S. Environmental Protection Agency, state and local governments, and foreign 
regulatory authorities. 

   
· Pharmaceutical Company Risk: Companies in the pharmaceutical industry can be significantly 

affected by, among other things, government approval of products and services, government 
regulation and reimbursement rates, product liability claims, patent expirations and protection 
and intense competition. Additionally, companies in the pharmaceutical industry 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 insurance plans and health maintenance organizations. The ability of 
pharmaceutical companies to commercialize current 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 if one of its products prove unsafe, ineffective or unprofitable. The stock prices of 
companies in this sector have been and will likely continue to be volatile. 

  
Equity Risk. The value of equity securities held by the Fund may fall due to general market and economic 
conditions, perceptions regarding the industries in which the issuers of securities held by the Fund participate, 
or factors relating to specific companies in which the Fund invests. The price of common stock of an issuer in 
the Fund’s portfolio may decline if the issuer fails to make anticipated dividend payments because, among other 
reasons, the financial condition of the issuer declines. Common stock is subordinated to preferred stocks, bonds 
and other debt instruments in a company’s capital structure in terms of priority with respect to corporate 
income, and therefore will be subject to greater dividend risk than preferred stocks or debt instruments of such 
issuers. In addition, while broad market measures of common stocks have historically generated higher average 
returns than fixed income securities, common stocks have also experienced significantly more volatility in those 
returns. 
 
Foreign Investment Risk. Investments in foreign securities are affected by risk factors generally not thought 
to be present in the United States. The prices of foreign securities may be more volatile than the prices of 



B-7 
 

securities of U.S. issuers because of economic and social conditions abroad, political developments, and changes 
in the regulatory environments of foreign countries. Special risks associated with investments in foreign markets 
include less liquidity, less developed or less efficient trading markets, lack of comprehensive company 
information, less government supervision of exchanges, brokers and issuers, greater risks associated with 
counterparties and settlement, and difficulty in enforcing contractual obligations. Changes in exchange rates 
and interest rates, and the imposition of foreign taxes, sanctions, confiscations, trade restrictions (including 
tariffs) and other government restrictions by the United States and/or other governments may adversely affect 
the values of the Fund’s foreign investments. Foreign companies are generally subject to different legal and 
accounting standards than U.S. companies, and foreign financial intermediaries may be subject to less 
supervision and regulation than U.S. financial firms. The Fund’s investments in depository receipts (including 
ADRs) are subject to these risks, even if denominated in U.S. Dollars, because changes in currency and 
exchange rates affect the values of the issuers of depository receipts. In addition, the underlying issuers of 
certain depository receipts, particularly unsponsored or unregistered depository receipts, are under no 
obligation to distribute shareholder communications to the holders of such receipts, or to pass through to them 
any voting rights with respect to the deposited securities. 
  
Risks Related to Investing in Canada. Because the investments of the Fund may be geographically 
concentrated in Canadian companies or companies that have a significant presence in Canada, investment 
results could be dependent on the condition of the Canadian economy. The Canadian economy is reliant on 
the sale of natural resources and commodities, which can pose risks such as the fluctuation of prices and the 
variability of demand for exportation of such products. Changes in spending on Canadian products by other 
countries or changes in the other countries’ economies may cause a significant impact on the Canadian 
economy. In particular, the Canadian economy is heavily dependent on relationships with certain key trading 
partners, including the United States and China. The United States is Canada’s largest trading and investment 
partner, and the Canadian economy is significantly affected by developments in the U.S. economy. Any 
downturn in the U.S. or Chinese economic activity is likely to have an adverse impact on the Canadian economy. 
  
Currency Risk. The values of investments in securities denominated in foreign currencies increase or decrease 
as the rates of exchange between those currencies and the U.S. Dollar change. Currency conversion costs and 
currency fluctuations could erase investment gains or add to investment losses. Currency exchange rates can be 
volatile and are affected by factors such as general economic conditions, the actions of the United States and 
foreign governments or central banks, the imposition of currency controls, and speculation. 
  
Valuation Risk. The sale price the Fund could receive for a security or other asset may differ from the Fund’s 
valuation of the security or other asset and from the value used by the Underlying Index, particularly for 
securities or other assets that trade in low volume or volatile markets or that are valued using a fair value 
methodology. In addition, the value of the securities or other assets in the Fund’s portfolio may change on days 
or during time periods when shareholders will not be able to purchase or sell the Fund’s shares. Authorized 
Participants who purchase or redeem fund shares on days when the Fund is holding fair-valued securities may 
receive fewer or more shares or lower or higher redemption proceeds than they would have received if the 
Fund has not fair-valued securities or had used a different valuation methodology. The Fund’s ability to value 
investments may be impacted by technological issues and/or errors by pricing services or other third party 
service providers.  
  
