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a series of ETF Series Solutions

615 East Michigan Street | Milwaukee, Wisconsin 53202 

April 15, 2021 

Dear Shareholder:

On behalf of the Board of Trustees of ETF Series Solutions (“ESS”), we are pleased to invite you to a Special Meeting of 
Shareholders (the “Special Meeting”) of the American Customer Satisfaction ETF (ticker: ACSI) (the “Target Fund”), a series of 
ESS, on May 20, 2021, at the principal executive offices of ESS, located at 615 East Michigan Street, Milwaukee, Wisconsin 
53202, at 11:00 a.m. Central Time.

We intend to hold the Special Meeting in person. However, we are sensitive to the public health and travel concerns our 
shareholders may have and recommendations that public health officials may issue in light of the continuing COVID-19 pandemic. 
As a result, we may impose additional procedures or limitations on Special Meeting attendees or may decide to hold the Special 
Meeting in a different location or solely by means of remote communication. We plan to announce any such updates on our proxy 
website https://vote.proxyonline.com/etfss/docs/acsetf.pdf, and we encourage you to check this website prior to the Special Meeting 
if you plan to attend. We also encourage you to consider your options to vote by internet, telephone, or mail, as discussed below, in 
advance of the Special Meeting in the event that, as of May 20, 2021, in-person attendance at the Special Meeting is either prohibited 
under a federal, state, or local order or contrary to the advice of public health care officials.

As discussed in more detail in the enclosed Combined Proxy Statement and Prospectus, at the Special Meeting, the 
shareholders of the Target Fund will be asked to consider and vote to approve an Agreement and Plan of Reorganization (the 
“Plan”) to reorganize the Target Fund into a corresponding new fund (the “Acquiring Fund”), which is a newly created series of 
Tidal ETF Trust (“Tidal”) with the same name as the Target Fund. The Acquiring Fund was established solely for the purpose of 
acquiring the assets of the Target Fund and continuing the Target Fund’s business (the “Reorganization”). Upon shareholder 
approval and effectiveness of the Plan, you will receive shares of the Acquiring Fund equivalent to the value of your Target Fund 
shares as of the closing date of the Reorganization in complete liquidation and dissolution of the Target Fund, and you will no 
longer be a shareholder of the Target Fund, but will become a shareholder of the Acquiring Fund. Importantly, approval of the 
Proposal will not result in any increase in shareholder fees or expenses.

If the Proposal is not approved by shareholders, the Target Fund will continue operating as a series of ESS, and the Board 
of Trustees of ESS will consider alternatives for the Target Fund including soliciting approval of a new proposal or the liquidation 
of the Target Fund.

The Acquiring Fund will be managed by Toroso Investments, LLC (“Toroso”), whereas the Target Fund is managed by 
CSat Investment Advisory, L.P., doing business as Exponential ETFs. Although certain portfolio management team members will 
change as described in greater detail herein, Toroso will manage the Acquiring Fund in accordance with the same investment 
objective and materially identical investment strategies, policies, and risks as the Target Fund. Additional information about the 
Acquiring Fund is included in Appendix D and the Statement of Additional Information related to the Combined Proxy Statement 
and Prospectus.

YOUR VOTE IS IMPORTANT.

The Board of Trustees of ESS believes that the proposed Reorganization is in the best interests of Target Fund 
shareholders and recommends that you vote “FOR” the approval of the Plan to authorize the Reorganization with respect 
to the Target Fund.

You can vote in one of four ways:

• By mail with the enclosed proxy card;

• By internet through the website listed in the proxy voting instructions;

• By automated touchtone using the toll-free number listed in the proxy voting instructions; or



• In person at the special shareholder meeting on May 20, 2021.

Thank you for your consideration of this important Proposal. Your vote is extremely important, so please read the enclosed 
Combined Proxy Statement and Prospectus carefully and submit your vote. 

Your vote is very important to us. Thank you for your response and for your continued investment in the American 
Customer Satisfaction ETF. 

Respectfully,

Michael D. Barolsky
Vice President and Secretary 
ETF Series Solutions



American Customer Satisfaction ETF
a series of ETF Series Solutions

615 East Michigan Street | Milwaukee, Wisconsin 53202

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 
TO BE HELD May 20, 2021

To the Shareholders of the American Customer Satisfaction ETF:

NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders (the “Special Meeting”) of the American Customer 
Satisfaction ETF (the “Target Fund”), a series of ETF Series Solutions, is to be held on May 20, 2021 at 11:00 a.m. Central Time, 
at the offices of ETF Series Solutions, located at 615 East Michigan Street, Milwaukee, Wisconsin 53202. 

We intend to hold the Special Meeting in person. However, we are sensitive to the public health and travel concerns our 
shareholders may have and recommendations that public health officials may issue in light of the continuing COVID-19 pandemic. 
As a result, we may impose additional procedures or limitations on Special Meeting attendees or may decide to hold the Special 
Meeting in a different location or solely by means of remote communication. We plan to announce any such updates on our proxy 
website https://vote.proxyonline.com/etfss/docs/acsetf.pdf, and we encourage you to check this website prior to the Special Meeting 
if you plan to attend. We also encourage you to consider your options to vote by internet, telephone, or mail, as discussed below, in 
advance of the Special Meeting in the event that, as of May 20, 2021, in-person attendance at the Special Meeting is either prohibited 
under a federal, state, or local order or contrary to the advice of public health care officials.

At the Special Meeting, you and the other shareholders of the Target Fund will be asked to consider and vote to approve 
the Agreement and Plan of Reorganization (the “Plan”) approved by the ETF Series Solutions Board of Trustees, which provides 
for the reorganization (the “Reorganization”) of the Target Fund, a series of ETF Series Solutions, into the American Customer 
Satisfaction ETF, a newly created series of Tidal ETF Trust. The persons designated as proxies may use their discretionary 
authority to vote as instructed by management of the Target Fund on any other proposals raised at the Special Meeting to the extent 
permitted by the proxy rules of the U.S. Securities and Exchange Commission (the “SEC”), including proposals for which timely 
notice was not received, as set forth in the SEC’s proxy rules.

Those present and the appointed proxies also will transact such other business, if any, as may properly come before the 
Special Meeting or any adjournments or postponements thereof.

Holders of record of the shares of beneficial interest in the Target Fund as of the close of business on March 1, 2021, are 
entitled to vote at the Special Meeting or any adjournments or postponements thereof.

If the necessary quorum to transact business or the vote required to approve any proposal is not obtained at the Special 
Meeting, or if a quorum is obtained but sufficient votes required to approve the Plan are not obtained, the chairman of the Special 
Meeting may adjourn the Special Meeting one or more times to permit, in accordance with applicable law, further solicitation of 
proxies with respect to the proposal.

This Notice of Special Meeting of Shareholders and the Combined Proxy Statement and Prospectus are available on the 
internet at https://vote.proxyonline.com/etfss/docs/acsetf.pdf. On this webpage, you also will be able to access the Target Fund’s 
Prospectus, the Acquiring Fund’s Prospectus, and any amendments or supplements to the foregoing material that are required to be 
furnished to shareholders. We encourage you to access and review all of the important information contained in the proxy materials 
before voting.

By order of the Board of Trustees of ETF Series Solutions,

Michael D. Barolsky 
Vice President & Secretary
April 15, 2021



HOW TO VOTE YOUR SHARES

YOUR VOTE IS IMPORTANT
NO MATTER HOW MANY SHARES YOU OWN

We urge you to vote your shares. Your prompt vote may save the Target Fund the necessity of further solicitations to 
ensure a quorum at the Special Meeting. You may cast your vote by mail, by the internet, and by automated touchtone as set 
forth below:

• Mail: To vote your proxy by mail, check the appropriate voting box on your proxy card, sign and date the card and return it 
in the enclosed postage-prepaid envelope. If you sign, date, and return the proxy card but give no voting instructions, 
the proxies will vote FOR the Proposal.

The options below are available 24 hours a day / 7 days a week.

• Internet: The web address and instructions for voting online can be found on the enclosed proxy card. You will be 
required to provide your control number found on your proxy card.

• Automated Touchtone: The toll-free number for automated touchtone telephone voting can be found on the enclosed 
proxy card. You must have the control number found on your proxy card.

If you can attend the Special Meeting and wish to vote your shares in person at that time, you will be able to do so. If you 
hold your shares in “street name” through a broker, bank or other nominee, you should contact your nominee about voting in person 
at the Special Meeting. We intend to hold the Special Meeting in person. However, we are sensitive to the public health and travel 
concerns our shareholders may have and recommendations that public health officials may issue in light of the continuing 
COVID-19 pandemic. As a result, we may impose additional procedures or limitations on Special Meeting attendees or may decide 
to hold the Special Meeting in a different location or solely by means of remote communication. We plan to announce any such 
updates on our proxy website https://vote.proxyonline.com/etfss/docs/acsetf.pdf, and we encourage you to check this website prior to 
the Special Meeting if you plan to attend.



American Customer Satisfaction ETF
a series of ETF Series Solutions

615 East Michigan Street | Milwaukee, Wisconsin 53202

QUESTIONS AND ANSWERS

Dated: April 15, 2021

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

Answer: The attached Combined Proxy Statement and Prospectus (the “Proxy Statement”) is a proxy statement for the 
American Customer Satisfaction ETF (the “Target Fund”), a series of ETF Series Solutions (“ESS”), and a prospectus for 
shares of the American Customer Satisfaction ETF (the “Acquiring Fund”), a newly created series of Tidal ETF Trust (“Tidal”). 
(The Target Fund and the Acquiring Fund may each be referred to as a “Fund”, or, together, the “Funds”). The purposes of the 
Proxy Statement are to (1) solicit votes from shareholders of the Target Fund to approve the proposed reorganization of the 
Target Fund into the Acquiring Fund (the “Reorganization”), as described in the Agreement and Plan of Reorganization 
between ESS and Tidal (the “Plan”), a form of which is attached to the Proxy Statement as Appendix A, and (2) provide 
information regarding the shares of the Acquiring Fund. Approval by the shareholders of the Target Fund is required to proceed 
with the Reorganization. If the shareholders of the Target Fund do not approve the Proposal, then the Reorganization will not be 
implemented and the Board of Trustees of ESS (the “ESS Board”) will consider what further actions to take.

The Proxy Statement contains information that you should know before voting on the Reorganization, including 
additional information about the Acquiring Fund in Appendix D and the Statement of Additional Information related to the 
Proxy Statement. The Proxy Statement should be retained for future reference.

Question: What is the purpose of the Reorganization?

Answer: The primary purpose of the Reorganization is to move the investment portfolio and shareholders presently 
associated with the Target Fund to the Acquiring Fund. CSat Investment Advisory, L.P., doing business as Exponential ETFs 
(“Exponential ETFs”), the investment adviser to the Target Fund, recommends that the Target Fund be reorganized with and 
into the Acquiring Fund. Exponential ETFs’ recommendation was made in light of its plans to wind-down its investment 
advisory business and its limited resources to market and distribute the Target Fund and to enable the Target Fund to benefit 
from the experience and resources of Toroso Investments, LLC (“Toroso”) and its affiliates. If the Reorganization is approved 
by Target Fund shareholders, Toroso will serve as the investment adviser for the Acquiring Fund. The Reorganization will 
allow Toroso to leverage its resources for, and focus its marketing and distribution efforts on, the Acquiring Fund. Toroso is an 
investment adviser managing 17 exchange-traded funds (“ETFs”) with over $1.9 billion in assets under management as of 
February 28, 2021. After careful consideration, upon the recommendation of Exponential ETFs, the Board approved the 
reorganization of the Target Fund as a new series of Tidal.

Question: How will the Reorganization work?

Answer: To reconstitute the Target Fund as a series of Tidal, an investment company with materially identical 
investment policies and strategies, referred to as the “Acquiring Fund,” has been created as a new series of Tidal. The Acquiring 
Fund is newly organized and has no assets or liabilities. If shareholders of the Target Fund approve the Plan, the Target Fund 
will transfer all of its assets to the Acquiring Fund in return for shares of the Acquiring Fund and the Acquiring Fund’s 
assumption of the Target Fund’s liabilities. Existing shareholders of the Target Fund will become shareholders of the Acquiring 
Fund and, immediately after the Reorganization, each shareholder will hold shares of the Acquiring Fund with a value equal to 
the aggregate net asset value of the Target Fund’s shares that the shareholder held immediately prior to the Reorganization. 
Subsequently, the Target Fund will be liquidated and terminated.

