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NOTICE OF SPECIAL MEETINGS AND MANAGEMENT INFORMATION CIRCULAR FOR
UNITHOLDERS OF

Horizons S&P/TSX 60™ Index ETF
Horizons S&P 500® Index ETF
Horizons S&P 500 CAD Hedged Index ETF
Horizons S&P/TSX Capped Energy Index ETF
Horizons S&P/TSX Capped Financials Index ETF
Horizons Cdn Select Universe Bond ETF
Horizons NASDAQ-100® Index ETF
Horizons EURO STOXX 50® Index ETF
Horizons Cdn High Dividend Index ETF
Horizons US 7-10 Year Treasury Bond ETF
Horizons US 7-10 Year Treasury Bond CAD Hedged ETF
Horizons Laddered Canadian Preferred Share Index ETF
Horizons Intl Developed Markets Equity Index ETF
Horizons Equal Weight Canada REIT Index ETF
Horizons Equal Weight Canada Banks Index ETF

Horizons Gold ETF
Horizons Silver ETF
Horizons Crude Oil ETF
Horizons Natural Gas ETF
BetaPro Gold Bullion 2x Daily Bull ETF
BetaPro Gold Bullion -2x Daily Bear ETF
BetaPro Crude Oil 2x Daily Bull ETF
BetaPro Crude Oil -2x Daily Bear ETF
BetaPro Natural Gas 2x Daily Bull ETF
BetaPro Natural Gas -2x Daily Bear ETF
BetaPro Silver 2x Daily Bull ETF
BetaPro Silver -2x Daily Bear ETF
BetaPro S&P/TSX 60™ 2x Daily Bull ETF
BetaPro S&P/TSX 60™ -2x Daily Bear ETF
BetaPro S&P/TSX Capped Financials™ 2x Daily Bull ETF
BetaPro S&P/TSX Capped Financials™ -2x Daily Bear ETF
BetaPro S&P/TSX Capped Energy™ 2x Daily Bull ETF
BetaPro S&P/TSX Capped Energy™ -2x Daily Bear ETF
BetaPro NASDAQ-100® 2x Daily Bull ETF
BetaPro NASDAQ-100® -2x Daily Bear ETF
BetaPro S&P 500® 2x Daily Bull ETF
BetaPro S&P 500® -2x Daily Bear ETF
BetaPro Canadian Gold Miners 2x Daily Bull ETF
BetaPro Canadian Gold Miners -2x Daily Bear ETF
BetaPro Marijuana Companies 2x Daily Bull ETF
BetaPro Marijuana Companies Inverse ETF
BetaPro S&P/TSX 60™ Daily Inverse ETF
BetaPro S&P 500® Daily Inverse ETF
BetaPro S&P 500 VIX Short-Term Futures™ ETF

to be held on
Tuesday, November 12, 2019
commencing at 10:00 a.m. (Toronto time)
at the offices of

Blake, Cassels & Graydon LLP
Commerce Court West, 199 Bay Street, 40™ Floor
Toronto, Ontario




October 4, 2019
Dear Unitholders,

You are hereby invited to special meetings of unitholders (each, a “Meeting” and collectively, the “Meetings”) of
the Merging ETFs (as defined below). The Meetings of the Merging ETFs will be held concurrently at 10:00 a.m.
(Toronto time) on Tuesday, November 12, 2019, at the offices of Blake, Cassels & Graydon LLP, Commerce Court
West, 199 Bay Street, Suite 4000, Toronto, Ontario.

As announced on August 23, 2019 by Horizons ETFs Management (Canada) Inc., the manager of the Merging ETFs
set forth below (the “Manager” or “Horizons”), Meetings of each Merging ETF will be held, to consider and, if
deemed appropriate, to pass the special resolution in the form substantially set forth in Schedule “A” to the
accompanying Management Information Circular, to approve all matters relating to the merger (each a “Merger”
and, collectively, the “Mergers”) of each Merging ETF, currently structured as a trust, into a corresponding class of
shares (each, a “Continuing Corporate Class ETF” and, collectively, the “Continuing Corporate Class ETFs”)
of a new multi-class mutual fund corporation (“Herizons MFC”) to be managed by the Manager, all as more

particularly described in the accompanying Management Information Circular.

Merging ETFs

Continuing Corporate Class - ETF Shares (series)