Index Provider Risk. There is no assurance that the Index Provider, or any agents that act on its behalf, will 
compile the Index accurately, or that the Index will be determined, maintained, constructed, reconstituted, 
rebalanced, composed, calculated or disseminated accurately. The Index Provider and its agents do not provide 
any representation or warranty in relation to the quality, accuracy or completeness of data in the Index, and do 
not guarantee that the Index will be calculated in accordance with its stated methodology. Losses or costs 
associated with any Index Provider or agent errors generally will be borne by the Fund and its shareholders. To 
correct any such error, the Index Provider or its agents may carry out an unscheduled rebalance of the Index 
or other modification of Index constituents or weightings. When the Fund in turn rebalances its portfolio, any 
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transaction costs and market exposure arising from such portfolio rebalancing will be borne by the Fund and 
its shareholders. Unscheduled rebalances also expose the Fund to additional tracking error risk. Errors in 
respect of the quality, accuracy and completeness of the data used to compile the Index may occur from time 
to time and may not be identified and corrected by the Index Provider for a period of time or at all, particularly 
where the Index is less commonly used as a benchmark by funds or advisors. For example, during a period 
where the Index contains incorrect constituents, the Fund would have market exposure to such constituents 
and would be underexposed to the Index’s other constituents. Such errors may negatively impact the Fund and 
its shareholders. The Index Provider and its agents rely on various sources of information to assess the criteria 
of issuers included in the Index, including information that may be based on assumptions and estimates. Neither 
the Fund nor the Advisor can offer assurances that the Index’s calculation methodology or sources of 
information will provide an accurate assessment of included issuers. Unusual market conditions may cause the 
Index Provider to postpone a scheduled rebalance, which could cause the Index to vary from its normal or 
expected composition. The postponement of a scheduled rebalance in a time of market volatility could mean 
that constituents that would otherwise be removed at rebalance due to changes in market capitalizations, issuer 
credit ratings, or other reasons may remain, causing the performance and constituents of the Index to vary 
from those expected under normal conditions. Apart from scheduled rebalances, the Index Provider or its 
agents may carry out additional ad hoc rebalances to the Index due to unusual market conditions or in order, 
for example, to correct an error in the selection of index constituents. 
 
Tracking Error Risk. As with all index funds, the performance of the Fund and the Index may differ from 
each other for a variety of reasons. Tracking error may occur because of pricing differences, transaction costs 
incurred by the Fund, differences in timing of the accrual of or the valuation of dividends or interest, the 
requirements to maintain pass-through tax treatment, changes to the Index, or the costs to the Fund of 
complying with various new or existing regulatory requirements. This risk may be heightened during times of 
increased market volatility or other unusual market conditions. In addition, the Fund may not be fully invested 
in the securities of the Index at all times or may hold securities not included in the Index. 
  
Market Risk. The market price of a security or instrument may decline, sometimes rapidly or unpredictably, 
due to general market conditions that are not specifically related to a particular company, such as real or 
perceived adverse economic or political conditions throughout the world, changes in the general outlook for 
corporate earnings, changes in interest or currency rates, or adverse investor sentiment generally. The market 
value of a security or instrument also may decline because of factors that affect a particular industry or 
industries, such as labor shortages or increased production costs and competitive conditions within an industry. 
In addition, local, regional or global events such as war, acts of terrorism, the spread of infectious illness or 
other public health issues, or other events could have a significant impact on a security or instrument. For 
example, the financial crisis that began in 2007 caused a significant decline in the value and liquidity of many 
securities; in particular, the values of some sovereign debt and of securities of issuers that invest in sovereign 
debt and related investments fell, credit became more scarce worldwide and there was significant uncertainty 
in the markets. More recently, Russian’s invasion of Ukraine and the COVID-19 pandemic have negatively 
affected the worldwide economy, as well as the economies of individual countries, the financial health of 
individual companies and the market in general in significant and unforeseen ways. Such environments could 
make identifying investment risks and opportunities especially difficult for the Advisor. In response to the 
crises, the United States and other governments have taken steps to support financial markets. The withdrawal 
of this support or failure of efforts in response to a crisis could negatively affect financial markets generally as 
well as the value and liquidity of certain securities. In addition, policy and legislative changes in the United 
States and in other countries are changing many aspects of financial regulation. The impact of these changes 
on the markets, and the practical implications for market participants, may not be fully known for some time. 
  
Small-Cap and Mid-Cap Company Risk. Investing in small-capitalization and mid-capitalization companies 
generally involves greater risks than investing in large-capitalization companies. Small- or mid-cap companies 
may have limited product lines, markets or financial resources or may depend on the expertise of a few people 
and may be subject to more abrupt or erratic market movements than securities of larger, more established 
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companies or market averages in general. Many small capitalization companies may be in the early stages of 
development. Since equity securities of smaller companies may lack sufficient market liquidity and may not be 
regularly traded, it may be difficult or impossible to sell securities at an advantageous time or a desirable price. 
 
Tax Risk. In order to qualify for the favorable tax treatment generally available to regulated investment 
companies, the Fund must satisfy certain diversification and other requirements. In particular, the Fund 
generally may not acquire a security if, as a result of the acquisition, more than 50% of the value of the Fund’s 
assets would be invested in (a) issuers in which the Fund has, in each case, invested more than 5% of the Fund’s 
assets and (b) issuers more than 10% of whose outstanding voting securities are owned by the Fund. Given 
that the Index is comprised of a relatively small number of issuers, it may not be possible for the Fund to fully 
implement a replication strategy while satisfying these diversification requirements. The Fund’s efforts to satisfy 
the diversification requirements may affect the Fund’s execution of its investment strategy and may cause the 
Fund’s return to deviate from that of the Index, and the Fund’s efforts to track the Index may cause it 
inadvertently to fail to satisfy the diversification requirements. If the Fund were to fail to qualify as a regulated 
investment company, it would be taxed in the same manner as an ordinary corporation, and distributions to its 
shareholders would not be deductible by the Fund in computing its taxable income. 
  