Please refer to the Proxy Statement for a detailed explanation of the Proposal. If the Plan is approved by shareholders of 
the Target Fund at the Special Meeting of Shareholders (the “Special Meeting”), the Reorganization is expected to be effective 
on or about May 24, 2021.

Question: How will the Reorganization affect me as a shareholder?

Answer: You will become a shareholder of the Acquiring Fund. You will receive shares of the Acquiring Fund with a 
value equal to the aggregate net asset value of your shares of the Target Fund held immediately prior to the Reorganization.



Question: Are the investment objective and strategies of the Acquiring Fund different from those of the Target Fund?

Answer: No, the investment objective of the Acquiring Fund will be identical to that of the Target Fund, and the 
investment strategies of the Acquiring Fund will be materially identical to those of the Target Fund.

Question: Who will manage the Acquiring Fund?

Answer: The Reorganization will shift management responsibility from Exponential ETFs to Toroso, the investment 
adviser of the Acquiring Fund. Toroso is an SEC-registered investment adviser formed in March 2012 that is dedicated to 
understanding, researching, and managing assets with the expanding ETF universe. Charles A. Ragauss, CFA, who has been a 
portfolio manager for the Target Fund since its inception in 2016, will also be a portfolio manager of the Acquiring Fund. ESS 
and the Target Fund are not affiliated with Toroso, Tidal, or the Acquiring Fund. 

Question:  Will there be changes to the Board of Trustees and service providers for the Acquiring Fund?

Answer:  ESS and Tidal have different Boards of Trustees, legal counsel, and administrators, as set forth in the table 
below; however, ESS and Tidal have the same fund accountant, transfer agent, distributor, custodian, and independent registered 
public accounting firm (with respect to the Acquiring Fund). The administrator for the Target Fund serves as the sub-
administrator for the Acquiring Fund. 

Target Fund Acquiring Fund
Administrator U.S. Bancorp Fund Services, LLC Tidal ETF Services LLC
Sub-Administrator N/A U.S. Bancorp Fund Services, LLC
Fund Accountant U.S. Bancorp Fund Services, LLC U.S. Bancorp Fund Services, LLC
Transfer Agent U.S. Bancorp Fund Services, LLC U.S. Bancorp Fund Services, LLC
Custodian U.S. Bank National Association U.S. Bank National Association
Distributor and Principal Underwriter Foreside Fund Services, LLC Foreside Fund Services, LLC
Auditor Cohen & Company, Ltd. Cohen & Company, Ltd.
Legal Counsel Morgan, Lewis & Bockius LLP Godfrey & Kahn, S.C.

Question: Will the Reorganization affect the fees and expenses I pay as a shareholder of the Target Fund?

Answer: No, the fees and expenses you pay as a shareholder of the Target Fund are expected to stay the same after you 
become a shareholder of the Acquiring Fund. Each Fund operates under a unitary fee contract structure whereby each Fund 
pays for its investment advisory and administrative services under what is essentially an “all-in” fee arrangement. The 
management fee and total annual fund operating expenses for the Target Fund is 0.65% per annum of the Fund’s average daily 
net assets. The management fee and estimated total annual fund operating expenses for the Acquiring Fund is 0.65% per annum 
of the Fund’s average daily net assets. 

The Funds have each adopted a Rule 12b-1 Distribution and Service Plan under which the applicable Fund may bear a 
Rule 12b-1 fee not to exceed 0.25% per annum of the Fund’s average daily net assets. However, no such fee is currently 
expected to be paid by the Acquiring Fund, and the Board of Trustees of Tidal has not approved the commencement of any 
payments under the plan. Similarly, no such fee is currently being paid by the Target Fund, and the ESS Board has not 
approved the commencement of any payments under the plan.

Question: Will I own the same number of shares of the Acquiring Fund as I currently own of the Target Fund?

Answer: Although the number of shares of the Acquiring Fund you receive may differ from the number of Target Fund 
shares you hold, in exchange for your shares of the Target Fund, you will receive shares of the Acquiring Fund equal in value to 
the net asset value of your Target Fund shares immediately prior to the Reorganization.

Question: Will the Reorganization result in any taxes?

Answer: The Reorganization is expected to qualify as a “reorganization” within the meaning of section 368(a) of the 
U.S. Internal Revenue Code of 1986, as amended. In general, the Target Fund will not recognize any gain or loss as a direct 
result of the transfer of all of its assets and its liabilities in exchange for shares of the Acquiring Fund or as a result of its 
liquidation and termination, and shareholders of the Target Fund will not recognize any gain or loss upon receipt of shares of 
the Acquiring Fund in connection with the Reorganization. Shareholders of the Target Fund should consult their own tax 
advisers regarding the federal, state, local, and other tax treatment and implications of the Reorganization in light of their 
individual circumstances.



Question: Will my basis change as a result of the Reorganization?

Answer: No, your aggregate tax basis for federal income tax purposes of the Acquiring Fund shares you receive in the 
Reorganization will be the same as the basis of your Target Fund shares you held immediately before the Reorganization.

Question: Will I be charged a commission or other fee as a result of the Reorganization?

Answer: No commission or other transactional fees will be imposed on shareholders in connection with the 
Reorganization.

Question: Why do I need to vote?

Answer: Your vote is needed to ensure that a quorum and sufficient votes are present at the Special Meeting so that the 
Proposal can be acted upon. Your immediate response on the enclosed Proxy Card will help prevent the need for any further 
solicitations for a shareholder vote. Your vote is very important to us regardless of the number of shares you own.

Question: How does the ESS Board recommend that I vote?

Answer: After careful consideration and upon the recommendation of Exponential ETFs, the Board unanimously 
recommends that shareholders vote “FOR” the Proposal to approve the Plan.

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

Answer: The Target Fund and the Target Fund shareholders will not pay any expenses related to the Reorganization. 
Exponential ETFs and Toroso will bear all expenses relating to the Reorganization, including the costs relating to the Special 
Meeting and Proxy Statement. 

Question: Will the Reorganization affect my ability to buy and sell shares?

Answer: No. You may continue to make additional purchases or sales of the Target Fund shares through your financial 
intermediary up to and including the day of the Reorganization, which is anticipated to be on or about May 24, 2021. Any 
purchases or sales of Target Fund shares made after the Reorganization will be purchases or sales of the Acquiring Fund. If the 
Reorganization is approved, your Target Fund shares will automatically be converted to Acquiring Fund shares.

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

Answer: If shareholders of the Target Fund do not approve the Plan, then the Target Fund will not be reorganized into 
the Acquiring Fund and will continue to operate as a series of ESS. The Board will consider further actions to take in light of 
Exponential ETFs’ plans to wind-down its investment advisory business.

Question: How do I vote my shares?

Answer: You can vote your shares as indicated under “HOW TO VOTE YOUR SHARES” which immediately precedes 
this Question and Answers section.
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For the Reorganization of
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_________________________________

This Combined Proxy Statement and Prospectus (the “Proxy Statement”) is being sent to you in connection with the 
solicitation of proxies by the Board of Trustees (the “Board”) of ETF Series Solutions (“ESS”) for use at a Special Meeting of 
Shareholders (the “Special Meeting”) of the American Customer Satisfaction ETF, a series of ESS (the “Target Fund”), at the 
principal executive offices of ESS, located at 615 East Michigan Street, Milwaukee, Wisconsin 53202, on May 20, 2021 at 
11:00 a.m. Central Time. At the Special Meeting, shareholders of the Target Fund will be asked to consider and vote on the 
following proposal:

Proposal: To approve the Agreement and Plan of Reorganization (the “Plan”) approved by the 
Board of Trustees of ESS, which provides for the reorganization of the Target Fund 
into the American Customer Satisfaction ETF (the “Acquiring Fund”), a newly created 
series of Tidal ETF Trust (“Tidal”) (the “Reorganization”).

After careful consideration and upon the recommendation of CSat Investment Advisory, L.P., doing business as 
Exponential ETFs (“Exponential ETFs”), the Target Fund’s investment adviser, the Board unanimously recommends that 
shareholders vote “FOR” the Proposal.

The Plan provides that all of the assets of the Target Fund will be transferred to the Acquiring Fund in exchange for shares 
of beneficial interest (“shares”) of the Acquiring Fund and the Acquiring Fund’s assumption of the Target Fund’s liabilities. 
Shareholders of the Target Fund will receive shares of the Acquiring Fund with a value equal to the aggregate net asset value 
(“NAV”) of their shares of the Target Fund held immediately prior to the Reorganization in complete liquidation and termination 
of the Target Fund. After the Reorganization, shareholders will no longer be shareholders of the Target Fund, but would become 
shareholders of the Acquiring Fund.

Those present and the appointed proxies also will transact such other business, if any, as may properly come before the 
Special Meeting or any adjournments or postponements thereof.

This Proxy Statement sets forth concisely the information you should know before voting on the Proposal. You should read 
it and keep it for future reference.

The following documents containing additional information about the Target Fund and the Acquiring Fund, each having 
been filed with the SEC, are incorporated by reference into (legally considered to be part of) this Proxy Statement:

• the Statement of Additional Information dated April 15, 2021, relating to this Proxy Statement (the “Proxy Statement SAI”);

• the Prospectus of the Target Fund, dated January 31, 2021, as may be amended and supplemented (the “Target Fund 
Prospectus”) (File Nos. 333-179562 and 811-22668);

https://www.sec.gov/ix?doc=/Archives/edgar/data/1540305/000089418921000383/cik0001540305-20200930.htm


• the Statement of Additional Information of the Target Fund, dated January 31, 2021, as may be amended and 
supplemented (the “Target Fund SAI”) (File Nos. 333-179562 and 811-22668); and

• the Annual Report for the Target Fund for the fiscal year ended September 30, 2020 (the “Target Fund Annual Report”) 
(File No. 811-22668).

This Proxy Statement will be mailed on or about April 21, 2021 to shareholders of record of the Fund as of March 1, 2021.

The Target Fund is a registered open-end management investment company. The Target Fund Prospectus and the Target 
Fund Annual Report have previously been delivered to Target Fund shareholders. Additional information about the Acquiring 
Fund that will be included in the Acquiring Fund’s Prospectus, when available, is included in Appendix D to this Proxy Statement. 
The Acquiring Fund is newly-organized and currently has no assets or liabilities. The Acquiring Fund is an open-end management 
investment company that has been created in connection with the Reorganization for the purpose of acquiring the assets and 
liabilities of the Target Fund. The Acquiring Fund will not commence operations until the date of the Reorganization.

Copies of this Proxy Statement, the Proxy Statement SAI, and any of the foregoing documents relating to the Target Fund are 
available upon request and without charge by calling the Target Fund at 1-800-617-0004, visiting www.acsietf.com, or writing to the 
Target Fund, c/o U.S. Bank Global Fund Services, P.O. Box 701, Milwaukee, Wisconsin 53201-0701. Copies of documents relating 
to the Acquiring Fund, when available, may be obtained upon request and without charge by writing to Tidal ETF Trust at the same 
address or by calling (toll-free) at 1-800-617-0004 or visiting https://exponentialetfs.com/acsi/.

No person has been authorized to give any information or make any representation not contained in this Proxy 
Statement and, if so given or made, such information or representation must not be relied upon as having been authorized. 
This Proxy Statement does not constitute an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction 
in which, or to any person to whom, it is unlawful to make such offer or solicitation.

THE SEC HAS NOT APPROVED OR DISAPPROVED THESE SECURITIES NOR HAS IT PASSED ON THE 
ACCURACY OR ADEQUACY OF THIS PROXY STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE.

An investment in the Target Fund or the Acquiring Fund is not a deposit with a bank and is not insured or 
guaranteed by the Federal Deposit Insurance Corporation or any other government agency. An investment in any fund 
involves investment risk, including the possible loss of principal.

http://www.sec.gov/ix?doc=/Archives/edgar/data/1540305/000089418921000383/cik0001540305-20200930.htm
https://www.sec.gov/Archives/edgar/data/1540305/000139834420024362/fp0059536_ncsr.htm
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PROPOSAL – TO APPROVE THE AGREEMENT AND PLAN OF REORGANIZATION

OVERVIEW OF THE PROPOSED REORGANIZATION

The Board of Trustees of ESS, including all the Trustees who are not “interested persons,” as that term is defined in the 
Investment Company Act of 1940, as amended (the “1940 Act”), proposes that shareholders of the Target Fund approve the Plan, 
pursuant to which the Target Fund will reorganize into the Acquiring Fund and each Target Fund shareholder will become a 
shareholder of the Acquiring Fund. A form of the Plan is attached to this Proxy Statement as Appendix A. The Board considered 
the Reorganization at a meeting held on February 25, 2021. Based upon the recommendation of Exponential ETFs, the Board’s 
evaluation of the terms of the Plan, and other relevant information presented to the Board in advance of the meeting, and in light of 
its fiduciary duties under federal and state law, the Board, including all of the Trustees who are not “interested persons” of ESS 
under the 1940 Act, determined that the Reorganization is in the best interests of the Target Fund and its shareholders. See “Board 
Considerations” for a summary of the factors considered and conclusions drawn by the Board in approving the Plan and 
authorizing the submission of the Plan to shareholders for approval.