Horizons S&P/TSX 60™ Index ETF

Horizons S&P/TSX 60™ Index ETF

Horizons S&P 500® Index ETF

Horizons S&P 500® Index ETF

Horizons S&P 500 CAD Hedged Index ETF

Horizons S&P 500 CAD Hedged Index ETF

Horizons S&P/TSX Capped Energy Index ETF

Horizons S&P/TSX Capped Energy Index ETF

Horizons S&P/TSX Capped Financials Index ETF

Horizons S&P/TSX Capped Financials Index ETF

Horizons Cdn Select Universe Bond ETF

Horizons Cdn Select Universe Bond ETF

Horizons NASDAQ-100® Index ETF

Horizons NASDAQ-100® Index ETF

Horizons EURO STOXX 50® Index ETF

Horizons EURO STOXX 50® Index ETF

Horizons Cdn High Dividend Index ETF

Horizons Cdn High Dividend Index ETF

Horizons US 7-10 Year Treasury Bond ETF

Horizons US 7-10 Year Treasury Bond ETF

Horizons US 7-10 Year Treasury Bond CAD Hedged ETF

Horizons US 7-10 Year Treasury Bond CAD Hedged ETF

Horizons Laddered Canadian Preferred Share Index ETF

Horizons Laddered Canadian Preferred Share Index ETF

Horizons Intl Developed Markets Equity Index ETF

Horizons Intl Developed Markets Equity Index ETF

Horizons Equal Weight Canada REIT Index ETF

Horizons Equal Weight Canada REIT Index ETF

Horizons Equal Weight Canada Banks Index ETF

Horizons Equal Weight Canada Banks Index ETF

Horizons Gold ETF

Horizons Gold ETF

Horizons Silver ETF

Horizons Silver ETF

Horizons Crude Oil ETF

Horizons Crude Oil ETF

Horizons Natural Gas ETF

Horizons Natural Gas ETF

BetaPro Gold Bullion 2x Daily Bull ETF

BetaPro Gold Bullion 2x Daily Bull ETF

BetaPro Gold Bullion -2x Daily Bear ETF

BetaPro Gold Bullion -2x Daily Bear ETF

BetaPro Crude Oil 2x Daily Bull ETF

BetaPro Crude Oil 2x Daily Bull ETF

BetaPro Crude Oil -2x Daily Bear ETF

BetaPro Crude Oil -2x Daily Bear ETF

BetaPro Natural Gas 2x Daily Bull ETF

BetaPro Natural Gas 2x Daily Bull ETF

BetaPro Natural Gas -2x Daily Bear ETF

BetaPro Natural Gas -2x Daily Bear ETF

BetaPro Silver 2x Daily Bull ETF

BetaPro Silver 2x Daily Bull ETF

BetaPro Silver -2x Daily Bear ETF

BetaPro Silver -2x Daily Bear ETF

BetaPro S&P/TSX 60™ 2x Daily Bull ETF

BetaPro S&P/TSX 60™ 2x Daily Bull ETF

BetaPro S&P/TSX 60™ -2x Daily Bear ETF

BetaPro S&P/TSX 60™ -2x Daily Bear ETF

BetaPro S&P/TSX Capped Financials™ 2x Daily Bull ETF

BetaPro S&P/TSX Capped Financials™ 2x Daily Bull ETF

BetaPro S&P/TSX Capped Financials™ -2x Daily Bear ETF

BetaPro S&P/TSX Capped Financials™ -2x Daily Bear ETF

BetaPro S&P/TSX Capped Energy™ 2x Daily Bull ETF

BetaPro S&P/TSX Capped Energy™ 2x Daily Bull ETF

BetaPro S&P/TSX Capped Energy™ -2x Daily Bear ETF

BetaPro S&P/TSX Capped Energy™ -2x Daily Bear ETF

BetaPro NASDAQ-100® 2x Daily Bull ETF

BetaPro NASDAQ-100® 2x Daily Bull ETF

BetaPro NASDAQ-100® -2x Daily Bear ETF

BetaPro NASDAQ-100® -2x Daily Bear ETF

BetaPro S&P 500® 2x Daily Bull ETF

BetaPro S&P 500® 2x Daily Bull ETF

BetaPro S&P 500® -2x Daily Bear ETF

BetaPro S&P 500® -2x Daily Bear ETF

BetaPro Canadian Gold Miners 2x Daily Bull ETF

BetaPro Canadian Gold Miners 2x Daily Bull ETF




Merging ETFs

Continuing Corporate Class - ETF Shares (series)

BetaPro Canadian Gold Miners -2x Daily Bear ETF

BetaPro Canadian Gold Miners -2x Daily Bear ETF

BetaPro Marijuana Companies 2x Daily Bull ETF

BetaPro Marijuana Companies 2x Daily Bull ETF

BetaPro Marijuana Companies Inverse ETF BetaPro Marijuana Companies Inverse ETF

BetaPro S&P/TSX 60™ Daily Inverse ETF BetaPro S&P/TSX 60™ Daily Inverse ETF

BetaPro S&P 500® Daily Inverse ETF BetaPro S&P 500® Daily Inverse ETF

BetaPro S&P 500 VIX Short-Term Futures™ ETF BetaPro S&P 500 VIX Short-Term Futures™ ETF

The Manager’s decision to propose the Mergers follows an extensive review of the activities and current tax
positions of the Merging ETFs, along with proposed changes to the /ncome Tax Act (Canada) (the “Tax Act”). In
concluding its findings, as further described in the attached Management Information Circular, the Manager has
determined that the Mergers are in the best interests of the unitholders of the Merging ETFs. The Continuing
Corporate Class ETFs have been structured to preserve the benefits offered by the Merging ETFs under their current
investment objectives and investment strategies.

The independent review committee (“IRC”) of each Merging ETF has reviewed the proposed Mergers, including
the proposed steps to be taken in implementing the proposed Mergers, and has concluded that the proposed Mergers
represent the business judgment of the Manager uninfluenced by considerations other than the best interests of the
Merging ETFs and that each of the Mergers achieves a fair and reasonable result for the relevant Merging ETF.

Management’s Recommendation

The Manager, taking into account the foregoing considerations and the considerations set forth in the accompanying
Management Information Circular, recommends that unitholders of each Merging ETF vote IN FAVOUR of the
proposed Merger resolution.