Concentration Risk. In following its methodology, the Index from time to time may be concentrated to a 
significant degree in securities of issuers located in a single industry or a sector. To the extent that the Index 
concentrates in the securities of issuers in a particular industry or sector, the Fund will also concentrate its 
investments to approximately the same extent. By concentrating its investments in an industry or sector, the 
Fund faces more risks than if it were diversified broadly over numerous industries or sectors. Such industry-
based risks, any of which may adversely affect the companies in which the Fund invests, may include, but are 
not limited to, the following: general economic conditions or cyclical market patterns that could negatively 
affect supply and demand in a particular industry; competition for resources, adverse labor relations, political 
or world events; obsolescence of technologies; and increased competition or new product introductions that 
may affect the profitability or viability of companies in an industry. In addition, at times, such industry or sector 
may be out of favor and underperform other industries or the market as a whole. 
  
Non-Diversification Risk. The Fund is classified as “non-diversified,” which means the Fund may invest a 
larger percentage of its assets in the securities of a smaller number of issuers than a diversified fund. Investment 
in securities of a limited number of issuers exposes the Fund to greater market risk and potential losses than if 
its assets were diversified among the securities of a greater number of issuers. 
  
Passive Investment Risk. The Fund is not actively managed. The Fund invests in securities included in or 
representative of its Index regardless of investment merit. The Fund generally will not attempt to take defensive 
positions in declining markets. In the event that the Index is no longer calculated, the Index license is terminated 
or the identity or character of the Index is materially changed, the Fund will seek to engage a replacement index. 
  
Lending Portfolio Securities Risk. The Fund may lend its portfolio securities to broker-dealers and banks, 
provided that it may not lend securities if, as a result, the aggregate value of all securities loaned would exceed 
33 1/3% of its total assets. Any such loan must be continuously secured by collateral (cash or U.S. government 
securities). The securities lending agent will invest cash collateral in short-term investments, which are subject 
to market depreciation. In the event of bankruptcy or other default of the borrower, the Fund could experience 
delays in both liquidating the loan collateral and recovering the loaned securities and losses. The collateral 
(including any investment of cash collateral) is not subject to the percentage limitations on the Fund’s 
investments described elsewhere in this prospectus. In addition, the Fund may lead its portfolio securities to 
broker-dealers and other institutions as a means of earning additional income. 
 
COVID-19 Related Market Events. The pandemic of the novel coronavirus respiratory disease designated 
COVID-19 has resulted in extreme volatility in the financial markets, a domestic and global economic 
downturn, severe losses, particularly to some sectors of the economy and individual issuers, and reduced 
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liquidity of many instruments. There have also been significant disruptions to business operations, including 
business closures; strained health care systems; disruptions to supply chains and employee availability; large 
fluctuations in consumer demand; restrictions on travel; and widespread uncertainty regarding the duration and 
long-term effects of the pandemic. The pandemic may result in domestic and foreign political and social 
instability, damage to diplomatic and international trade relations, and continued volatility and/or decreased 
liquidity in the securities markets. These conditions may continue for an extended period of time, or worsen. 
The pandemic may result in a sustained domestic or global economic downturn or recession. Health crises such 
as the COVID-19 pandemic may exacerbate other pre-existing political, social, and economic risks. Developing 
or emerging market countries may be more adversely impacted. The ultimate economic fallout from the 
pandemic, and the long-term impact on economies, markets, industries and individual issuers, are not yet fully 
known. Governments and central banks, including the Federal Reserve in the United States, are taking 
extraordinary and unprecedented actions to support local and global economies and the financial markets in 
response to the COVID-19 pandemic, including by pushing interest rates to very low levels. This and other 
government intervention into the economy and financial markets to address the pandemic may not work as 
intended, particularly if the efforts are perceived by investors as being unlikely to achieve the desired results. 
Government actions to mitigate the economic impact of the pandemic have resulted in large expansion of 
government deficits and debt, the long-term consequences of which are not known. Rates of inflation have 
also recently risen, which could adversely affect economies and markets. The COVID-19 pandemic could 
continue to adversely affect the value and liquidity of the Fund’s investments, impair the Fund’s ability to satisfy 
redemption requests, and negatively impact the Fund’s performance. In addition, the COVID-19 pandemic, 
and measures taken to mitigate its effects, could result in disruptions to the services provided to the Fund by 
its service providers. Other market events like the COVID-19 pandemic may cause similar disruptions and 
effects. 
  
Cybersecurity Risk. Cybersecurity incidents may allow an unauthorized party to gain access to Fund assets, 
customer data (including private shareholder information), or proprietary information, or cause the Fund, the 
Advisor, and/or other service providers (including custodians, sub-custodians, transfer agents and financial 
intermediaries) to suffer data breaches, data corruption or loss of operational functionality. A cybersecurity 
incident may disrupt the processing of shareholder transactions, impact the Fund’s ability to calculate its net 
asset value, and prevent shareholders from redeeming their shares. Issuers of securities in which the Fund 
invests are also subject to cybersecurity risks, and the value of those securities could decline if the issuers 
experience cybersecurity incidents. 
  
MANAGEMENT OF THE FUND 
  
The Fund is a series of Investment Managers Series Trust II, an investment company registered under the 1940 
Act. The Fund is treated as a separate fund with its own investment objectives and policies. The Trust is 
organized as a Delaware statutory trust. The Board is responsible for the overall management and direction of 
the Trust. The Board elects the Trust’s officers and approves all significant agreements, including those with 
the Advisor, custodian and fund administrative and accounting agent. 
  