To reorganize the Target Fund into a series of Tidal, a fund with materially identical investment policies and strategies, the 
Acquiring Fund, which is also named the “American Customer Satisfaction ETF,” has been created as a new series of Tidal. If the 
shareholders of the Target Fund approve the Plan, the Reorganization will have these primary steps:

• All of the assets of the Target Fund will be transferred to the Acquiring Fund in exchange for shares of the Acquiring Fund 
and the Acquiring Fund’s assumption of the Target Fund’s liabilities;

• Immediately after the transfer of the Target Fund’s assets as provided for in the Plan, the Target Fund will distribute the 
Acquiring Fund shares received by the Target Fund pro rata to its shareholders in redemption of the outstanding shares of 
the Target Fund; and

• The Target Fund will be liquidated and terminated.

Approval of the Plan will constitute approval of the transfer of the Target Fund’s assets to the Acquiring Fund, the 
assumption of the Target Fund’s liabilities by the Acquiring Fund, the distribution of the Acquiring Fund’s shares to Target Fund 
shareholders, and the liquidation and termination of the Target Fund. The Target Fund will be the accounting survivor after the 
Reorganization. The Acquiring Fund shares issued in connection with the Reorganization will have an aggregate NAV equal to the 
aggregate value of the assets that the Target Fund transferred to the Acquiring Fund, less the Target Fund’s liabilities that the 
Acquiring Fund assumes. As a result of the Reorganization, existing shareholders of the Target Fund shares will become 
shareholders of the Acquiring Fund. Shareholders of the Target Fund will receive shares of the Acquiring Fund with a value equal 
to the aggregate NAV of their shares of the Target Fund held immediately prior to the Reorganization. No commission or other 
transaction fees will be charged to the Target Fund’s shareholders in connection with the Reorganization.

The Reorganization is expected to qualify as a tax-free reorganization for federal income tax purposes. As a result, in 
general, the Target Fund will not recognize any gain or loss as a result of the transfer of all of its assets and its liabilities in 
exchange for shares of the Acquiring Fund or as a result of its liquidation and termination, and shareholders of the Target Fund will 
not recognize any gain or loss upon receipt of shares of the Acquiring Fund in connection with the Reorganization. Tidal and ESS 
will receive an opinion from tax counsel to Tidal confirming such tax treatment.
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EFFECT OF THE REORGANIZATION

The primary purpose of the Reorganization is to move the investment portfolio and shareholders presently associated with 
the Target Fund to the Acquiring Fund.

Certain basic information about the Target Fund and Acquiring Fund is provided in the table below. The Target Fund and 
Acquiring Fund are sometimes referred to together as the “Funds.”

Target Fund Acquiring Fund
Identity of Fund American Customer Satisfaction ETF, a series of 

ETF Series Solutions (an open-end management 
investment company registered with the SEC)

American Customer Satisfaction ETF, a series of Tidal 
ETF Trust (an open-end management investment 
company registered with the SEC)

Listing Exchange Cboe BZX Exchange, Inc. (the “Exchange”) Same
Ticker Symbol ACSI Same following the Reorganization
Fiscal Year-End September 30 Same
Form of Organization Series of a Delaware statutory trust Same
Diversification Status Diversified Same

The Reorganization will shift management responsibility for the Target Fund from Exponential ETFs to Toroso 
Investments, LLC (“Toroso”) as investment adviser of the Acquiring Fund. Neither ESS nor Exponential ETFs is affiliated with 
Tidal or Toroso. The investment objective of the Acquiring Fund will be identical to that of the Target Fund, and the investment 
strategies of the Acquiring Fund will be materially identical to those of the Target Fund. The Acquiring Fund and the Target Fund 
are each diversified for purposes of the 1940 Act.

The Reorganization will not result in a change in the management fee currently paid by the Target Fund. The Target Fund 
pays Exponential ETFs a unitary management fee on a monthly basis at the annual rate of 0.65% of the Target Fund’s average 
daily net assets. Under the Target Fund’s advisory agreement, Exponential ETFs pays substantially all expenses of the Target 
Fund, subject to certain exceptions. The Acquiring Fund will pay Toroso a unitary management fee on a monthly basis at the 
annual rate of 0.65% of the Acquiring Fund’s average daily net assets. Under the Acquiring Fund’s advisory agreement, Toroso 
pays substantially all expenses of the Acquiring Fund, subject to certain exceptions. Both advisory agreements provide that the 
applicable adviser will not be responsible for paying for the advisory fee, interest charges on any borrowings, dividends and other 
expenses on securities sold short, taxes, brokerage commissions and other expenses incurred in placing orders for the purchase and 
sale of securities and other investment instruments, acquired fund fees and expenses, accrued deferred tax liability, extraordinary 
expenses, and payments under each Fund’s 12b-1 Plan (defined below). 

The Target Fund and the Acquiring Fund have each adopted a Rule 12b-1 Distribution and Service Plan (each a “12b-1 
Plan”) under which the Target Fund and the Acquiring Fund may bear a Rule 12b-1 fee not to exceed 0.25% per annum of the 
Fund’s average daily net assets. However, no such fee is currently expected to be paid by the Acquiring Fund, and the Board of 
Trustees of Tidal has not approved the commencement of any payments under the 12b-1 Plan. Similarly, no such fee is currently 
being paid by the Target Fund, and the Board of Trustees of ESS has not approved the commencement of any payments under the 
12b-1 Plan.

The total expense ratio of the Acquiring Fund’s shares is expected to be the same as that of the Target Fund’s shares. The 
total annual fund operating expenses for the shares of the Target Fund are 0.65% of the Target Fund’s average daily net assets 
(excluding acquired fund fees and expenses). The projected total annual fund operating expenses for the shares of the Acquiring 
Fund are estimated to be 0.65% of the Acquiring Fund’s average daily net assets (excluding acquired fund fees and expenses).

Shareholders will continue to be able to make additional purchases or sales of the Target Fund shares through their 
financial intermediary up to and including the day of the Reorganization. If the Reorganization is approved, Target Fund shares 
will automatically be converted to Acquiring Fund shares.
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SUMMARY COMPARISON OF THE FUNDS

Fees and Expenses of the Fund

The table below describes the fees and expenses that you pay if you buy, hold, and sell shares of the Target Fund and the 
pro forma fees and expenses that you may pay if you buy, hold, and sell shares of the Acquiring Fund after giving effect to the 
Reorganization. This table 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 Fund shares.  Expenses for the Target Fund are based on 
operating expenses of the Target Fund for the fiscal year ended September 30, 2020. Expenses for the Acquiring Fund are pro 
forma operating expenses of the Acquiring Fund for the same period, assuming the Reorganization had occurred prior to the start 
of the period.

Fees and Expenses
Target

Fund Shares

Acquiring
Fund Shares
(pro forma)

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

Management Fee 0.65% 0.65%
Distribution (12b-1) Fees 0.00% 0.00%   
Other Expenses 0.00% 0.00%
Acquired Fund Fees and Expenses 0.01% 0.01%

Total Annual Fund Operating Expenses(1) 0.66% 0.66% 
(1) Total Annual Fund Operating Expenses do not correlate to the ratio of expenses to average net assets provided in the Financial Highlights 

section of the Prospectus, which reflects only the operating expenses of the Fund and does not include acquired fund fees and expenses.

Example

The Example below is intended to help you compare the cost of investing in shares of the Target Fund with the cost of 
investing in shares of the Acquiring Fund on a pro forma basis. The Example assumes that you invest $10,000 in each 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 
and that operating expenses remain the same. Although your actual costs may be higher or lower, based on these assumptions, your 
costs would be:

One Year Three Years Five Years Ten Years
Target Fund Shares $67 $211 $368 $822
Acquiring Fund Shares (pro forma) $67 $211 $368 $822

Fund Performance

The following performance information indicates some of the risks of investing in the Funds. The Acquiring Fund will not 
commence operations until after the closing of the Reorganization. At that time, the Acquiring Fund will adopt the performance 
history of the Target Fund.

The bar chart shows the Target Fund’s performance for the calendar years ended December 31. The table illustrates how 
the Target Fund’s average annual returns for the 1-year and since inception periods compared with a broad measure of market 
performance and the American Customer Satisfaction Investable Index (the “Index”). The Target Fund’s past performance, before 
and after taxes, does not necessarily indicate how it or the Acquiring Fund will perform in the future. Updated performance 
information is also available on the Target Fund’s website at www.acsietf.com.
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During the period of time shown in the bar chart, the Fund’s highest quarterly return was 20.34% for the quarter ended June 30, 2020, 
and the lowest quarterly return was -21.62% for the quarter ended March 31, 2020.

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

Target Fund 1 Year
Since Inception

(10/31/2016)
Return Before Taxes 22.84% 15.54%
Return After Taxes on Distributions 22.61% 15.17%
Return After Taxes on Distributions and Sale of Shares 13.69% 12.34%
American Customer Satisfaction Investable Index
(reflects no deduction for fees, expenses, or taxes) 23.60% 16.40%

Standard & Poor’s 500  (S&P 500 Index)
(reflects no deduction for fees, expenses, or taxes) 18.40% 16.91%

After-tax returns are calculated using the historical highest individual federal marginal income tax rates during the period 
covered by the table above 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 shares through 
tax-deferred arrangements such as an individual retirement account (“IRA”) or other tax-advantaged accounts.

Portfolio Turnover

Each 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 a Fund’s 
performance. Because the Acquiring Fund is newly organized, no portfolio turnover data is available. For the fiscal year ended 
September 30, 2020, the Target Fund’s portfolio turnover rate was 67% of the average value of its portfolio.

Principal Investment Objectives, Strategies, and Policies

The Target Fund and the Acquiring Fund have identical investment objectives and materially identical investment strategies, 
which are presented below.

The Acquiring Fund has been created as a new series of Tidal solely for the purpose of acquiring the Target Fund’s assets and 
continuing its business and will not conduct any investment operations until after the closing of the Reorganization. Because the 
Target Fund and the Acquiring Fund have identical investment objectives and materially identical investment strategies, Toroso 
believes that, if the Reorganization is approved, all of the Target Fund’s assets will be transferred to and held by the Acquiring Fund.
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Investment Objectives.  Each Fund seeks to track the performance, before fees and expenses, of the Index. Each Fund’s 
investment objective has been adopted as a non-fundamental investment policy and may therefore be changed without the consent of 
the Fund’s shareholders, upon written notice to shareholders. 

Principal Investment Strategies. Each Fund uses a “passive management” (or indexing) approach to track the performance, 
before fees and expenses, of the Index. The Index is based on a proprietary methodology developed by Exponential ETFs in 
partnership with the American Customer Satisfaction Index, LLC, an affiliate of Exponential ETFs and owner/publisher of the leading 
national cross-industry measure of customer satisfaction (the “Customer Satisfaction Data”). Calculation of the Customer Satisfaction 
Data incorporates surveys of more than 100,000 household customers each year to identify trends in customer satisfaction and provide 
benchmarking insights for companies, industry trade associations, and government agencies. 

American Customer Satisfaction Investable Index

The Index uses an objective, rules-based methodology to measure the performance of U.S.-listed companies whose customers 
have been surveyed and who have been assigned a customer satisfaction score as part of the Customer Satisfaction Data (collectively, 
“ACSI Companies”).  