Subject to the receipt of all necessary regulatory, unitholder and other third party approvals, as well as obtaining any
necessary exemptive relief under applicable securities laws in order to effect the proposed Mergers and the receipt of
a final prospectus for the Continuing Corporate Class ETFs, it is expected that the proposed Mergers will take effect
prior to the end of the fourth quarter of 2019, or such other date as the Manager may determine in its sole discretion.
If the Mergers are approved, unitholders of the Merging ETFs need not take any action in order to receive shares of
the corresponding Continuing Corporate Class ETF on the effective date of the Mergers, but Section 85 Eligible
Holders (as defined in the accompanying Circular) who wish to make a joint election with Horizons MFC under
section 85 of the Tax Act should follow the procedures set forth in the accompanying Circular under “Business of
the Meetings — Available Elections and Procedures” within the specified time period. If the Merger in respect of a
particular Merging ETF is not approved, or if the Mergers are approved but subsequently not implemented for any
reason, including if in the opinion of the Manager it would no longer be advisable for any reason, it is currently
anticipated that such Merging ETF will continue in the ordinary course as an exchange traded mutual fund trust and
the Manager will continue to monitor the economic viability of such continuing Merging ETF. Any decision by the
Manager to terminate a Merging ETF will be made in accordance with the terms of the declaration of trust and
applicable securities legislation.

General

If you are not able to attend the Meetings, you should contact your broker and submit a voting instruction form as
soon as possible.

Attached is a Notice of Special Meetings of Unitholders and related Management Information Circular, both of
which contain important information relating to the proposed Mergers. You are urged to read the Management
Information Circular carefully. If you have any questions prior to the Meetings of unitholders, please call us at 416-
933-5745 or toll-free at 1-866-641-5739.

Sincerely,
“Steven J. Hawkins”
Steven J. Hawkins

President and Chief Executive Officer
Horizons ETFs Management (Canada) Inc.



NOTICE OF SPECIAL MEETINGS OF UNITHOLDERS OF

Horizons S&P/TSX 60™ Index ETF
Horizons S&P 500® Index ETF
Horizons S&P 500 CAD Hedged Index ETF
Horizons S&P/TSX Capped Energy Index ETF
Horizons S&P/TSX Capped Financials Index ETF
Horizons Cdn Select Universe Bond ETF
Horizons NASDAQ-100® Index ETF
Horizons EURO STOXX 50® Index ETF
Horizons Cdn High Dividend Index ETF
Horizons US 7-10 Year Treasury Bond ETF
Horizons US 7-10 Year Treasury Bond CAD Hedged ETF
Horizons Laddered Canadian Preferred Share Index ETF
Horizons Intl Developed Markets Equity Index ETF
Horizons Equal Weight Canada REIT Index ETF
Horizons Equal Weight Canada Banks Index ETF

Horizons Gold ETF
Horizons Silver ETF
Horizons Crude Oil ETF
Horizons Natural Gas ETF
BetaPro Gold Bullion 2x Daily Bull ETF
BetaPro Gold Bullion -2x Daily Bear ETF
BetaPro Crude Oil 2x Daily Bull ETF
BetaPro Crude Oil -2x Daily Bear ETF
BetaPro Natural Gas 2x Daily Bull ETF
BetaPro Natural Gas -2x Daily Bear ETF
BetaPro Silver 2x Daily Bull ETF
BetaPro Silver -2x Daily Bear ETF
BetaPro S&P/TSX 60™ 2x Daily Bull ETF
BetaPro S&P/TSX 60™ -2x Daily Bear ETF
BetaPro S&P/TSX Capped Financials™ 2x Daily Bull ETF
BetaPro S&P/TSX Capped Financials™ -2x Daily Bear ETF
BetaPro S&P/TSX Capped Energy™ 2x Daily Bull ETF
BetaPro S&P/TSX Capped Energy™ -2x Daily Bear ETF

BetaPro NASDAQ-100® 2x Daily Bull ETF
BetaPro NASDAQ-100® -2x Daily Bear ETF
BetaPro S&P 500® 2x Daily Bull ETF
BetaPro S&P 500® -2x Daily Bear ETF
BetaPro Canadian Gold Miners 2x Daily Bull ETF
BetaPro Canadian Gold Miners -2x Daily Bear ETF
BetaPro Marijuana Companies 2x Daily Bull ETF
BetaPro Marijuana Companies Inverse ETF
BetaPro S&P/TSX 60™ Daily Inverse ETF
BetaPro S&P 500® Daily Inverse ETF
BetaPro S&P 500 VIX Short-Term Futures™ ETF

(collectively, the “Merging ETFs”, and each, a “Merging ETF”)

This is notice that special meetings of the unitholders of the Merging ETFs will be held concurrently at the
offices of Blake, Cassels & Graydon LLP, Commerce Court West, 199 Bay Street, Suite 4000, Toronto, Ontario
MSL 1A9 on Tuesday, November 12, 2019, at 10:00 a.m. (Toronto time) (including any adjournment or
postponement thereof, as the case may be, the “Meetings” and each, a “Meeting”).

Unitholders of each Merging ETF are invited to vote at the applicable Meeting, each of which is being
called by Horizons ETFs Management (Canada) Inc., as manager and trustee of each Merging ETF (the
“Manager”’). Unitholders of record of each Merging ETF at the close of business on September 30, 2019, the record
date for the Meetings, will be entitled to receive notice of and vote at the applicable Meeting.

The Meetings are being held for unitholders of each Merging ETF, to consider and, if deemed appropriate,
to pass the special resolution in the form substantially set forth in Schedule “A” to the accompanying Management
Information Circular, to approve all matters relating to the merger (each a “Merger” and, collectively, the
“Mergers”) of each Merging ETF, currently structured as a trust, into a corresponding class of shares (each, a
“Continuing Corporate Class ETF” and, collectively, the “Continuing Corporate Class ETFs”) of a new multi-
class mutual fund corporation (“Horizons MFC”) to be managed by the Manager, all as more particularly described
in the accompanying Management Information Circular. It is currently anticipated that each Continuing Corporate
Class ETF will have the same name as its corresponding Merging ETF prior to the Mergers.