Investment Advisor 
AXS Investments LLC, a Delaware limited liability company, serves as the Fund's investment advisor pursuant 
to an investment management agreement (the “Investment Advisory Agreement”). The principal office of the 
Advisor is located at 181 Westchester Avenue, Suite 402, Port Chester, New York 10573. 
  
In its capacity as Advisor, AXS manages the Fund’s investments subject to the supervision of the Board. The 
Advisor also arranges for sub-advisory, transfer agency, custody, fund administration, distribution and all other 
services necessary for the Fund to operate. Further, the Advisor continuously reviews, supervises, and 
administers the Fund’s investment program. 
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Portfolio Managers 
  
Matthew Tuttle, Managing Director, Portfolio Management of the Advisor, serves as portfolio manager for 
the Fund. Mr. Tuttle joined AXS in January 2022. Prior to joining AXS, Mr. Tuttle was President, Chief 
Executive Officer and Chief Investment Officer of Tuttle Capital Management, LLC since August 2012. He 
built and oversaw the operational, risk and compliance functions at TCM where his experience included the 
development, launch and scale of first-of-their-kind, derivatives-based funds. Mr. Tuttle has an MBA in Finance 
from Boston University and a B.A. in Economics from Clark University. 

  
Parker Binion, Portfolio Manager of the Advisor, serves as portfolio manager for the Fund. Mr. Binion joined 
AXS in January 2021. Prior to joining AXS, Mr. Binion was a portfolio manager of Kerns Capital Management, 
Inc. since September 2014, and was responsible for managing the firm’s separately managed account strategies 
and hedging/net exposure strategies. Prior to 2014, Mr. Binion was an investment advisor representative with 
Heritage Capital from 2012 to 2014. He holds an A.B. in political science with a concentration in economics 
from Duke University and a J.D. with honors from the University of Texas at Austin. 
  
The Fund’s SAI provides additional information about the compensation structure for the portfolio managers, 
other accounts that the portfolio managers manage and the ownership of Shares by the portfolio managers. 
  
Manager of Managers Structure   
  
AXS and the Trust have received an exemptive order from the SEC that allows AXS to operate the Fund under 
a “manager of managers” structure (the “Order”). Pursuant to the Order, AXS may, subject to the approval of 
the Board, hire or replace sub-advisors and modify any existing or future agreement with such sub-advisors 
without obtaining shareholder approval. 
  
Pursuant to the Order, AXS, with the approval of the Board, has the discretion to terminate any sub-advisor 
and allocate and reallocate the Fund’s assets among AXS and any other sub-advisor. AXS has the ultimate 
responsibility, subject to the oversight and supervision by the Board, to oversee any sub-advisor for the Fund 
and to recommend, for approval by the Board, the hiring, termination and replacement of sub-advisors for the 
Fund. In evaluating a prospective sub-advisor, AXS will consider, among other things, the proposed sub-
advisor’s experience, investment philosophy and historical performance. AXS remains ultimately responsible 
for supervising, monitoring and evaluating the performance of any sub-advisor retained to manage the Fund. 
Within 90 days after hiring any new sub-advisor, the Fund’s shareholders will receive information about any 
new sub-advisory relationships. 
  
Use of the “manager of managers” structure does not diminish AXS’s responsibilities to the Fund under its 
Advisory Agreement. AXS has overall responsibility, subject to oversight by the Board, to oversee the sub-
advisors and recommend their hiring, termination and replacement. Specifically, AXS will, subject to the review 
and approval of the Board: (a) set the Fund’s overall investment strategy; (b) evaluate, select and recommend 
sub-advisors to manage all or a portion of the Fund’s assets; and (c) implement procedures reasonably designed 
to ensure that each sub-advisor complies with the Fund’s investment goal, policies and restrictions. Subject to 
the review by the Board, AXS will: (a) when appropriate, allocate and reallocate the Fund’s assets among 
multiple sub-advisors; and (b) monitor and evaluate the performance of the sub-advisors. Replacement of AXS 
or the imposition of material changes to the Advisory Agreement would continue to require prior shareholder 
approval. 
 
MANAGEMENT FEE 
Pursuant to the Investment Advisory Agreement, the Fund has agreed to pay an annual unitary management 
fee to AXS in an amount equal to 0.95% of its average daily net assets. AXS has agreed for a period of two 
years from the date of the Reorganization to waive its fees by 0.20% of the average daily net assets of the Fund. 
AXS will not seek recoupment from the Fund of any amounts waived by AXS under the fee waiver agreement. 
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This unitary management fee is designed to pay the Fund’s expenses and to compensate AXS for the services 
it provides to the Fund. Out of the unitary management fee, AXS pays substantially all expenses of the Fund, 
including the cost of transfer agency, custody, fund administration, legal, audit and other service and license 
fees. However, AXS is not responsible for the advisory fee, interest, taxes, brokerage commissions and other 
expenses incurred in placing or settlement of orders for the purchase and sale of securities and other investment 
instruments, acquired fund fees and expenses, accrued deferred tax liability, extraordinary expenses, and 
distribution fees and expenses paid by the Fund under any distribution plan adopted pursuant to Rule 12b-1 
under the 1940 Act. 
  