Construction of the Index begins with over 400 ACSI Companies across 46 industries and 10 economic sectors. The initial 
universe is then screened to eliminate companies whose stock is not principally listed on a U.S. exchange, whose market capitalization 
is less than $1 billion, or for which the Customer Satisfaction Data is statistically insignificant. The Index is comprised of ACSI 
Companies in the 25 industries (as classified by the Customer Satisfaction Data) with the highest customer retention, and the 
company(ies) with the highest ACSI Score (described below) in each such industry will be included in the Index (the “Index 
Companies”). One to three ACSI Companies from each industry are included in the Index based on the number of ACSI Companies in 
a given industry. The Index will generally be comprised of 25 to 35 companies at the time of each rebalance of the Index.

A company’s ACSI Score is calculated by utilizing a proprietary model to evaluate customers’ Customer Satisfaction Data 
based on questions that measure the following facets of satisfaction with a product or service: 

Customer Expectations Customer expectations is a measure of the customer’s anticipation of the quality of a 
company’s products or services. Expectations represent both prior consumption 
experience, which includes some nonexperiential information like advertising and 
word-of-mouth, and a forecast of the company’s ability to deliver quality in the future.

Perceived Quality Perceived quality is a measure of the customer’s evaluation via recent consumption 
experience of the quality of a company’s products or services. Quality is measured in 
terms of both customization, which is the degree to which a product or service meets 
the customer’s individual needs, and reliability, which is the frequency with which 
things go wrong with the product or service.

Perceived Value Perceived value is a measure of quality relative to price paid. Although price (value 
for money) is often very important to the customer’s first purchase, it usually has a 
somewhat smaller impact on satisfaction for repeat purchases.
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At the time of each rebalance of the Index, the Index is sector-weighted to reflect the overall U.S. large cap market, industry-
weighted based on the highest ACSI Score of any Index Company within an industry, and equal-weighted within each industry, 
subject to the constraints described below. 

Sector Weighting. At the time of each rebalance of the Index, the Index weight is allocated to each economic sector based on 
the aggregate number of the Index Companies in each sector relative to that of each other sector, provided that such weights will be 
adjusted upward or downward if necessary to better reflect the weight of such sector in the overall U.S. large cap market. Unallocated 
Index weight resulting from such downward adjustments is re-allocated first equally to sectors requiring an upward weight adjustment 
and then equally to all sectors to the extent they stay within the Index’s constraints.

Industry Weighting. At the time of each rebalance of the Index, within each economic sector, the Index weight is allocated to 
each industry based on the highest ACSI Score of any Index Company within such industry relative to the highest ACSI Score for 
companies in each other industry within such sector.  

Security Weighting. At the time of each rebalance of the Index, Index Companies within an industry are equally weighted, 
subject to a maximum of 12% for any individual Index Company.

The Index is rebalanced and reconstituted on a quarterly basis after market close on the 10th trading day of each January, 
April, July, and October. The data used to compute each ACSI Company’s score is updated based on the Customer Satisfaction Data 
on a rolling basis, no less often than quarterly, with new data replacing earlier data collected in the same period of the previous year. 

The Index was developed by Exponential ETFs in 2016 in anticipation of the commencement of operations of the Target 
Fund. 

The Funds’ Investment Strategy

Each 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. However, a Fund may use a “representative sampling” strategy, meaning it may invest in 
a sample of the securities in the Index whose risk, return and other characteristics closely resemble the risk, return and other 
characteristics of the Index as a whole, when the Adviser 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 that apply to the Fund but not to the Index).  

Under normal circumstances, at least 80% of each Fund’s net assets, plus borrowings for investment purposes, will be 
invested in investments that are tied economically to the United States. Such policy has been adopted as a non-fundamental investment 
policy and may be changed without shareholder approval upon 60 days’ written notice to shareholders. 

Each Fund may invest in securities or other investments not included in the Index, but which its adviser believes will help the 
Fund track the Index. For example, a Fund may invest in securities that are not components of the Index to reflect various corporate 
actions and other changes to the Index (such as reconstitutions, additions, and deletions).  

To the extent the Index concentrates (i.e., holds more than 25% of its total assets) in the securities of a particular industry or 
group of related industries, each Fund will concentrate its investments to approximately the same extent as the Index. 

Principal Risks

Risk is the chance that you will lose money on your investment or that it will not earn as much as you expect. In general, 
the greater the risk, the more money your investment can earn for you and the more you can lose. Like other investment companies, 
the value of each Fund’s shares (the “Shares”) may be affected by its investment objective, principal investment strategies, and 
particular risk factors. The principal risks of investing in the Funds are discussed below. However, other factors may also affect each 
Fund’s NAV. There is no guarantee that a Fund will achieve its investment objective or that it will not lose principal value.

The principal risks of investing in the Funds are substantially similar, as their investment objectives are identical and the 
investment strategies of the Funds are materially identical. The principal risks of investing in the Funds are set forth below. The 
principal risks are presented in alphabetical order to facilitate finding particular risks and comparing them with those of other funds. 
Each risk summarized below is considered a “principal risk” of investing in the Fund, regardless of the order in which it appears. As 
with any investment, there is a risk you could lose all or a portion of your investment in the Fund. Some or all of these risks may 
adversely affect the Fund’s NAV, trading price, yield, total return and/or ability to meet its objectives.
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The following risks apply to both the Target Fund and the Acquiring Fund.

• Equity Market Risk. The equity securities held in the Fund’s portfolio may experience sudden, unpredictable drops in 
value or long periods of decline in value. This may occur because of factors that affect securities markets generally or 
factors affecting specific issuers, industries, or sectors in which the Fund invests. Common stocks are generally exposed to 
greater risk than other types of securities, such as preferred stock and debt obligations, because common stockholders 
generally have inferior rights to receive payment from issuers. In addition, local, regional or global events such as war, acts 
of terrorism, spread of infectious diseases or other public health issues, recessions, or other events could have a significant 
negative impact on the Fund and its investments. For example, the global pandemic caused by COVID-19, a novel 
coronavirus, and the aggressive responses taken by many governments, including closing borders, restricting international 
and domestic travel, and the imposition of prolonged quarantines or similar restrictions, has had negative impacts, and in 
many cases severe impacts, on markets worldwide. The COVID-19 pandemic has caused prolonged disruptions to the 
normal business operations of companies around the world and the impact of such disruptions is hard to predict. Such 
events may affect certain geographic regions, countries, sectors and industries more significantly than others. Such events 
could adversely affect the prices and liquidity of the Fund’s portfolio securities or other instruments and could result in 
disruptions in the trading markets. 

• ETF Risks. The Fund is an ETF, and, as a result of an ETF’s structure, it is exposed to the following risks:  

◦ Authorized Participants, Market Makers, and Liquidity Providers Concentration Risk. The Fund has a limited number of 
financial institutions that may act as Authorized Participants (“APs”). In addition, there may be a limited number of 
market makers and/or liquidity providers in the marketplace. To the extent either of the following events occur, Shares 
may trade at a material discount to NAV and possibly face delisting: (i) APs exit the business or otherwise become 
unable to process creation and/or redemption orders and no other APs step forward to perform these services, or 
(ii) market makers and/or liquidity providers exit the business or significantly reduce their business activities and no 
other entities step forward to perform their functions.  

◦ Costs of Buying or Selling Shares. Due to the costs of buying or selling Shares, including brokerage commissions 
imposed by brokers and 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. 

◦ Shares May Trade at Prices Other Than NAV. As with all ETFs, Shares may be bought and sold in the secondary market 
at market prices. Although it is expected that the market price of Shares will approximate the Fund’s NAV, there may be 
times when the market price of Shares is more than the NAV intra-day (premium) or less than the NAV intra-day 
(discount) due to supply and demand of Shares or during periods of market volatility. This risk is heightened in times of 
market volatility, periods of steep market declines, and periods when there is limited trading activity for Shares in the 
secondary market, in which case such premiums or discounts may be significant.  

◦ Trading. Although Shares are listed for trading on Cboe BZX Exchange, Inc. (the “Exchange”) and may be traded on 
U.S. exchanges other than the Exchange, there can be no assurance that Shares will trade with any volume, or at all, on 
any stock exchange. In stressed market conditions, the liquidity of Shares may begin to mirror the liquidity of the Fund’s 
underlying portfolio holdings, which can be significantly less liquid than Shares. 

• Models and Data Risk. The composition of the Index is heavily dependent on proprietary quantitative models as well as 
information and data supplied by third parties (“Models and Data”). When Models and Data prove to be incorrect or 
incomplete, any decisions made in reliance thereon may lead to securities being included in or excluded from the Index that 
would have been excluded or included had the Models and Data been correct and complete. If the composition of the Index 
reflects such errors, the Fund’s portfolio can be expected to reflect the errors, too. 

• Passive Investment Risk. The Fund invests in the securities included in, or representative of, the Index regardless of their 
investment merit. The Fund does not attempt to outperform the Index or take defensive positions in declining markets. As a 
result, the Fund’s performance may be adversely affected by a general decline in the market segments relating to the Index.

• Sector Risk. To the extent the Fund invests more heavily in particular sectors of the economy, its performance will be 
especially sensitive to developments that significantly affect those sectors.

◦ Consumer Discretionary Sector Risk. The Fund is generally expected to invest significantly in companies in the 
consumer discretionary sector, and therefore the performance of the Fund could be negatively impacted by events 
affecting this sector. The success of consumer product manufacturers and retailers is tied closely to the performance of 
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domestic and international economies, interest rates, exchange rates, competition, consumer confidence, changes in 
demographics and consumer preferences. Companies in the consumer discretionary sector depend heavily on disposable 
household income and consumer spending, and may be strongly affected by social trends and marketing campaigns. 
These companies may be subject to severe competition, which may have an adverse impact on their profitability. 

◦ Consumer Staples Sector Risk. The Fund may invest in companies in the consumer staples sector, and therefore the 
performance of the Fund could be negatively impacted by events affecting this sector. Companies in the consumer 
staples sector, including those in the food and beverage industries, may be affected by general economic conditions, 
commodity production and pricing, consumer confidence and spending, consumer preferences, interest rates, product 
cycles, marketing campaigns, competition, and government regulations. 

◦ Information Technology Sector Risk. Market or economic factors impacting information technology companies and 
companies that rely heavily on technological advances could have a significant effect on the value of the Fund’s 
investments. The value of stocks of information technology companies and companies that rely heavily on technology is 
particularly vulnerable to rapid changes in technology product cycles, rapid product obsolescence, government regulation 
and competition, both domestically and internationally, including competition from foreign competitors with lower 
production costs. Stocks of information technology companies and companies that rely heavily on technology, especially 
those of smaller, less-seasoned companies, tend to be more volatile than the overall market. Information technology 
companies are heavily dependent on patent and intellectual property rights, the loss or impairment of which may 
adversely affect profitability. 

• 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. For example, the Fund incurs operating expenses and portfolio transaction costs not incurred by the Index. 
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. 

Portfolio Holdings Information

Information about the Target Fund’s daily portfolio holdings is available at www.ascietf.com. A complete description of the 
Target Fund’s policies and procedures with respect to the disclosure of the Target Fund’s portfolio holdings is available in the Target 
Fund’s SAI, which is incorporated by reference into this Proxy Statement. Information about the Acquiring Fund’s daily portfolio 
holdings will be available at https://exponentialetfs.com/acsi/.

In addition, each Fund discloses its complete portfolio holdings as of the end of its fiscal year and its second fiscal quarter 
in its reports to shareholders. No later than 30 days after the end of each fiscal quarter, each Fund files with the SEC on Form N-
PORT a complete list of its portfolio holdings as of each month-end during the relevant quarter. You can find the SEC filings on 
the SEC’s website, www.sec.gov. A summarized description of the Acquiring Fund’s policies and procedures with respect to the 
disclosure of the Acquiring Fund’s portfolio holdings is included in the Proxy Statement SAI.

Funds’ Investment Limitations

The investment restrictions adopted by the Target Fund and the Acquiring Fund as fundamental investment restrictions 
(i.e., cannot be changed by either Fund’s Board of Trustees without affirmative shareholder approval) are materially identical. The 
Target Fund’s fundamental investment restrictions, as well as the Target Fund’s interpretations of those restrictions, are 
summarized under the section entitled “Investment Restrictions” in the Target Fund SAI, which is incorporated by reference into 
this Proxy Statement. The Acquiring Fund’s fundamental investment restrictions, as well as the Acquiring Fund’s interpretations of 
those restrictions, are described in the Proxy Statement SAI.