For additional information about the Merging ETFs, including information regarding: (i) investment
objectives, strategies and restrictions, (ii) distribution policies, (iii) valuation policies, (iv) descriptions of the
securities, (v) service providers, (vi) risk factors and (vii) fee structure, investors may obtain the most recently filed




prospectus, interim and annual financial statements and management reports of fund performance and ETF Facts, all
of which are deemed to be incorporated by reference into the accompanying Management Information Circular, on
the internet at www.sedar.com or by accessing the Manager’s website at www.HorizonsETFs.com. Additional
information about the Continuing Corporate Class ETFs, including information regarding: (i) investment objectives,
strategies and restrictions, (ii) dividend policies, (iii) valuation policies, (iv) descriptions of the securities, (v) service
providers, (vi) risk factors and (vii) fee structure will be available in preliminary prospectuses and related ETF Facts
that are or will be filed by the Manager and available on the internet at www.sedar.com. A copy of the preliminary
prospectuses for the Continuing Corporate Class ETFs have been, or will be, filed with the securities regulatory
authorities in each of the provinces and territories in Canada but have not yet become final for the purpose of the
sale of securities. Information contained in such preliminary prospectuses may not be complete and may have to be
amended. Securities may not be sold under the preliminary prospectuses for the Continuing Corporate Class ETFs,
and the Mergers contemplated hereby may not be completed, until a receipt for the final prospectuses of the
Continuing Corporate Class ETFs is obtained from the securities regulatory authorities. The above documents may
be obtained upon request, without charge, by calling the Manager’s toll-free telephone number at 1-866-641-5739 or
by faxing the Manager a request to 416-777-5181.

Notice is hereby given that in the event the quorum requirement of a Merging ETF is not satisfied within
one-half hour of the scheduled time for a Meeting, then the Meeting will be adjourned by the chairman of the
Meeting. Notice is hereby provided that the adjourned Meeting(s), if any, will be rescheduled for 10:00 a.m.
(Toronto time) on November 13, 2019, at the offices of Blake, Cassels & Graydon LLP, 199 Bay Street, Suite 4000,
Toronto, Ontario M5L 1A9. At any applicable adjourned Meeting of a Merging ETF, the business of the Meeting
will be transacted by those unitholders of the Merging ETF present in person or represented by proxy.

A registered unitholder may submit his or her proxy by mail or over the internet in accordance with the
instructions below.

If a unitholder holds their units through a financial intermediary, (a bank, trust company, securities broker,
or other financial institution) they will receive a voting instruction form that allows them to vote on the internet, by
telephone, or by mail. To vote, a unitholder should follow the instructions provided on their voting instruction form.

Voting — Registered and Beneficial Unitholders

Voting by Mail. A unitholder may submit his or her proxy by mail by completing, dating and signing the
enclosed form of proxy or voting instruction form, as applicable, and returning it using the envelope provided to
Broadridge Investor Communication Solutions at the Data Processing Centre, P.O. Box 3700, Stn. Industrial Park,
Markham ON, L3R 979. To be valid, forms of proxy or voting instruction forms, as applicable, must be received
before 10:00 a.m. (Toronto time) on November 8, 2019, or not later than 48 hours (excluding Saturdays, Sundays
and holidays) prior to the commencement of any adjournment or postponement of a Meeting, or must be deposited
with the chairman of the Meeting prior to commencement of such Meeting (or any adjournment or postponement
thereof).

Voting by Internet. A unitholder may submit his or her proxy at www.proxyvote.com by following the
instructions provided on the screen, prior to 10:00 a.m. (Toronto time) on November 8, 2019, or not later than 48
hours (excluding Saturdays, Sundays and holidays) prior to the commencement of any adjournment or postponement
of a Meeting, or must deposit his or her proxy with the chairman of the Meeting prior to commencement of such
Meeting (or any adjournment or postponement thereof).

Voting by Phone (Canada and U.S. only). A beneficial unitholder may submit his or her voting
instructions by telephone by calling the toll-free number on his or her voting instruction form and following the
instructions provided.

A unitholder’s intermediary must receive their voting instructions with enough time to act on the
unitholder’s instructions.  Unitholders should check the form for the deadline for submitting their voting
instructions. If a unitholder is mailing their voting instruction form, the unitholder should be sure to allow enough
time for the envelope to be delivered.

DATED at Toronto, Ontario this 4th day of October 2019.

HORIZONS ETFs MANAGEMENT (CANADA) INC.,, as
manager of each Merging ETF

“Steven J. Hawkins”

Name: Steven J. Hawkins
Title:  President and Chief Executive Officer




MANAGEMENT INFORMATION CIRCULAR

October 4, 2019

Horizons S&P/TSX 60™ Index ETF
Horizons S&P 500® Index ETF
Horizons S&P 500 CAD Hedged Index ETF
Horizons S&P/TSX Capped Energy Index ETF
Horizons S&P/TSX Capped Financials Index ETF
Horizons Cdn Select Universe Bond ETF
Horizons NASDAQ-100® Index ETF
Horizons EURO STOXX 50® Index ETF
Horizons Cdn High Dividend Index ETF
Horizons US 7-10 Year Treasury Bond ETF
Horizons US 7-10 Year Treasury Bond CAD Hedged ETF
Horizons Laddered Canadian Preferred Share Index ETF
Horizons Intl Developed Markets Equity Index ETF
Horizons Equal Weight Canada REIT Index ETF
Horizons Equal Weight Canada Banks Index ETF