A discussion regarding the basis for the Board’s approval of the Investment Management Agreement on behalf 
of the Fund will be available in the Fund’s annual report to shareholders for the fiscal period ended February 
28, 2023 
  
BUYING AND SELLING FUND SHARES 
  
Fund shares are listed for trading on the Exchange. When you buy or sell the Fund’s shares on the secondary 
market, you will pay or receive the market price. You may incur customary brokerage commissions and charges 
and may pay some or all of the spread between the bid and the offered price in the secondary market on each 
leg of a round trip (purchase and sale) transaction. The shares of the Fund will trade on the Exchange at prices 
that may differ to varying degrees from the daily NAV of such shares. A “Business Day” with respect to the 
Fund is any day on which the Exchange is open for business. The Exchange is generally open Monday through 
Friday and is closed on weekends and the following holidays: New Year’s Day, Martin Luther King, Jr. Day, 
Presidents’ Day, Good Friday, Memorial Day, Juneteenth National Independence Day, Independence Day, 
Labor Day, Thanksgiving Day and Christmas Day. 
  
The Fund’s NAV is calculated as of 4:00 p.m. Eastern Time, the normal close of regular trading on the NYSE, 
on each day the NYSE is open for trading. If for example, the NYSE closes at 1:00 p.m. New York time, the 
Fund’s NAV would still be determined as of 4:00 p.m. New York time. In this example, portfolio securities 
traded on the NYSE would be valued at their closing prices unless the Trust’s Valuation Committee determines 
that a “fair value” adjustment is appropriate due to subsequent events. The NAV is determined by dividing the 
value of the Fund’s portfolio securities, cash and other assets (including accrued interest), less all liabilities 
(including accrued expenses), by the total number of outstanding shares. The Fund’s NAV may be calculated 
earlier if permitted by the SEC. The NYSE is closed on weekends and most U.S. national holidays. However, 
foreign securities listed primarily on non-U.S. markets may trade on weekends or other days on which the Fund 
does not value its shares, which may significantly affect the Fund’s NAV on those days. 
  
The Fund’s securities generally are valued at market price. Securities are valued at fair value when market 
quotations are not readily available. The Board has adopted procedures to be followed when the Fund must 
utilize fair value pricing, including when reliable market quotations are not readily available, when the Fund’s 
pricing service does not provide a valuation (or provides a valuation that, in the judgment of the Advisor, does 
not represent the security’s fair value), or when, in the judgment of the Advisor, events have rendered the 
market value unreliable (see, for example, the discussion of fair value pricing of foreign securities in the 
paragraph below). Valuing securities at fair value involves reliance on the judgment of the Advisor and the 
Board (or a committee thereof), and may result in a different price being used in the calculation of the Fund’s 
NAV from quoted or published prices for the same securities. Fair value determinations are made in good faith 
in accordance with procedures adopted by the Board. There can be no assurance that the Fund will obtain the 
fair value assigned to a security if it sells the security. 
 
In certain circumstances, the Fund employs fair value pricing to ensure greater accuracy in determining daily 
NAV and to prevent dilution by frequent traders or market timers who seek to exploit temporary market 
anomalies. Fair value pricing may be applied to foreign securities held by the Fund upon the occurrence of an 
event after the close of trading on non-U.S. markets but before the close of trading on the NYSE when the 



B-13 
 

Fund’s NAV is determined. If the event may result in a material adjustment to the price of the Fund’s foreign 
securities once non-U.S. markets open on the following business day (such as, for example, a significant surge 
or decline in the U.S. market), the Fund may value such foreign securities at fair value, taking into account the 
effect of such event, in order to calculate the Fund’s NAV. 
  
Other types of portfolio securities that the Fund may fair value include, but are not limited to: (1) investments 
that are illiquid or traded infrequently, including “restricted” securities and private placements for which there 
is no public market; (2) investments for which, in the judgment of the Advisor, the market price is stale; (3) 
securities of an issuer that has entered into a restructuring; (4) securities for which trading has been halted or 
suspended; and (5) fixed income securities for which there is not a current market value quotation. 
  
Frequent Purchases and Redemptions of Fund Shares 
The Fund does not impose any restrictions on the frequency of purchases and redemptions of Creation Units; 
however, the Fund reserves the right to reject or limit purchases at any time as described in the SAI. When 
considering that no restriction or policy was necessary, the Board evaluated the risks posed by arbitrage and 
market timing activities, such as whether frequent purchases and redemptions would interfere with the efficient 
implementation of the Fund’s investment strategy, or whether they would cause the Fund to experience 
increased transaction costs. The Board considered that, unlike traditional mutual funds, shares of the Fund are 
issued and redeemed only in large quantities of shares known as Creation Units available only from the Fund 
directly to Authorized Participants, and that most trading in the Fund occurs on the Exchange at prevailing 
market prices and does not involve the Fund directly. Given this structure, the Board determined that it is 
unlikely that trading due to arbitrage opportunities or market timing by shareholders would result in negative 
impact to the Fund or its shareholders. In addition, frequent trading of shares of the Fund done by Authorized 
Participants and arbitrageurs is critical to ensuring that the market price remains at or close to NAV. 
  
Availability of Information 
Each Business Day, the following information will be available at www.axsinvestments.com with respect to the 
Fund: (i) information for each portfolio holding that will form the basis of the next calculation of the Fund’s 
net asset value per share; (ii) the Fund’s net asset value per share, market price, and premium or discount, each 
as of the end of the prior Business Day; (iii) a table showing the number of days the Fund’s shares traded at a 
premium or discount during the most recently completed calendar year and the most recently completed 
calendar quarter since that year; (iv) a line graph showing Fund share premiums or discounts for the most 
recently completed calendar year and the most recently completed calendar quarter since that year; (v) the 
Fund’s median bid-ask spread over the last thirty calendar days; and (vi) if during the past year the Fund’s 
premium or discount was greater than 2% for more than seven consecutive trading days, a statement that the 
Fund’s premium or discount, as applicable, was greater than 2% and a discussion of the factors that are 
reasonably believed to have materially contributed to the premium or discount. 
  