A fundamental restriction cannot be changed without the affirmative vote of the lesser of: (1) 67% or more of the voting 
securities of the Fund present at the meeting if the holders of more than 50% of the Fund’s outstanding voting securities are present 
or represented by proxy; or (2) more than 50% of the outstanding voting securities of the Fund. A non-fundamental limitation may 
be changed by a Fund’s Board of Trustees without shareholder approval.
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Management

Boards of Trustees

Overall responsibility for oversight of ESS rests with its Board. The Board is responsible for overseeing Exponential ETFs 
and other service providers in the operations of ESS in accordance with the provisions of the 1940 Act, applicable provisions of 
state and other laws and ESS’s governing documents. ESS currently has four Trustees, one of whom is an “interested person,” as 
that term is defined under the 1940 Act. A list of the Trustees and officers of ESS, and their present positions and principal 
occupations, is provided under “Management of the Trust” in the Target Fund SAI, which is incorporated by reference into this 
Proxy Statement.

Overall responsibility for oversight of Tidal rests with its Board of Trustees (the “Tidal Board”). The Tidal Board is 
responsible for overseeing Toroso and other service providers in the operations of Tidal in accordance with the provisions of the 
1940 Act, applicable provisions of state and other laws and Tidal’s governing documents. Tidal currently has four Trustees, one of 
whom is an “interested person,” as that term is defined under the 1940 Act. A list of the Trustees and officers of Tidal, and their 
present positions and principal occupations, is provided under the section entitled “Management of the Trust” in the Proxy 
Statement SAI.

Investment Advisers

CSat Investment Advisory, L.P., doing business as Exponential ETFs, located at 1001 Woodward Avenue, Suite 500, 
Detroit, Michigan 48226, is an investment adviser registered with the SEC and serves as the investment adviser to the Target Fund. 
Exponential ETFs also arranges for sub-advisory, transfer agency, custody, fund administration, and all other related services 
necessary for the Fund to operate, subject to the oversight of the ESS Board.

Toroso Investments, LLC, located at 898 North Broadway, Suite 2, Massapequa, New York 11758, is an investment 
adviser registered with the SEC and will serve as the investment adviser to the Acquiring Fund. Toroso also arranges for sub-
advisory, transfer agency, custody, fund administration, and all other related services necessary for the Fund to operate, subject to 
the oversight of the Tidal Board.

Portfolio Managers

The following portfolio managers are jointly and/or primarily responsible for the day-to-day management of the Funds:

Target Fund Acquiring Fund
Charles A. Ragauss, CFA, Chief Operating Officer of 
Exponential ETFs

Michael Venuto, Chief Investment Officer for Toroso

Charles A. Ragauss, CFA, Portfolio Manager for 
Toroso

The Target Fund SAI, which is incorporated by reference into this Proxy Statement, and the Proxy Statement SAI provide 
additional information about the Funds’ portfolio managers’ compensation structure, other accounts managed by the portfolio 
managers, and the portfolio managers’ ownership of securities of the Fund.

Investment Advisory Fees

Pursuant to an advisory agreement between ESS, on behalf of the Target Fund, and Exponential ETFs (the “Exponential 
Advisory Agreement”), the Target Fund pays Exponential ETFs a unitary management fee for the services and facilities it provides 
payable on a monthly basis at an annual rate of 0.65% of the Target Fund’s average daily net assets. Out of the unitary 
management fee, Exponential ETFs pays all expenses of the Target Fund, except for the advisory fee, interest charges on any 
borrowings, dividends and other expenses on securities sold short, taxes, brokerage commissions and other expenses incurred in 
placing 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 (12b‑1) fees and expenses.
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Pursuant to an investment advisory agreement between Tidal, on behalf of the Acquiring Fund, and Toroso (the “Toroso 
Advisory Agreement”), the Acquiring Fund will pay Toroso an annual advisory fee based on its average daily net assets for the 
services and facilities it provides payable at the annual rate of 0.65% of the Acquiring Fund’s average daily net assets. Toroso will 
pay all the costs of the Acquiring Fund, except for the advisory fee, interest charges on any borrowings, dividends and other 
expenses on securities sold short, taxes, brokerage commissions, and other expenses incurred in placing orders for the purchase and 
sale of securities and other investment instruments, acquired fund fees and expenses, accrued deferred tax liability, extraordinary 
expenses, 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 ESS Board’s approval of the Exponential Advisory Agreement with respect to the 
Target Fund is available in the Target Fund’s Annual Report dated September 30, 2020. A discussion regarding the basis for the 
Tidal Board’s approval of the Tidal Advisory Agreement with respect to the Acquiring Fund will be available in the Acquiring 
Fund’s first semi-annual or annual report to shareholders following the Reorganization.

Other Service Providers

The following table identifies the principal service providers that service the Target Fund and that are expected to service 
the Acquiring Fund:

Target Fund Acquiring Fund
Administrator U.S. Bancorp Fund Services, LLC Tidal ETF Services LLC
Sub-Administrator Not applicable U.S. Bancorp Fund Services, LLC
Fund Accounting U.S. Bancorp Fund Services, LLC U.S. Bancorp Fund Services, LLC
Transfer Agent U.S. Bancorp Fund Services, LLC U.S. Bancorp Fund Services, LLC
Custodian U.S. Bank National Association U.S. Bank National Association
Distributor and Principal Underwriter Foreside Fund Services, LLC Foreside Fund Services, LLC
Auditor Cohen & Company, Ltd. Cohen & Company, Ltd.
Legal Counsel Morgan, Lewis & Bockius LLP Godfrey & Kahn, S.C.

Purchase and Redemption of Shares in Creation Units

Each Fund issues and redeems shares at NAV only in a large specified number of shares called a “Creation Unit” or 
multiples thereof. Creation Unit transactions are typically conducted in exchange for the deposit or delivery of in-kind securities 
and/or cash. It is expected that only a limited number of institutional investors, called Authorized Participants or “APs,” will 
purchase and redeem shares directly from the Funds.

Individual shares of the Funds may only be purchased and sold in secondary market transactions through brokers. Shares 
can be bought or sold through an investor’s broker throughout the trading day like shares of any publicly traded issuer. Because 
shares trade at market prices rather than NAV, Shares may trade at a price greater than NAV (premium) or less than NAV 
(discount). When buying or selling shares through a broker, the investor will incur customary brokerage commissions and charges, 
and may pay some or all of the spread between the bid and the offered prices (the “bid-ask spread”) in the secondary market for 
shares. The price at which an investor buys or sells shares (i.e., the market price) may be more or less than the NAV of the shares. 
Unless imposed by the broker, there is no minimum dollar amount that shareholders must invest in the Funds and no minimum 
number of shares that shareholders must buy. Shares of the Target Fund are listed, and shares of the Acquiring Fund following the 
Reorganization will be listed, for trading on Cboe BZX Exchange, Inc. (the “Exchange”) under the ticker symbol ASCI. Recent 
information about the Target Fund, including its NAV, market price, premiums and discounts, and bid-ask spreads is available on 
the Target Fund’s website at www.acsietf.com.

For a discussion of how the Target Fund’s shares may be purchased and redeemed, as applicable, see “Purchase and Sale of 
Shares” and “How to Buy and Sell Shares” in the Target Fund Prospectus incorporated by reference herein. For a discussion of 
how the Acquiring Fund’s shares may be purchased, exchanged, and redeemed, as applicable, see “How to Buy and Sell Shares” in 
Appendix D attached to this Proxy Statement.
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Tax Information

Distributions shareholders receive from a Fund are generally taxable to them as ordinary income for federal income tax 
purposes, except that distributions may be taxed to shareholders at long-term capital gain rates to the extent reported by a Fund as 
“capital gain dividends” or “qualified dividend income,” and may also be subject to state or local taxes. Fund distributions may not 
be taxable to a shareholder if such shareholder is investing through a tax-advantaged retirement plan account or is a tax-exempt 
investor, although such shareholder may be taxed on withdrawals from such shareholder’s tax-advantaged account.

BOARD CONSIDERATIONS

The Board considered the Reorganization at a meeting held on February 25, 2021. Based upon the recommendation of 
Exponential ETFs in light of its plans to wind-down its investment advisory business and its limited resources to market and 
distribute the Target Fund, and to enable the Target Fund to benefit from the experience and resources of Toroso and its affiliates, 
the Board evaluated the terms of the Plan, each Fund’s investment objective and strategies, the expenses relating to the 
Reorganization, each Fund’s fees and expenses (including the total annual fund operating expense ratio and the Rule 12b-1 fee that 
has been approved by the Tidal Board but has not yet commenced payments), the distribution capabilities of the Acquiring Fund’s 
distributor, the experience and expertise of the Acquiring Fund’s investment adviser, federal income tax consequences of the 
Reorganization, and possible alternatives to the Reorganization. The Board, including all of the Trustees who are not “interested 
persons” of ESS under the 1940 Act, determined that the Reorganization is in the best interests of the Target Fund and its 
shareholders and approved the Reorganization and the Plan subject to shareholder approval.

The Board considered the following factors, among others, in its evaluation of the Reorganization:

The Terms and Conditions of the Reorganization. The Board considered the terms of the Plan and, in particular, that the 
transfer of the assets of the Target Fund will be in exchange for shares of the Acquiring Fund and the Acquiring Fund’s assumption 
of the liabilities of the Target Fund. The Board also took note of the fact that no commission or other transactional fees would be 
imposed on the Target Fund’s shareholders in connection with the Reorganization. In addition, the Board noted that pursuant to the 
Plan, each Target Fund shareholder’s account will be credited with the number of Acquiring Fund shares equal to the value of the 
Target Fund shares that each shareholder holds immediately prior to the Reorganization. The Board also noted that the value of the 
Target Fund’s assets to be acquired and the amount of its liabilities to be assumed by the Acquiring Fund and the NAV of a share 
of the Target Fund will be determined in accordance with the valuation methodologies described in the Target Fund Prospectus and 
SAI, as may be supplemented. As a result, the Board noted that the interests of Target Fund shareholders would not be diluted as a 
result of the Reorganization. The Board also noted that the Reorganization would be submitted to the Target Fund’s shareholders 
for approval.

Investment Objectives and Investment Strategies. The Board considered that the investment objective of the Acquiring 
Fund is identical, and the investment strategies of the Acquiring Fund are materially identical, to those of the Target Fund. 

Expenses Relating to Reorganization. The Board considered that the Target Fund shareholders will not incur any expenses 
in connection with the Reorganization. All expenses relating to the proposed Reorganization, which are estimated to be $70,000, 
whether or not consummated, will be borne by Exponential ETFs and Toroso, including expenses related to the Special Meeting 
and solicitation of proxies, preparing and filing the registration statement that includes this Proxy Statement, and the cost of 
copying, printing, and mailing proxy materials.

Relative Expense Ratios. The Board reviewed information regarding comparative expense ratios (current and pro forma 
expense ratios are set forth in “Summary Comparison of the Funds—Fees and Expenses” section above), which indicated that the 
estimated total annual fund operating expense ratio for the shares of the Acquiring Fund are expected to be the same as those of the 
Target Fund.

Distribution; Distribution and Service Fees. The Board considered the distribution capabilities of Foreside Fund Services, 
LLC and its commitment to distribute the shares of the Acquiring Fund. The Board further considered that, like the Target Fund, 
the Acquiring Fund has adopted a 12b-1 Plan under which the Fund may bear a 12b-1 fee up to 0.25% annually of the Fund’s 
average daily net assets, and the Tidal Board has not currently approved any payments under the 12b-1 Plan. The Board further 
noted that the Tidal Board will consider the approval of any future commencement of payments under the 12b-1 Plan.
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The Experience and Expertise of the Investment Adviser. The Board considered that Toroso is an investment adviser 
managing 17 ETFs with over $1.9 billion in assets under management as of February 28, 2021, and that its key personnel have 
significant experience providing investment advisory services to ETFs, including other index-based ETFs with similar types of 
investments as the Target Fund. The Board also considered that Charles A. Ragauss, who has been a portfolio manager for the 
Target Fund since its inception in 2016, will serve as one of the Acquiring Fund’s portfolio managers with Toroso after the 
Reorganization. Additionally, the Board considered information from Toroso regarding its compliance program and Chief 
Compliance Officer.

Federal Income Tax Consequences. The Board considered that the Reorganization is expected to qualify as a tax-free 
reorganization for federal income tax purposes and that shareholders of the Target Fund are not expected to recognize any gain or 
loss upon receipt of shares of the Acquiring Fund in the Reorganization.