Horizons Gold ETF
Horizons Silver ETF
Horizons Crude Oil ETF
Horizons Natural Gas ETF
BetaPro Gold Bullion 2x Daily Bull ETF
BetaPro Gold Bullion -2x Daily Bear ETF
BetaPro Crude Oil 2x Daily Bull ETF
BetaPro Crude Oil -2x Daily Bear ETF
BetaPro Natural Gas 2x Daily Bull ETF
BetaPro Natural Gas -2x Daily Bear ETF
BetaPro Silver 2x Daily Bull ETF
BetaPro Silver -2x Daily Bear ETF
BetaPro S&P/TSX 60™ 2x Daily Bull ETF
BetaPro S&P/TSX 60™ -2x Daily Bear ETF
BetaPro S&P/TSX Capped Financials™ 2x Daily Bull ETF
BetaPro S&P/TSX Capped Financials™ -2x Daily Bear ETF
BetaPro S&P/TSX Capped Energy™ 2x Daily Bull ETF
BetaPro S&P/TSX Capped Energy™ -2x Daily Bear ETF
BetaPro NASDAQ-100® 2x Daily Bull ETF
BetaPro NASDAQ-100® -2x Daily Bear ETF
BetaPro S&P 500® 2x Daily Bull ETF
BetaPro S&P 500® -2x Daily Bear ETF
BetaPro Canadian Gold Miners 2x Daily Bull ETF
BetaPro Canadian Gold Miners -2x Daily Bear ETF
BetaPro Marijuana Companies 2x Daily Bull ETF
BetaPro Marijuana Companies Inverse ETF
BetaPro S&P/TSX 60™ Daily Inverse ETF
BetaPro S&P 500® Daily Inverse ETF
BetaPro S&P 500 VIX Short-Term Futures™ ETF

(collectively, the “Merging ETFs”, and each, a “Merging ETF”)




SPECIAL NOTE REGARDING FORWARD LOOKING INFORMATION

This Management Information Circular (the “Circular”) contains or refers to certain forward-looking
information relating, but not limited, to the expectations, intentions, plans and assumptions of Horizons ETFs
Management (Canada) Inc., as manager and trustee of the Merging ETFs (the “Manager” or “Horizons”) and the
Merging ETFs.

Forward-looking information can often be identified by forward-looking words such as “anticipate”,
“believe”, “expect”, “plan”, “intend”, “estimate”, “may”, “potential”, and “will” or similar words suggesting future
outcomes, or other expectations, beliefs, plans, objectives, assumptions, intentions or statements about future events
or performance. Forward-looking information is not historical fact but reflects, as applicable, the Merging ETFs’
and the Manager’s current expectations regarding future results or events. Forward-looking information is subject to
risks, uncertainties and other factors that could cause actual results to differ materially from those suggested by the
forward-looking information expressed herein. Although the Merging ETFs and the Manager believe that the
assumptions inherent in their respective forward-looking information are reasonable, forward-looking information is
not a guarantee of future events or performance and, accordingly, readers are cautioned not to place undue reliance
on such forward-looking information due to the inherent uncertainty therein. By its nature, forward-looking
information involves numerous assumptions, inherent risks and uncertainties, both general and specific, that
contribute to the possibility that the predictions, forecasts, projections and various future events will not occur.
There is no obligation to update forward-looking information, except as required by law.

Except as may otherwise be stated, the information contained in this Circular is given as of the date of this
Circular.

SOLICITATION OF PROXIES

The information contained in this Circular is provided by the Manager in its capacity as manager and
trustee of the Merging ETFs in connection with the solicitation of proxies by management of the Manager to be used
at the special meetings (including any adjournment or postponement thereof, as the case may be, the “Meetings”,
and each individually, a “Meeting”) of the unitholders of each Merging ETF. The Meetings are to be held
concurrently at the offices of Blake, Cassels & Graydon LLP, Commerce Court West, 199 Bay Street, Suite 4000,
Toronto, Ontario on Tuesday, November 12, 2019, at 10:00 a.m. (Toronto time) for the purposes outlined in the
Notice of Special Meetings attached to this Circular.

Notice is hereby given that in the event the quorum requirement of a Merging ETF is not satisfied within
one-half hour of the scheduled time for a Meeting, then the Meeting will be adjourned by the chairman of the
Meeting. Notice is hereby provided that any such adjourned Meeting will be rescheduled for 10:00 a.m. (Toronto
time) on November 13, 2019, at the offices of Blake, Cassels & Graydon LLP, 199 Bay Street, Suite 4000, Toronto,
Ontario M5L 1A9. At any applicable adjourned Meeting of a Merging ETF, the business of the Meeting will be
transacted by those unitholders of the Merging ETF present in person or represented by proxy.

Although it is expected that the solicitation will be made primarily by mail, the Manager or its agents may
also solicit proxies personally, by telephone, facsimile transmission or electronic means. The costs of preparing
and sending the proxy materials and of the solicitation of proxies, as well as other costs and expenses
associated with the Meetings and the Mergers (as defined below), will be borne by the Manager. Pursuant to
exemptive relief that has been obtained, the Manager has opted to use a notice-and-access procedure to reduce the
volume of paper in the materials distributed for the Meetings and to potentially encourage a higher voting
participation rate among unitholders of the Merging ETFs.

The securityholder materials are being sent to both registered and non-registered owners of the securities. If
you are a non-registered owner, and the issuer or its agent has sent these materials directly to you, your name and
address and information about your holdings of securities, have been obtained in accordance with applicable
securities regulatory requirements from the intermediary holding on your behalf.