DIVIDENDS, DISTRIBUTIONS AND TAXES 
  
Fund Distributions 
The Fund pays out dividends from its net investment income annually and distributes its net capital gains, if 
any, to investors at least annually. 
  
Dividend Reinvestment Service 
Brokers may make available to their customers who own shares of the Fund the Depository Trust Company 
book-entry dividend reinvestment service. If this service is available and used, dividend distributions of both 
income and capital gains will automatically be reinvested in additional whole shares of the Fund purchased on 
the secondary market. Without this service, investors would receive their distributions in cash. To determine 
whether the dividend reinvestment service is available and whether there is a commission or other charge for 
using this service, consult your broker. Brokers may require the Fund’s shareholders to adhere to specific 
procedures and timetables. 
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Federal Income Tax Consequences 
The following discussion is very general and does not address investors subject to special rules, such as investors 
who hold Fund shares through an IRA, 401(k) plan or other tax-advantaged account. The Statement of 
Information contains further information about taxes. Because each Shareholder’s circumstances are different 
and special tax rules may apply, you should consult your tax advisor about your investment in the Fund. 
  
You will generally have to pay federal income taxes, as well as any state or local taxes, on distributions received 
from the Fund, whether paid in cash or reinvested in additional shares. If you sell Fund shares, it is generally 
considered a taxable event. Distributions of net investment income, other than “qualified dividend income,” 
and distributions of net short-term capital gains, are taxable for federal income tax purposes at ordinary income 
tax rates. Distributions from the Fund’s net capital gain (i.e., the excess of its net long-term capital gain over its 
net short-term capital loss) are taxable for federal income tax purposes as long-term capital gain, regardless of 
how long the shareholder has held Fund shares. 
  
Dividends paid by the Fund (but none of the Fund’s capital gain distributions) may qualify in part for the 
dividends-received deduction available to corporate shareholders, provided certain holding period and other 
requirements are satisfied. Dividends received by the Fund from REITs generally are not expected to qualify 
for treatment as qualified dividend income or for the dividends-received deduction. Distributions of investment 
income that the Fund reports as “qualified dividend income” may be eligible to be taxed to non-corporate 
shareholders at the reduced rates applicable to long-term capital gain if derived from the Fund’s qualified 
dividend income and if certain other requirements are satisfied. “Qualified dividend income” generally is 
income derived from dividends paid by U.S. corporations or certain foreign corporations that are either 
incorporated in a U.S. possession or eligible for tax benefits under certain U.S. income tax treaties. In addition, 
dividends that the Fund receives in respect of stock of certain foreign corporations may be qualified dividend 
income if that stock is readily tradable on an established U.S. securities market. 
  
You may want to avoid buying shares of the Fund just before it declares a distribution (on or before the record 
date), because such a distribution will be taxable to you even though it may effectively be a return of a portion 
of your investment. 
  
Although distributions are generally taxable when received, dividends declared in October, November or 
December to shareholders of record as of a date in such month and paid during the following January are 
treated as if received on December 31 of the calendar year when the dividends were declared. 
  
Information on the federal income tax status of dividends and distributions is provided annually. 
  
Dividends and distributions from the Fund and net gain from sales of Fund shares will generally be taken into 
account in determining a shareholder’s “net investment income” for purposes of the Medicare contribution tax 
applicable to certain individuals, estates and trusts. 
  
If you do not provide the Fund with your correct taxpayer identification number and any required certifications, 
you will be subject to backup withholding on your dividends and other distributions. The backup withholding 
rate is currently 24%. 
  
Dividends and certain other payments made by the Fund to a non-U.S. shareholder are subject to withholding 
of federal income tax at the rate of 30% (or such lower rate as may be determined in accordance with any 
applicable treaty). Dividends that are reported by the Fund as “interest-related dividends” or “short-term capital 
gain dividends” are generally exempt from such withholding. In general, the Fund may report interest-related 
dividends to the extent of its net income derived from U.S.-source interest and the Fund may report short-term 
capital gain dividends to the extent its net short-term capital gain for the taxable year exceeds its net long-term 
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capital loss. Backup withholding will not be applied to payments that have been subject to the 30% withholding 
tax described in this paragraph. 
 
Under legislation commonly referred to as “FATCA,” unless certain non-U.S. entities that hold shares comply 
with IRS requirements that will generally require them to report information regarding U.S. persons investing 
in, or holding accounts with, such entities, a 30% withholding tax may apply to Fund distributions payable to 
such entities. A non-U.S. shareholder may be exempt from the withholding described in this paragraph under 
an applicable intergovernmental agreement between the United States and a foreign government, provided that 
the shareholder and the applicable foreign government comply with the terms of the agreement. 
  
Some of the Fund’s investment income may be subject to foreign income taxes that are withheld at the country 
of origin. Tax treaties between certain countries and the United States may reduce or eliminate such taxes, but 
there can be no assurance that the Fund will qualify for treaty benefits. 
  