Other Alternatives. The Board considered alternatives to the Reorganization that were identified by Exponential ETFs and 
the officers of ESS and discussed with counsel. In particular, the Board considered that Exponential ETFs had stated its intention to 
wind down its advisory business and no longer serve as investment adviser to the Target Fund, including in the event the Board or 
Target Fund shareholders declined to approve the Reorganization. The Board noted that the proposed Reorganization was the only 
alternative presented that would enable shareholders to continue their investment exposure long-term and avoid the impact of a 
taxable liquidation of the Target Fund. After considering the merits and viability of the alternatives presented, the Board agreed 
with the assessment that the possible alternatives were less desirable than the Reorganization.

Based on the foregoing, the Board determined that the Reorganization as proposed by Exponential ETFs is the best 
alternative for the Target Fund at this time and is in the best interests of the Target Fund and its shareholders. The Board approved 
the Reorganization, subject to approval by shareholders of the Target Fund and the solicitation of the shareholders of the Target 
Fund to vote “FOR” the approval of the Plan. These determinations were made on the basis of each Trustee’s business judgment 
after consideration of all of the factors taken as a whole, though individual Trustees may have placed different weight on various 
factors and assigned different degrees of materiality to various conclusions.

KEY INFORMATION ABOUT THE PROPOSED REORGANIZATION

Shareholders of the Target Fund are being asked to approve the Plan, which sets forth the terms and conditions under 
which the Reorganization will be implemented. Material provisions of the Plan are summarized below; however, this summary is 
qualified in its entirety by reference to the Plan, a form of which is attached to this Proxy Statement as Appendix A.

The Plan

The Plan provides for the transfer of all of the assets of the Target Fund to the Acquiring Fund in exchange for shares of 
the Acquiring Fund of equal value to the net assets of the Target Fund being acquired, and the Acquiring Fund’s assumption of the 
Target Fund’s liabilities, if any, as of the closing date of the Reorganization. The NAV of the Acquiring Fund shares issued in the 
exchange will equal the NAV of the Target Fund at the Closing (as defined in the Plan). Immediately after the transfer of the 
Target Fund’s assets as provided for in the Plan, the Target Fund will distribute the Acquiring Fund shares pro rata to the Target 
Fund’s shareholders of record by Tidal’s transfer agent establishing accounts on the Acquiring Fund’s share records in the names 
of those shareholders and transferring those shares of the Acquiring Fund to those accounts in redemption of the Target Fund 
shares and in complete liquidation of the Target Fund. The outstanding shares of the Target Fund held by the shareholders will then 
be canceled. As a result of the Reorganization, each shareholder of the Target Fund will receive the number of shares of the 
Acquiring Fund equal in value to such shareholder’s holdings in the Target Fund immediately before the Reorganization. Shares 
will be held in book entry form only.

The value of the Target Fund’s assets to be acquired and the liabilities to be assumed, if any, by the Acquiring Fund and the 
NAV per share of the Target Fund will be determined as of the close of regular trading on the New York Stock Exchange on the 
business day immediately preceding the Closing Date (as defined in the Plan) of the Reorganization. The NAV per share amount 
will be determined in accordance with the valuation methodologies approved by the Board and described in the Target Fund’s 
Prospectus and SAI, as may be amended and supplemented. Exponential ETFs will bear all expenses relating to the 
Reorganization, including expenses related to the Special Meeting and solicitation of proxies, preparing and filing the registration 
statement that includes this Proxy Statement, and the cost of copying, printing, and mailing proxy materials, up to $60,000. Toroso 
and Exponential ETFs will split on a 50/50 basis any costs that exceed the initial $60,000. 
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The Reorganization is subject to a number of conditions, including the approval of the Plan by the shareholders of the 
Target Fund and the receipt of a legal opinion from Godfrey & Kahn, S.C., counsel to Tidal, with respect to certain tax matters (see 
“Federal Income Tax Consequences of the Reorganization,” below). Assuming satisfaction of the conditions in the Plan, the 
Closing Date of the Reorganization is expected to be on or about May 24, 2021, or another date agreed to by ESS and Tidal. The 
Plan may be amended or terminated and the Reorganization abandoned at any time by mutual consent of ESS, on behalf of the 
Target Fund, and Tidal, on behalf of the Acquiring Fund.

Federal Income Tax Consequences of the Reorganization

The following is a general summary of the material federal income tax consequences of the Reorganization and is based 
upon the current provisions of the U.S. Internal Revenue Code of 1986 (the “Code”), the existing U.S. Treasury Regulations 
thereunder, current administrative rulings of the Internal Revenue Service (“IRS”) and published judicial decisions, all of which are 
subject to change. This discussion is limited to U.S. persons who hold shares of beneficial interest of the Target Fund as capital 
assets for federal income tax purposes. Shareholders who are not U.S. persons are strongly urged to consult their own tax advisors 
with respect to the particular tax consequences of the Reorganization and of an investment in the shares of the Acquiring Fund. 
This summary does not address all of the U.S. federal income tax consequences that may be relevant to a particular shareholder or 
to shareholders who may be subject to special treatment under federal income tax laws. Because the foregoing discussion only 
relates to the federal income tax consequences of the proposed Reorganization, shareholders should also consult their tax advisors 
as to state, local and foreign tax consequences, if any, of the proposed Reorganization.

The Reorganization is intended to qualify as a tax-free reorganization within the meaning of Section 368(a) of the Code. As 
a condition to the Reorganization, the Target Fund and the Acquiring Fund have requested an opinion of Godfrey & Kahn, S.C. 
substantially to the effect that with respect to the Reorganization, based on certain assumptions, facts, the terms of the Plan and 
representations set forth in the Plan or otherwise provided by the Target Fund and the Acquiring Fund and on the basis of the 
existing provisions of the Code, current administrative rules and court decisions, for federal income tax purposes:

1. the acquisition by the Acquiring Fund of all of the assets of the Target Fund, as provided for in the Plan, in exchange for 
Acquiring Fund shares and the assumption by the Acquiring Fund of all of the liabilities of the Target Fund, followed by 
the distribution by the Target Fund to its shareholders of the Acquiring Fund shares in complete liquidation of the Target 
Fund, will qualify as a reorganization within the meaning of Section 368(a)(1) of the Code, and the Target Fund and the 
Acquiring Fund each will be a “party to a reorganization” within the meaning of Section 368(b) of the Code;

2. no gain or loss will be recognized by the Target Fund upon the transfer of all of its assets to, and the assumption of all of its 
liabilities by, the Acquiring Fund in exchange solely for Acquiring Fund shares pursuant to Section 361(a) and Section 
357(a) of the Code;

3. no gain or loss will be recognized by the Acquiring Fund upon the receipt by it of all of the assets of the Target Fund in 
exchange solely for the assumption of all of the liabilities of the Target Fund and issuance of the Acquiring Fund shares 
pursuant to Section 1032(a) of the Code;

4. no gain or loss will be recognized by the Target Fund upon the distribution of Acquiring Fund shares to shareholders of the 
Target Fund in complete liquidation (in pursuance of the Agreement) of the Target Fund pursuant to Section 361(c)(1) of 
the Code;

5. the tax basis of the assets of the Target Fund received by the Acquiring Fund will be the same as the tax basis of such 
assets in the hands of the Target Fund immediately prior to the transfer of such assets, increased by the amount of gain (or 
decreased by the amount of loss), if any, recognized by the Target Fund on the transfer pursuant to Section 362(b) of the 
Code;

6. the holding periods of the assets of the Target Fund in the hands of the Acquiring Fund will include the periods during 
which such assets were held by the Target Fund pursuant to Section 1223(2) of the Code;

7. no gain or loss will be recognized by the shareholders of the Target Fund upon the exchange of all of their Target Fund 
shares of beneficial interest of the Target Fund for Acquiring Fund shares pursuant to Section 354(a) of the Code;
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8. the aggregate tax basis of the Acquiring Fund shares received by a shareholder of the Target Fund will be the same as the 
aggregate tax basis of the Target Fund shares exchanged therefor pursuant to Section 358(a)(1) of the Code; and

9. the holding period of the Acquiring Fund shares received by a shareholder of the Target Fund will include the holding 
period of the Target Fund shares exchanged therefor, provided that the shareholder held the Target Fund shares as a capital 
asset on the date of the exchange pursuant to Section 1223(1) of the Code. 

No opinion will be expressed as to (1) the effect of the Reorganization on the Target Fund, the Acquiring Fund or any 
shareholder of the Target Fund (a) with respect to any asset as to which unrealized gain or loss is required to be recognized upon 
the transfer of such asset regardless of whether such transfer would otherwise be a non-taxable transaction under the Code, (b) on 
“Section 1256 contracts” as defined in Section 1256(b) of the Code, (c) on stock in a passive foreign investment company as 
defined in Section 1297(a) of the Code, (d) as a result of the closing of a taxable year (or termination thereof), or (e) upon 
termination of a position, or (2) any other federal tax issues (except those set forth above) and all state, local, or foreign tax issues 
of any kind.

By reason of the Reorganization, the Acquiring Fund will succeed to and take into account any capital loss carryforwards 
of the Target Fund. The Reorganization is not expected to result in limitations on the Acquiring Fund’s ability to use any capital 
loss carryforwards of the Target Fund.

An opinion of counsel is not binding on the IRS or the courts and neither the Target Fund nor the Acquiring Fund has 
sought a ruling with respect to the tax treatment of the Reorganization. The opinion of counsel, if delivered, will be based on the 
Code, regulations issued by the Treasury Department under the Code, court decisions, and administrative pronouncements issued 
by the IRS with respect to all of the foregoing, all as in effect on the date of the opinion, and all of which may be repealed, revoked 
or modified thereafter, possibly on a retroactive basis.

Description of the Acquiring Fund’s Shares

Shares of the Acquiring Fund issued to the shareholders of the Target Fund pursuant to the Reorganization will be validly 
issued, fully paid, and non-assessable when issued in accordance with the Plan and will be transferable without restriction and will 
have no preemptive or conversion rights.

Capitalization

The capitalization of the Target Fund as of March 1, 2021 (the “Record Date,” as defined below) and the Acquiring Fund’s 
pro forma combined capitalization as of that date, after giving effect to the Reorganization, are as follows:

(unaudited) Target Fund Shares Acquiring Fund Shares (pro forma)
Net Assets $73,204,659.99 $73,204,659.99
Shares Outstanding 1,600,000 1,600,000
Net Asset Value per Share $45.75 $45.75

ADDITIONAL INFORMATION ABOUT THE FUNDS

General

For a general discussion of the operation and organization of the Target Fund, see “General Information About the Trust” 
and “Exchange Listing and Trading” in the Target Fund SAI, which is incorporated by reference herein. For a general discussion of 
the operation and organization of the Acquiring Fund, see “General Information About the Trust” and “Exchange Listing and 
Trading” in the Proxy Statement SAI.

Rights of the Funds’ Shareholders

ESS is not required to hold annual meetings of shareholders. Each Target Fund share has one vote with respect to matters 
upon which a shareholder vote is required consistent with the requirements of the 1940 Act. Target Fund shares have no 
preemptive, exchange, subscription, or conversion rights and are freely transferable. For a description of other significant attributes 
of shares of the Target Fund see “Description of Shares” in the Target Fund SAI, which is incorporated by reference herein.
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Tidal is not required to hold meetings of shareholders. Shares of the Acquiring Fund have equal voting rights. Acquiring 
Fund shares are freely transferable. Shares of the Acquiring Fund will not have preemptive rights or cumulative voting rights, and 
none of the shares will have any preference to conversion, exchange, dividends, retirements, liquidation, redemption, or any other 
feature. For a description of other significant attributes of shares of the Acquiring Fund see “Description of Shares” in the Proxy 
Statement SAI.

Pricing of Fund Shares

For information on how the NAV per share of each Fund is calculated, see “Determination of Net Asset Value” in the 
Target Fund Prospectus and “How to Buy and Sell Shares” in Appendix D attached to this Proxy Statement.

Dividends, Other Distributions, and Taxes

The Target Fund and the Acquiring Fund each intend to pay out dividends and interest income at least annually, if any, and 
distribute any net realized capital gains to their applicable shareholders at least annually. A portion of the distributions made by a 
Fund may be treated as return of capital for federal income tax purposes. One or more additional distributions may be made 
generally in December or after a Fund’s fiscal year-end to comply with applicable law. Each Fund will declare and pay income and 
capital gain distributions in cash. Distributions in cash may be reinvested automatically in additional Fund shares only if the broker 
through whom you purchased Fund shares makes such option available. Your broker is responsible for distributing the income and 
capital gain distributions to you.