PURPOSE OF THE MEETINGS

The Meetings are being held for unitholders of each Merging ETF, to consider and, if deemed appropriate,
to pass the special resolution in the form substantially set forth in Schedule “A” hereto, to approve all matters
relating to the merger (each a “Merger” and, collectively, the “Mergers”) of each Merging ETF, currently
structured as a trust, into a corresponding class of shares (each, a “Continuing Corporate Class ETF” and,
collectively, the “Continuing Corporate Class ETFs”) of a new multi-class mutual fund corporation (“Horizons
MFC”) to be managed by the Manager, and to transact such other business as may properly come before a Meeting
or any adjournment or postponement thereof, if any.

It is currently anticipated that each Continuing Corporate Class ETF will have the same name as its
corresponding Merging ETF prior to the Mergers.

BUSINESS OF THE MEETINGS

As announced by the Manager on August 23, 2019, Meetings of unitholders of the Merging ETFs will be
held to approve the Mergers.

Rationale for the Mergers

Following an extensive review by the Manager of the activities and current tax positions of the Merging
ETFs, the Manager has determined that it would be in the best interests of the unitholders of each Merging ETF,
which are currently structured as trusts, to merge into a new corporate class of shares of Horizons MFC for the
following reasons:

1. The Mergers are expected to preserve the economic aspects of the Merging ETFs, which primarily
use derivative instruments in order to achieve their investment objectives under synthetic
investment strategies. In particular, the Continuing Corporate Class ETFs will have fundamental
investment objectives that are the same or substantially similar to the fundamental investment
objectives currently employed by the corresponding Merging ETFs.

2. The Mergers will be able to be implemented on a tax-deferred basis for certain Canadian resident
unitholders who hold units of the Merging ETFs in taxable accounts (“Section 85 Eligible
Holders”, as more precisely defined below), provided that such Section 85 Eligible Holders make
a joint election with Horizons MFC under section 85 of the Income Tax Act (Canada) (“Tax Act”)
to have the exchange of their existing trust units for the corresponding class of shares of Horizons
MEFC take place at the unitholder’s tax cost plus any reasonable costs of disposition. The Manager
is also establishing a process to provide assistance to interested Section 85 Eligible Holders in
taking the necessary steps to file the joint election, which will be free of charge. See “Available
Elections and Procedures”.

3. Each Continuing Corporate Class ETF will have identical management fees and substantially
similar operating expenses (including forward fees, hedging costs and administrative fees, as
applicable) per class as compared to the Merging ETF to which such Continuing Corporate Class
ETF corresponds. The expenses attributable to a particular Continuing Corporate Class ETF will
continue to be borne by that class of shares of Horizons MFC. To the extent expenses are common
to Horizons MFC, such expenses will be shared among the classes based on their respective net
asset values, or otherwise on a fair and equitable basis as determined by the Manager.

4. Each share of a Continuing Corporate Class ETF issued on the Mergers will have a net asset value
per share that is identical to the net asset value per unit of the corresponding Merging ETF at the
moment immediately prior to the Mergers. In addition, the valuation policies and procedures of
Horizons MFC will be the same as, or substantially similar to, the current valuation policies and
procedures of the Merging ETFs.



The Merging ETFs currently incur significant annual expenses to maintain their status as separate
mutual fund trusts, each of which is treated as a flow-through entity for tax purposes, but each of
which is also required to separately comply with the tax rules applicable thereto. Horizons has
determined that significant operational efficiencies can be achieved by combining the Merging
ETFs into a single mutual fund corporation rather than incurring the foregoing duplicative annual
expenses.

Upon implementation of the Mergers, the Continuing Corporate Class ETFs are expected to be on
a level playing field with other multi-class mutual fund corporations from a tax and operational
efficiency perspective. Accordingly, all revenues, deductible expenses, capital gains and capital
losses of Horizons MFC in connection with all of Horizons MFC’s investment portfolios and other
items relevant to Horizons MFC’s tax position (including the tax attributes of Horizons MFC’s
portfolio assets) will be taken into account in determining the income or loss of Horizons MFC
and applicable taxes payable by Horizons MFC as a whole, including refundable capital gains
taxes. See “Certain Canadian Federal Income Tax Considerations — Taxation of the Continuing
Corporate Class ETFs and their Shareholders — Taxation of the Corporation”.

None of the costs and expenses associated with the Mergers will be borne by the Merging ETFs or
their respective unitholders. All such costs will be borne by the Manager. There are no charges
payable by unitholders of the Merging ETFs who acquire securities of the corresponding
Continuing Corporate Class ETFs as a result of the Mergers.

Each Continuing Corporate Class ETF will have Horizons as investment fund manager, and will
have at the time of the Mergers, the identical portfolio manager, custodian, transfer agent and
auditor as the corresponding Merging ETF. As a mutual fund corporation, Horizons MFC will not
require a trustee, which is currently Horizons in respect of the Merging ETFs.

Procedures for the Mergers

The steps for implementing the Mergers are substantially as follows:

1.