An Authorized Participant who exchanges securities for Creation Units generally will recognize a gain or a loss. 
The gain or loss will be equal to the difference between the market value of the Creation Units at the time and 
the sum of the exchanger’s aggregate basis in the securities surrendered plus the amount of any cash paid for 
such Creation Units. A person who redeems Creation Units will generally recognize a gain or loss equal to the 
difference between the exchanger’s basis in the Creation Units and the sum of the aggregate market value of 
any securities received plus the amount of any cash received for such Creation Units. The IRS, however, may 
assert that a loss realized upon an exchange of securities for Creation Units cannot be deducted currently under 
the rules governing “wash sales,” or on the basis that there has been no significant change in economic position. 
  
Any gain or loss realized upon a creation of Creation Units will be treated as capital gain or loss if the Authorized 
Participant holds the securities exchanged therefor as capital assets, and otherwise will be ordinary income or 
loss. Similarly, any gain or loss realized upon a redemption of Creation Units will be treated as capital gain or 
loss if the Authorized Participant holds the shares of the Fund comprising the Creation Units as capital assets, 
and otherwise will be ordinary income or loss. Any capital gain or loss realized upon the creation of Creation 
Units will generally be treated as long-term capital gain or loss if the securities exchanged for such Creation 
Units have been held for more than one year, and otherwise will be short-term capital gain or loss. Any capital 
gain or loss realized upon the redemption of Creation Units will generally be treated as long-term capital gain 
or loss if the shares of the Fund comprising the Creation Units have been held for more than one year, and 
otherwise, will generally be short-term capital gain or loss. Any capital loss realized upon a redemption of 
Creation Units held for 6 months or less will be treated as a long-term capital loss to the extent of any amounts 
treated as distributions to the applicable Authorized Participant of long-term capital gains with respect to the 
Creation Units (including any amounts credited to the Authorized Participant as undistributed capital gains). 
  
The Fund has the right to reject an order for Creation Units if the purchaser (or a group of purchasers) would, 
upon obtaining the shares of the Fund so ordered, own 80% or more of the outstanding shares of the Fund 
and if, pursuant to Section 351 of the Code, the Fund would have a basis in any securities different from the 
market value of such securities on the date of deposit. The Fund also has the right to require information 
necessary to determine beneficial share ownership for purposes of the 80% determination. If the Fund does 
issue Creation Units to a purchaser (or a group of purchasers) that would, upon obtaining the shares of the 
Fund so ordered, own 80% or more of the outstanding shares of the Fund, the purchaser (or a group of 
purchasers) may not recognize gain or loss upon the exchange of securities for Creation Units. 
  
Persons purchasing or redeeming Creation Units should consult their own tax advisors with respect to the tax 
treatment of any creation or redemption transaction. 
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DISTRIBUTOR 
  
IMST Distributors, LLC (the “Distributor”) serves as the distributor of Creation Units for the Fund on an 
agency basis. The Distributor does not maintain a secondary market in Shares. 
  
FUND SERVICE PROVIDERS 
  
Co-Administrators. UMB Fund Services, Inc. (“UMBFS”), 235 West Galena Street, Milwaukee, Wisconsin 
53212, and Mutual Fund Administration, LLC (“MFAC”), 2220 E. Route 66, Suite 226, Glendora, California 
91740 (collectively the “Co-Administrators”), act as co-administrators for the Fund. Pursuant to the Co-
Administration Agreement, the Co-Administrators receive a fee for administration services based on the Fund’s 
average daily net assets, which is paid by the Advisor. 
  
Transfer Agent. Brown Brothers Harriman & Co., located at 50 Post Office Square, Boston, Massachusetts 
02110, serves as the Fund’s transfer agent. The transfer agent provides record keeping and shareholder services. 
 
Custodian. Brown Brothers Harriman & Co., located at 50 Post Office Square, Boston, Massachusetts 02110, 
serves as the Fund’s custodian. The custodian holds the securities, cash and other assets of the Fund. 
 
Fund Accounting Agent. Brown Brothers Harriman & Co., located at 50 Post Office Square, Boston, 
Massachusetts 02110, serves as the fund accounting agent for the Fund. The fund accounting agent calculates 
the Fund’s daily NAV. 
  
Legal Counsel. Morgan, Lewis & Bockius LLP (“Morgan Lewis”), 600 Anton Boulevard, Suite 1800, Costa 
Mesa, California 92626, serves as legal counsel to the Trust and to the Independent Trustees. 
  
Independent Registered Public Accounting Firm. Tait, Weller & Baker LLP, Two Liberty Place, 50 S. 16th 
Street, Suite 2900, Philadelphia Pennsylvania 19102-2529, serves as the Fund’s independent registered public 
accounting firm and is responsible for auditing the annual financial statements of the Fund. 
  
ADDITIONAL INFORMATION 
  
Investments by Other Registered Investment Companies 
For purposes of the 1940 Act, the Fund is treated as a registered investment company. Section 12(d)(1) of the 
1940 Act restricts investments by investment companies in the securities of other investment companies, 
including shares of the Fund. Rule 12d1-4 under the 1940 Act permits registered investment companies to 
invest in exchange-traded funds offered by the Trust, including the Fund, beyond the limits of Section 12(d)(1) 
subject to certain terms and conditions, including that such registered investment companies enter into an 
agreement with the Trust. 
  
Continuous Offering 
The method by which Creation Units are purchased and traded may raise certain issues under applicable 
securities laws. Because new Creation Units are issued and sold by the Fund on an ongoing basis, at any point 
a “distribution,” as such term is used in the Securities Act of 1933, as amended (the “Securities Act”), may 
occur. Broker-dealers and other persons are cautioned that some activities on their part may, depending on the 
circumstances, result in their being deemed participants in a distribution in a manner which could render them 
statutory underwriters and subject them to the Prospectus delivery and liability provisions of the Securities Act. 
  