For a discussion of the Target Fund’s policies with respect to dividends and distributions, and federal income tax 
considerations, see “Dividends, Distributions and Taxes” in the Target Fund Prospectus, which is incorporated by reference herein. 
For a discussion of the Acquiring Fund’s policies with respect to dividends and distributions, and federal income tax 
considerations, see “Dividends Distributions, and Taxes” in Appendix D attached to this Proxy Statement.

Disclosure of Portfolio Holdings and Premium/Discount Information

For a description of the Target Fund’s policies and procedures with respect to the disclosure of its portfolio holdings and 
premium/discount information, see “Portfolio Holdings Information” and “Premium/Discount Information” in the Target Fund 
Prospectus and “Portfolio Holdings Disclosure Policies and Procedures” in the Target Fund SAI, which are incorporated by 
reference herein.  For a description of the Acquiring Fund’s policies and procedures with respect to the disclosure of its portfolio 
holdings and premium/discount information, see “Premium/Discount Information” in Appendix D attached to this Proxy 
Statement, and “Portfolio Holdings Disclosure Policies and Procedures” in the Proxy Statement SAI.

Frequent Purchases and Redemptions

For a discussion of the Target Fund’s policies with respect to frequent purchases and redemptions, see “Frequent Purchases 
and Redemptions of Shares” in the Target Fund Prospectus, which is incorporated by reference herein. For a discussion of the 
Acquiring Fund’s policies with respect to frequent purchases and redemptions, see “Frequent Purchases and Redemptions of 
Shares” in Appendix D attached to this Proxy Statement.

Purchases Through Broker-Dealers and Other Financial Intermediaries

If shareholders purchase shares through a broker-dealer or other financial intermediary, a Fund and its related companies 
may pay the intermediary for the sale of shares and related services. These payments may create a conflict of interest by 
influencing the broker-dealer or other intermediary and your salesperson to recommend Fund shares over another investment. 
Shareholders should ask their salespersons or visit their financial intermediary’s website for more information.

Financial Information

For certain financial information about the Target Fund, see “Financial Highlights” which is appended to this Proxy 
Statement as Appendix B.

VOTING INFORMATION
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RECORD DATE, VOTING RIGHTS, AND VOTES REQUIRED

Proxies are being solicited from the shareholders of the Target Fund by the Board for the Special Meeting to be held on 
May 20, 2021, at 11:00 a.m. Central Time at the principal executive offices of ESS located at 615 East Michigan Street, 
Milwaukee, Wisconsin 53202, or at such later time made necessary by adjournment. Unless revoked, all valid proxies will be voted 
in accordance with the specification thereon or, in the absence of specifications, “FOR” approval of the Plan.

The Board has fixed the close of business on March 1, 2021 as the record date (the “Record Date”) for the determination of 
shareholders entitled to notice of and to vote at the Meeting and any adjournments thereof. Shareholders of record as of the Record 
Date will be entitled to one vote for each share held and to a proportionate fractional vote for each fractional share held. As of the 
Record Date, the total number of issued and outstanding shares of the Target Fund was 1,600,000. Shareholders of record who 
owned five percent or more of the shares of the Target Fund as of the Record Date are set forth on Appendix C to this Proxy 
Statement. Approval of the Plan will require the affirmative vote of the lesser of: (a) 67% of the Target Fund’s shares present at the 
Meeting, if the holders of more than 50% of the Target Fund’s outstanding shares are present in person or represented by proxy; or 
(b) more than 50% of the Target Fund’s outstanding shares.

HOW TO VOTE

You can vote your shares in person at the Special Meeting or by mail, by the internet, and by automated touchtone as set 
forth below:

• Mail: To vote your proxy by mail, check the appropriate voting box on your proxy card, sign and date the card and return it 
in the enclosed postage-prepaid envelope. If you sign, date, and return the proxy card but give no voting instructions, 
the proxies will vote FOR the Proposal.

The options below are available 24 hours a day / 7 days a week.

• Internet: The web address and instructions for voting online can be found on the enclosed proxy card. You will be required 
to provide your control number found on your proxy card.

• Automated Touchtone: The toll-free number for automated touchtone telephone voting can be found on the enclosed 
proxy card. You must have the control number found on your proxy card.

If you can attend the Special Meeting and wish to vote your shares in person at that time, you will be able to do so. If you 
hold your shares in “street name” through a broker, bank, or other nominee, you should contact your nominee about voting in person 
at the Special Meeting. We intend to hold the Special Meeting in person. However, we are sensitive to the public health and travel 
concerns our shareholders may have and recommendations that public health officials may issue in light of the evolving COVID-19 
pandemic. As a result, we may impose additional procedures or limitations on Special Meeting attendees or may decide to hold the 
Special Meeting in a different location or solely by means of remote communication. We plan to announce any such updates on our 
proxy website https://vote.proxyonline.com/etfss/docs/acsetf.pdf, and we encourage you to check this website prior to the Special 
Meeting if you plan to attend.  

PROXIES

All proxies solicited by the Board that are properly executed and received by the Secretary prior to the Special Meeting, 
and are not revoked, will be voted at the Special Meeting. A proxy with respect to shares held in the name of two or more persons 
is valid if executed by any one of them unless at or prior to its use the Target Fund receives written notification to the contrary 
from any one of such persons. Shares represented by such proxies will be voted in accordance with the instructions thereon. If no 
specification is made on a proxy, it will be voted “FOR” the matters specified on the proxy. All shares that are voted and votes to 
“ABSTAIN” will be counted towards establishing a quorum.

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 Target Fund. You may also give written notice of revocation in person at the Special 
Meeting. Attendance by a shareholder at the Special Meeting does not, by itself, revoke a proxy.
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QUORUM AND ADJOURNMENTS

One-third of the outstanding shares of the Target Fund will be considered a quorum for the transaction of business. If a 
quorum of shareholders of the Target Fund is not present at the Special Meeting, or if a quorum is present but sufficient votes to 
approve the Reorganization described in this Proxy Statement are not received, the chairman of the Special Meeting may adjourn 
the Special Meeting of the Target Fund one or more times to permit further solicitation of proxies. Any business that might have 
been transacted at the Special Meeting with respect to the Target Fund may be transacted at any such adjourned session(s) at which 
a quorum is present. The persons designated as proxies may use their discretionary authority to vote as instructed by management 
of the Target Fund 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.

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. Abstentions will 
have the same effect as votes against the Proposal.

SOLICITATION OF PROXIES

The Target Fund expects that the solicitation of proxies will be primarily by mail and telephone. The solicitation also may 
include facsimile, Internet, or oral communications. AST Fund Solutions has been retained to aid in the solicitation of proxies, at 
an anticipated cost of approximately $6,100, exclusive of printing costs. Exponential ETFs and Toroso will bear the expenses 
relating to the Reorganization, including the costs of retaining AST Fund Solutions. The expenses relating to the Reorganization 
are estimated to be approximately $70,000.

OTHER INFORMATION

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 contrary will be voted on those 
matters in accordance with the judgment of the persons named in the enclosed proxy card.

APPRAISAL RIGHTS

Shareholders will have no appraisal rights in connection with the Reorganization.

NEXT MEETING OF SHAREHOLDERS

The Target Fund does not hold regular meetings of shareholders. Shareholders wishing to submit proposals for inclusion in 
a proxy statement for a subsequent meeting of shareholders should send their written proposals to the Secretary of ESS, 615 East 
Michigan Street, Milwaukee, Wisconsin 53202 within a reasonable time before the proxy materials for the next meeting are sent to 
shareholders. To be considered for presentation at a shareholders’ meeting, rules promulgated by the SEC require that, among other 
things, a shareholder’s proposal must be received at the offices of ESS within a reasonable time before a solicitation is made. 
Timely submission of a proposal does not necessarily mean that the Proposal will be included.

LEGAL MATTERS

Certain legal matters concerning the issuance of shares of the Acquiring Fund in connection with the Reorganization and 
the federal income tax consequences of the Reorganization will be passed upon by Godfrey & Kahn, S.C.
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INFORMATION FILED WITH THE SEC AND CBOE BZX EXCHANGE, INC. 

The Funds are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and the 1940 
Act, and in accordance therewith, file reports and other information, including proxy materials, with the SEC. Reports and other 
information filed by ESS and Tidal 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, and at the following regional offices of the SEC: Northeast Regional Office, 
200 Vesey Street, Suite 400, New York, NY 10281-1022; Southeast Regional Office, 801 Brickell Avenue, Suite 1800, Miami, 
Florida 33131; Midwest Regional Office, 175 West Jackson Boulevard, Suite 1450, Chicago, Illinois 60604; Central Regional 
Office, 1961 Stout Street, Suite 1700, Denver, CO 80294; and Pacific Regional Office, 444 South Flower Street, Suite 900, Los 
Angeles, CA 90071. 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. In addition, the Target 
Fund’s shares are listed, and the Acquiring Fund’s shares will be listed, on the Exchange. Reports, proxy statements and other 
information that may be filed with the Exchange may also be inspected at the offices of the Exchange.
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APPENDIX A - AGREEMENT AND PLAN OF REORGANIZATION 

THIS AGREEMENT AND PLAN OF REORGANIZATION (“Agreement”) is adopted as of this 15th day of March, 
2021 by and among (i) ETF Series Solutions, a Delaware statutory trust (“ESS”), on behalf of its series, the American 
Customer Satisfaction ETF (the “Target Fund”), (ii) Tidal ETF Trust, a Delaware statutory trust (“Tidal”), on behalf of its 
series, the American Customer Satisfaction ETF  (the “Acquiring Fund”), and (iii) solely for the purposes of Section 9.1 
of this Agreement, (a) Toroso Investments, LLC, the investment adviser to the Acquiring Fund, and (b) CSat Investment 
Advisory, L.P., doing business as Exponential ETFs, the investment adviser to the Target Fund. 

WHEREAS, the parties hereto intend for the Acquiring Fund and the Target Fund to enter into a transaction pursuant 
to which: (i) the Target Fund will transfer all of its assets to the Acquiring Fund in exchange for (a) the Acquiring Fund’s 
assumption of all of the Target Fund’s liabilities as described herein, and (b) shares of the Acquiring Fund of equal value 
to the net assets of the Target Fund being acquired, and (ii) the Target Fund will distribute the shares of the Acquiring 
Fund, on a pro rata basis, to shareholders of the Target Fund, in connection with the liquidation and termination of the 
Target Fund, all upon the terms and conditions hereinafter set forth in this Agreement (such transaction, the 
“Reorganization”); 

WHEREAS, this Agreement is intended to be and is adopted as a “plan of reorganization” with respect to the 
Reorganization within the meaning of Section 368(a) of the United States Internal Revenue Code of 1986, as amended 
(the “Code”) and the Reorganization is intended to qualify as a “reorganization” within the meaning of Section 368(a)(1); 
and

WHEREAS, the Target Fund and the Acquiring Fund are open-end, registered investment companies of the 
management type; and

WHEREAS, the Acquiring Fund is newly organized for the purpose of acquiring all of the Assets (as defined below) 
and assuming all of the liabilities of the Target Fund; and

WHEREAS, the Acquiring Fund is, and will be at the time of the Closing (as defined below), a shell series of Tidal 
created for the purpose of acquiring the assets and assuming the liabilities of the Target Fund, and, prior to the Closing, 
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); 
and

WHEREAS, the Target Fund currently owns securities and other investments that are assets of the character in which 
the Acquiring Fund is permitted to invest; and

WHEREAS, the Board of Trustees of ESS, including a majority of the trustees who are not “interested persons” (as 
defined in the Investment Company Act of 1940 Act, as amended (the “1940 Act”)) of ESS, has determined that 
(1) participation in the Reorganization is advisable and is in the best interests of the Target Fund, and (2) the interests of 
the existing shareholders of the Target Fund would not be diluted as a result of the Reorganization.  The Board of Trustees 
of Tidal, including a majority of the trustees who are not “interested persons” (as defined in the 1940 Act) of Tidal, has 
determined that participation in the Reorganization is in the best interests of the Acquiring Fund.  