The declaration of trust (the “Trust Declaration”) governing each Merging ETF will be amended
to, among other matters: (i) require that every unitholder of each Merging ETF transfer each of his
or her units of such Merging ETF to Horizons MFC in return for an equivalent number of shares
of an equivalent series of the corresponding Continuing Corporate Class ETF, (ii) otherwise
facilitate the Mergers and the implementation of the steps and transactions involved as described
herein, and (iii) authorize the Manager, as manager and trustee of each Merging ETF, to execute
all such instruments as may be necessary or desirable to give effect to the Mergers;

A new mutual fund corporation, Horizons MFC, will be incorporated under the laws of a
jurisdiction of Canada and is expected to qualify or be deemed to qualify as a “mutual fund
corporation” within the meaning of the Tax Act from inception;

Each Merging ETF will settle all or part of its outstanding swaps, forwards or other derivatives;

Each unitholder of a Merging ETF will transfer each of his or her units of that Merging ETF to
Horizons MFC in exchange for an equivalent number of shares of an equivalent series of the
corresponding Continuing Corporate Class ETF;

Subsequent to the transfer of all the units of a particular Merging ETF to Horizons MFC per Step
4 above, such Merging ETF will transfer to Horizons MFC (for the benefit of the applicable
Continuing Corporate Class ETF), as a return of capital or otherwise, all or part of its assets, and
Horizons MFC will assume the Merging ETF’s remaining liabilities, if any;



6. Once a Merging ETF has transferred all of its assets to Horizons MFC, per Step 5 above, that
Merging ETF will be wound up. Assets retained within a Merging ETF following the Mergers, if
any, will be held for the exclusive benefit of the corresponding Continuing Corporate Class ETF
and its shareholders. See “Rationale for Preserving Certain of the Merging ETFs following the
Mergers” below.

Under current Canadian tax laws, the Mergers cannot be completed as “qualifying exchanges”. However,
assuming that regulatory approval to preserve the Merging ETFs following the Mergers is obtained, the Manager
anticipates that the transfer of a Merging ETF’s assets by each Merging ETF to Horizons MFC described above will
not give rise to material adverse income tax consequences for any of the Merging ETFs, the Continuing Corporate
Class ETFs, Horizons MFC or their respective unitholders and shareholders.

In order to provide an opportunity for taxable unitholders to dispose of their units of a Merging ETF on a
tax-deferred rollover basis (for Canadian income tax purposes), each Merger will be implemented in a manner that
enables unitholders who are Canadian residents for purposes of the Tax Act (other than unitholders who are exempt
from tax under Part I of the Tax Act) and unitholders that are “Canadian partnerships” for purposes of the Tax Act
(other than partnerships all members of which are exempt from tax under Part I of the Tax Act) to make a joint
election with Horizons MFC under subsection 85(1) or 85(2) of the Tax Act (an “Election”) to defer all or a portion
(as chosen by the Section 85 Eligible Holder) of the Canadian income tax which would otherwise be payable in
respect of the disposition of their units. See “Business of the Meetings — Available Elections and Procedures” and
“Certain Canadian Federal Income Tax Considerations — Taxation of Holders in connection with the Mergers —
Taxation of Taxable Holders — Section 85 Election” below.

As of the date hereof, none of the Merging ETFs are expected to make distributions to their unitholders in
connection with the Mergers. However, if a Merging ETF is not, or is not permitted to be, maintained following the
Mergers as discussed below, then material additional capital gains may be realized by Horizons MFC and, if so
realized, are expected to be distributed to the extent possible to the shareholders of the corresponding Continuing
Corporate Class ETF through the capital gains dividend mechanism, potentially resulting in tax liability to such
shareholders. Such tax liability, if it arises, would be realized even by unitholders who have made an Election to
defer all or a portion of their Canadian income tax liability in respect of the transfer of their units of Merging ETFs
to Horizons MFC, and potentially by unitholders who would not otherwise have any Canadian income tax liability
with respect to the Mergers. Any capital gains realized by Horizons MFC that are not distributed to shareholders as a
Capital Gains Dividend (as defined below) will be subject to tax within Horizons MFC (net of any deductions that
may be available to Horizons MFC for purposes of computing its income). Any such tax would be attributed to the
applicable Continuing Corporate Class ETF and would be indirectly borne by the shareholders of that class. While
any such tax may be fully or partially refundable in subsequent years upon the payment by Horizons MFC of
sufficient Capital Gains Dividends and/or Capital Gains Redemptions (as defined below and as described under
“Certain Canadian Federal Income Tax Considerations — Taxation of the Continuing Corporate Class ETFs and
their Shareholders — Taxation of the Corporation™), there can be no assurances in this regard.

Available Elections and Procedures

A Section 85 Eligible Holder who intends to make an Election should notify the Manager or the Manager’s
agent for this purpose (the “Election Agent”), as the case may be, of such intention by accessing the special
purpose web portal at https://www.taxelection.ca/Horizons. The web portal will provide a set of general instructions
on how to complete the required information for the Election form(s) via the web portal, a discussion of filing
requirements and deadlines, and the conditions under which Horizons MFC has agreed to make such election.

It is generally expected that in order to make such an Election, a Section 85 Eligible Holder should (a)
make an online request that the web portal generate an electronic version of the Election form(s) in accordance
with the procedures set out on the web portal, (b) complete any information requirements set out therein through
the portal, (c) print and sign the Election(s) (which will have been signed by Horizons MFC) that will be sent by
e-mail within 30 days following the complete and accurate submission of information via the portal (the
“Election Package E-mail”), (d) file necessary copies of the Election with the Canada Revenue Agency (the
“CRA”) and, if applicable, the provincial or territorial taxing authority according to the instructions included in
the Election Package E-mail, and (e) submit the Election to the Election Agent according to the instructions



included in the Election Package E-mail either by e-mailing an electronic scan of the completed and signed
form(s) or mailing a print-out of the completed and signed form(s) to the Manager no later than March 31, 2020
(the “Tax Election Deadline”). Section 85 Eligible Holders are requested to complete the Election form(s)
within 30 days of the effective date of the applicable Merger. For greater certainty, should a Section 85
Eligible Holder desire to change the elected amounts specified in the Election Package E-mail, he, she or it
will need to submit a new request through the portal, or if the portal is closed, as described below.