For example, a broker-dealer firm or its client may be deemed a statutory underwriter if it takes Creation Units 
after placing an order with the transfer agent, breaks them down into individual shares, and sells such shares 
directly to customers, or if it chooses to couple the creation of a supply of new shares with an active selling 
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effort involving solicitation of secondary market demand for shares. A determination of whether one is an 
underwriter for purposes of the Securities Act must take into account all the facts and circumstances pertaining 
to the activities of the broker-dealer or its client in the particular case, and the examples mentioned above 
should not be considered a complete description of all the activities that could lead to categorization as an 
underwriter. 
 
Broker-dealer firms should also note that dealers who are not “underwriters” but are effecting transactions in 
shares of the Fund, whether or not participating in the distribution of shares of the Fund, are generally required 
to deliver a prospectus. This is because the prospectus delivery exemption in Section 4(a)(3) of the Securities 
Act is not available with respect to such transactions as a result of Section 24(d) of the 1940 Act. As a result, 
broker dealer-firms should note that dealers who are not underwriters but are participating in a distribution (as 
contrasted with ordinary secondary market transactions) and thus dealing with shares of the Fund that are part 
of an unsold allotment within the meaning of Section 4(a)(3)(C) of the Securities Act would be unable to take 
advantage of the prospectus delivery exemption provided by Section 4(a)(3) of the Securities Act. Firms that 
incur a prospectus delivery obligation with respect to shares of the Fund are reminded that under Rule 153 
under the Securities Act, a prospectus delivery obligation under Section 5(b)(2) of the Securities Act owed to 
an exchange member in connection with a sale on the Exchange is satisfied by the fact that the Fund’s 
Prospectus is available on the SEC’s electronic filing system. The prospectus delivery mechanism provided in 
Rule 153 is only available with respect to transactions on an exchange. 
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APPENDIX C – FINANCIAL HIGHLIGHTS OF THE ACQUIRED FUND 
  

The financial highlights table is intended to help you understand the Fund’s financial performance for the 
period of the Acquired Fund’s operations. Certain information reflects financial results for a single Fund share. 
The total returns in the table represent the rate that an investor would have earned (or lost), on an investment 
in the Fund (assuming reinvestment of all dividends and distributions). This information for the Acquired Fund 
has been derived from the financial statements audited by BBD, LLP, whose report, along with the Acquired 
Fund’s financial statements, are included in the Acquired Fund’s Annual Report, which is available upon 
request. 
  
The Cannabis ETF 
For a share outstanding during the fiscal period or years ended 
  

  February 28, February 29, 
2022 2021 2020(f) 

Net Asset Value, Beginning of Period $19.79 $9.98 $25.00 
Gain (Loss) from Investment Operations       

Net investment income(loss) (0.04) 0.33 0.54 
Net realized and unrealized gain(loss) on investments 
and foreign currency (12.56) 9.93 (15.14) 

Total from Investment Operations (12.60) 10.26 (14.60) 
Less Distributions From:       
Net investment income (0.00)(g) (0.45) (0.42) 

Total Distributions (0.00)(g) (0.45) (0.42) 
Net Asset Value, End of Period $7.19 $19.79 $9.98 
Total Return  (63.66)% 107.46% (58.66)%(b)(d) 
Net Assets, End of period (in thousands) $58,624 $175,125 $18,959 
Ratios of:       

Gross Expenses to Average Net Assets (c) 0.95% 0.94% 0.95%(a) 
Net Expenses to Average Net Assets (c) 0.73% 0.69% 0.70%(a) 
Net Investment Income (Loss) to Average Net Assets (0.25)% 2.17% 6.91%(a) 

Portfolio turnover rate (e) 54.09% 75.46% 48.73%(b) 
  
(a) 

 
Annualized. 

(b) 
 
Not annualized. 

(c) 
 
The expense ratios listed reflect total expenses prior to any waivers (gross expense ratio) and after any 
waivers (net expense ratio). 

(d) 
 
Includes adjustment in accordance with accounting principles generally accepted in the United States of 
America and, consequently, the net asset value for financial reporting purposes and the returns based upon 
those net asset values may differ from the net asset values and returns for shareholder transactions. 

(e) 
 
Portfolio turnover rate excludes portfolio securities received or delivered as a result of processing capital 
share transactions in Creation Units. 

(f) 
 
For a share outstanding during the period from July 8, 2019 (Commencement of Operations) through 
February 29, 2020. 

(g) 
 
Less than $0.01 per share. 
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APPENDIX D – SUPPLEMENTAL FINANCIAL INFORMATION 
  

A table showing the fees of the Acquiring Fund and the Acquired Fund, and the fees and expenses of the 
Acquiring Fund on a pro forma basis after giving effect to the proposed Reorganization, is included in the 
“Comparison Fee Table and Example” section of the Proxy Statement. 
  
The Reorganization will not result in a material change to the Acquired Fund's investment portfolio due to the 
investment restrictions of the Acquiring Fund. In particular, each security held by the Acquired Fund is eligible 
to be held by the Acquiring Fund. As a result, a schedule of investments of the Acquired Fund modified to 
show the effects of the change is not required and is not included. 
  
There are no material differences in accounting policies of the Acquired Fund as compared to those of the 
Acquiring Fund. 