The information to be submitted via the special purpose web portal will include (but may not be limited to):
1. the required information concerning the Section 85 Eligible Holder;

ii. the name of the Merging ETF and details of the number of units to be exchanged for shares of
the corresponding Continuing Corporate Class ETF, in respect of which the Section 85 Eligible
Holder is making an Election; and

iii. the applicable elected amount(s) for such units.

Horizons MFC will only commit to making an Election with a Section 85 Eligible Holder if it
receives such Section 85 Eligible Holder’s completed information in accordance with the procedures set out
in this Circular or on the portal before the Tax Election Deadline. Accordingly, Section 85 Eligible Holders
should consult their own tax advisors with regard to making an Election without delay.

Within 30 days following the successful submission of your information via the portal, the Election
Package E-mail containing the completed joint Election in prescribed form (which will have been signed by
Horizons MFC) along with transmittal instructions on how to execute and deliver the forms to the CRA (and, if
applicable, provincial or territorial taxing authority) will be sent to the email address provided on submission. Each
Section 85 Eligible Holder will be solely responsible for proper and timely filing of the joint Election with the
CRA and, if applicable, the provincial or territorial taxing authority.

Section 85 Eligible Holders who wish to make an Election but do not complete and execute their tax
election in accordance with the procedures set out above or before the Tax Election Deadline (at which time the
portal will cease operation) will need to correctly complete and execute the tax election on their own and mail it
to Horizons MFC. Horizons MFC will accept correctly completed and executed Elections for up to two years after
the Tax Election Deadline. Subject to the Election form(s) being correct and complete and complying with the
provisions of the Tax Act (and applicable provincial or territorial income tax law), Horizons MFC will make
reasonable efforts to execute such Election and send it to the Section 85 Eligible Holder within 30 days of receipt.
However, there can be no assurances in this regard.

Any Election form(s) not provided to Horizons MFC as discussed above should be filed by the Section
85 Eligible Holder with the CRA (or the applicable provincial or territorial taxing authority) and, if filed by
the Section 85 Eligible Holder later than the time prescribed for the filing thereof, may not be valid unless a
penalty is paid by the Section 85 Eligible Holder at the time the Election is filed. Horizons MFC will not be
responsible for the payment of such penalty and accepts no responsibility if the Election is not considered valid
as a result of the correct penalty not being paid at the time of filing (or for any other reason).

Neither the Manager, Horizons MFC nor the Election Agent will be responsible for the proper completion of
any Election form(s) and, except for the obligation to file the executed Election form(s) and return a copy of the
completed, executed Election form(s) generated after the necessary information is provided in accordance with the
procedures set out in the web portal, as described above, neither Horizons MFC nor the Election Agent will be
responsible for any taxes, interest or penalties resulting from the failure by a former beneficial owner of units to
properly complete the Election form(s) in the form and manner and within the time prescribed by the Tax Act (or any
applicable provincial or territorial legislation).

Each Section 85 Eligible Holder is solely responsible for ensuring the Election is completed
correctly and providing completed, executed Election forms to Horizons MFC for filing by the required
deadline.



An Election will be valid only if it meets all the applicable requirements under the Tax Act (and any
applicable provincial or territorial tax legislation) and is filed on a timely basis. These requirements are complex, are not
discussed in any detail in this summary, and meeting these requirements with respect to preparing the Election, filing the
Election with the relevant taxing authorities and providing an executed copy to Horizons MFC is the sole responsibility
of the Section 85 Eligible Holder. An Election for a Section 85 Eligible Holder that is a trust will generally be required to
be filed with the CRA (and any applicable provincial or territorial tax authority) within 90 days of the end of the Section
85 Eligible Holder’s taxation year in which the applicable Mergers are completed.

See “Certain Canadian Federal Income Tax Considerations — Taxation of Holders in connection with
the Mergers” below for additional information.

Rationale for Preserving Certain of the Merging ETFs following the Mergers

As part of the Mergers, the Manager has determined that, subject to obtaining regulatory approvals,
preserving certain of the Merging ETFs following the implementation of the Mergers would be beneficial to
investors in the applicable Continuing Corporate Class ETFs by deferring an unnecessary realization by Horizons
MFC of material taxable income or capital gains that may otherwise arise on a wind-up of a Merging ETF and a
distribution of its assets to the corresponding Continuing Corporate Class ETFs, and by potentially preserving any
value in the Merging ETFs that are not wound up for the exclusive benefit of the shareholders of the corresponding
Continuing Corporate Class ETFs.

Upon implementation of the Mergers, the Merging ETFs will no longer issue new units or be in continuous
distribution, the units held by Horizons MFC following the Mergers will not be listed on an exchange and will be
redeemable at the net asset value per unit by the applicable Continuing Corporate Class ETF. Following the
Mergers, it is anticipated that the Merging ETFs may hold all or a portion of its assets in cash and cash equivalents.

Although the Merging ETFs will be reporting issuers and subject to National Instrument 81-102 Investment
Funds (“NI 81-102”) at the time of the Mergers, assuming the Merging ETFs are permitted by the securities
regulatory authorities to exist as investments for the benefit of the applicable corresponding Continuing Corporate
Class ETF, in order to reduce redundant operational costs and expenses the Manager will apply, on behalf of the
Merging ETFs, for such Merging ETFs to cease to be reporting issuers under Canadian securities laws following the
Mergers. For greater certainty, each Merging ETF will remain a reporting issuer un