NOW, THEREFORE, in consideration of the premises and of the covenants and agreements hereinafter set forth, and 
intending to be legally bound, the parties hereto covenant and agree as follows: 
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1. DESCRIPTION OF THE REORGANIZATION 

1.1. Plan of Transaction 

(a) Subject to the terms and conditions herein set forth and on the basis of the representations and warranties 
contained herein, the Target Fund agrees to transfer to the Acquiring Fund all of the Target Fund’s assets as set forth in 
Section 1.1(b), and the Acquiring Fund agrees in consideration therefor (i) to deliver to the Target Fund that number of 
Acquiring Fund shares (“Acquiring Fund Shares”) determined by dividing the value of the Target Fund’s assets net of any 
liabilities assumed by the Acquiring Fund, computed in the manner and as of the time and date set forth in Section 2.1(a), 
by the net asset value of one share of the Acquiring Fund, computed in the manner and as of the time and date set forth in 
Section 2.1(a); and (ii) to assume all of the liabilities of the Target Fund (whether or not reflected in the Closing Statement 
of Assets and Liabilities defined in Section 1.1(b)) existing at the Closing Date as defined in Section 3.1 and whether 
known or unknown. Acquiring Fund Shares shall be delivered to the Target Fund in Creation Unit aggregations only, 
meaning, for purposes of the Reorganization only, specified blocks of 50,000 Acquiring Fund Shares (each a “Creation 
Unit Aggregation”). The Target Fund will use commercially reasonable efforts to discharge all of its known liabilities and 
obligations prior to the Closing consistent with its obligation to continue to pursue its investment objective and strategies 
in accordance with the terms of its prospectus. 

The Target Fund will distribute the Acquiring Fund Shares received by the Target Fund pro rata to the Target Fund’s 
shareholders of record determined as of the Closing (as defined in this Section 1.1(a)) (the “Target Fund Shareholders”). 
All Acquiring Fund Shares delivered to the Target Fund shall be delivered at net asset value without a sales load, 
commission, transaction fee or other similar fee being imposed. Such transactions shall take place at the closing provided 
for in Section 3.1 (the “Closing”). 

(b) The assets of the Target Fund to be acquired by the Acquiring Fund (the “Assets”) shall consist of all assets, 
including, without limitation, all cash, cash equivalents, securities, commodities and futures interests, claims (whether 
absolute, contingent, known or unknown, accrued or unaccrued, and including, without limitation, any interest in pending 
or future legal claims in connection with past or present holdings, whether in the form of class action claims, opt-out, or 
other direct litigation claims or regulator or government established investor recovery funds claims and any and all 
resulting recoveries), dividends or interest or other receivables that are owned by the Target Fund, copies of all books and 
records of the Target Fund on the Closing Date, and any deferred or prepaid expenses shown on the unaudited statement 
of assets and liabilities of the Target Fund prepared as of the effective time of the Closing (the “Closing Statement of 
Assets and Liabilities”) in accordance with accounting principles generally accepted in the United States of America 
(“GAAP”) applied consistently with those of the Target Fund’s most recent audited statement of assets and liabilities, if 
any. The Assets of the Target Fund shall be delivered free and clear of all liens, encumbrances, hypothecations and claims 
whatsoever, and there shall be no restrictions on the full transfer thereof. 

(c) Any regulatory reporting responsibility of the Target Fund, including the responsibility for filing regulatory 
reports, tax returns, and other documents, is and shall remain the responsibility of the Target Fund up to and including the 
Closing Date, as defined in Section 3.1. For the avoidance of doubt, the Target Fund shall be responsible for (i) preparing 
and filing the Target Fund’s Form N-CSRS (including the semi-annual report to shareholders) for the fiscal period ended 
March 31, 2021, (ii) delivering the Target Fund’s semi-annual report to shareholders for such fiscal period, and 
(iii) preparing and filing the Target Fund’s Form N-PX for the period July 1, 2020 through the Closing Date.  For the 
avoidance of doubt, any tax returns for periods ending after the Closing Date shall be the responsibility of the Acquiring 
Fund. To the extent books and record of the Target Fund are needed to assist with regulatory filings for the Acquiring 
Fund after the Closing Date, if requested by the Acquiring Fund, ESS, on behalf of the Target Fund, through its 
administrator, custodian, distributor or fund accountant shall make those books and records available to the Acquiring 
Fund within such time frame as mutually agreed upon by the parties.

(d) Immediately after the transfer of Assets provided for in Section 1.1(a), the Target Fund will distribute to the 
Target Fund Shareholders determined as of the Closing, on a pro rata basis, the Acquiring Fund Shares received by the 
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Target Fund pursuant to Section 1.1(a) and will completely liquidate, dissolve and terminate. The distribution, liquidation, 
dissolution and termination referenced in this Section 1.1(d) will be accomplished with respect to the shares of beneficial 
interest of the Target Fund (“Target Fund Shares”) by the transfer of the Acquiring Fund Shares received by the Target 
Fund then credited to the account of the Target Fund on the books of the Acquiring Fund in the names of the Target Fund 
Shareholders. The Acquiring Fund shall have no obligation to inquire as to the validity, propriety or correctness of such 
records, but shall assume that such transaction is valid, proper and correct. 

(e) Prior to the Closing, the Acquiring Fund will issue one share of beneficial interest of the Acquiring Fund (the 
“Initial Share”) to Toroso Investments, LLC or one of its affiliates (the “Sole Shareholder”) in exchange for a nominal 
amount for the sole purpose of allowing the Sole Shareholder to approve certain matters to facilitate the organization of 
the Acquiring Fund. Prior to the Closing, the Initial Share will be redeemed and cancelled by the Acquiring Fund in 
exchange for an amount equal to the consideration received by the Acquiring Fund for such Initial Share. 

2. VALUATION 

2.1. With respect to the Reorganization: 

(a) The value of the Assets and the liabilities of the Target Fund shall be computed as of the close of regular trading 
on the New York Stock Exchange (the “NYSE”) on the business day immediately preceding the Closing Date, as defined 
in Section 3.1 (the “Valuation Date”), using the valuation procedures approved by the Board of Trustees of ESS.  

(b) The net asset value of the Acquiring Fund Shares shall be the net asset value computed as of the Valuation Date, 
after the declaration and payment of any dividends and/or other distributions on that date, using the valuation procedures 
of the Acquiring Fund. 

3. CLOSING AND CLOSING DATE 

3.1. The Closing of the transactions contemplated by this Agreement shall be at 9:30 a.m. Eastern time on May 24, 
2021, or such other date as the parties may agree in writing (the “Closing Date”). All acts taking place at the Closing shall 
be deemed to take place simultaneously as of immediately prior to the opening of regular trading on the NYSE, on the 
Closing Date, unless otherwise agreed to by the parties. 

3.2. With respect to the Reorganization: 

(a) The Target Fund shall cause U.S. Bank National Association, the custodian for the Target Fund, to deliver 
at the Closing a certificate of an authorized officer stating that (a) the Assets shall have been delivered in proper 
form to the Acquiring Fund, immediately prior to the Closing and (b) all necessary taxes in connection with the 
delivery of the Assets, including all applicable federal and state stock transfer stamps, if any, have been paid or 
provision for payment has been made. The Target Fund’s portfolio securities represented by a certificate or other 
written instrument shall be presented by the custodian for the Target Fund to the custodian for the Acquiring Fund 
for examination no later than five business days preceding the Closing Date (unless the custodian for the Target 
Fund is also the custodian for the Acquiring Fund) and transferred and delivered by the Target Fund as of the 
Closing by the Target Fund for the account of the Acquiring Fund duly endorsed in proper form for transfer in 
such condition as to constitute good delivery thereof. The Target Fund’s portfolio securities and instruments 
deposited with a securities depository, as defined in Rule 17f-4 under the 1940 Act, shall be delivered as of the 
Closing by book entry in accordance with the customary practices of such depositories and the custodian for the 
Acquiring Fund. The cash to be transferred by the Target Fund shall be delivered by wire transfer of federal funds 
as of the Closing (or such other suitable means if the custodian for the Target Fund is also the custodian for the 
Acquiring Fund). If the Target Fund is unable to make such delivery as of the Closing in the manner contemplated 
by this Section for the reason that any of such securities or other investments purchased prior to the Closing have 
not yet been delivered to the Target Fund or its broker, then the Acquiring Fund may, in its sole discretion, waive 
the delivery requirements of this Section with respect to said undelivered securities or other investments if the 
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Target Fund has, by the Closing, delivered to the Acquiring Fund or the Acquiring Fund’s custodian executed 
copies of an agreement of assignment and escrow and due bills executed on behalf of said broker or brokers, 
together with such other documents as may be required by the Acquiring Fund or the Acquiring Fund’s custodian, 
such as brokers’ confirmation slips. 

(b) The Target Fund shall cause U.S. Bancorp Fund Services, LLC, the transfer agent for the Target Fund, to 
deliver at the Closing a certificate of an authorized officer stating that its records contain the names and addresses 
of the Target Fund Shareholders and the number and percentage ownership (to three decimal places) of 
outstanding Target Fund Shares owned by each such Target Fund Shareholder immediately prior to the Closing. 
The Acquiring Fund shall issue and deliver a confirmation evidencing the Acquiring Fund Shares or provide 
evidence satisfactory to the Target Fund that such Acquiring Fund Shares have been credited to the Target Fund’s 
account on the books of the Acquiring Fund. At the Closing, each party shall deliver to the other such bills of sale, 
checks, assignments, share certifications, if any, receipts or other documents as such other party or its counsel 
may reasonably request to effect the transaction contemplated by the Agreement. The cash to be transferred by the 
Acquiring Fund shall be delivered by wire transfer of federal funds as of the Closing. 

(c) In the event that immediately prior to the Valuation Date (a) the NYSE or another primary trading market 
for portfolio securities of the Target Fund shall be closed to trading or trading thereupon shall be restricted, or 
(b) trading or the reporting of trading on such Exchange or elsewhere shall be disrupted so that, in the judgment of 
the Board of Trustees of either party to this Agreement, accurate appraisal of the value of the Target Fund Shares 
is impracticable, the Closing Date shall be postponed until the first business day after the day when trading shall 
have been fully resumed and reporting shall have been restored. 

4. REPRESENTATIONS AND WARRANTIES 

4.1. ESS, on behalf of itself or, where applicable, the Target Fund, represents and warrants to Tidal and the 
Acquiring Fund as follows: 

(a) ESS is a Delaware statutory trust duly organized, validly existing and in good standing under the laws of 
the State of Delaware with power under the Agreement and Declaration of Trust of ESS to own all of its 
properties and assets and to carry on its business as it is now being conducted and, subject to approval of the 
shareholders of the Target Fund, to carry out the Agreement. The Target Fund is a separate series of ESS duly 
designated in accordance with the applicable provisions of ESS’s Agreement and Declaration of Trust. ESS and 
the Target Fund are qualified to do business in all jurisdictions in which they are required to be so qualified, 
except jurisdictions in which the failure to so qualify would not have a material adverse effect on ESS or the 
Target Fund. The Target Fund has all material federal, state and local authorizations necessary to own all of its 
properties and assets and to carry on its business as now being conducted, except authorizations which the failure 
to so obtain would not have a material adverse effect on the Target Fund; 

(b) ESS is a registered investment company classified as a management company of the open-end type, and 
its registration with the U.S. Securities and Exchange Commission (the “Commission”) as an investment company 
under the 1940 Act, and the registration of the shares of the Target Fund under the Securities Act of 1933 (“1933 
Act”), are in full force and effect, and no action or proceeding to revoke or suspend such registrations is pending 
or, to the knowledge of ESS, threatened; 

(c) No consent, approval, authorization, or order of any court, Governmental Authority or the Financial 
Industry Regulatory Authority (“FINRA”) is required for the consummation by the Target Fund and ESS of the 
transactions contemplated herein, except such as have been obtained or will be obtained at or prior to the Closing 
under the 1933 Act, the Securities Exchange Act of 1934 (“1934 Act”), the 1940 Act, state securities laws, and 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976; 
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(d) The Target Fund is not, and the execution, delivery and performance of this Agreement by the Target 
Fund will not result (i) in violation of Delaware law or of ESS’s Agreement and Declaration of Trust or Amended 
and Restated By-laws, (ii) in a violation or breach of, or constitute a default under, any material agreement, 
indenture, exemptive order, instrument, contract, lease or other undertaking to which the Target Fund is a party or 
by which it is bound, and the execution, delivery and performance of this Agreement by the Target Fund will not 
result in the acceleration of any obligation, or the imposition of any penalty, under any agreement, indenture, 
instrument, contract, lease, judgment or decree to which the Target Fund is a party or by which it is bound, or 
(iii) in the creation or imposition of any lien, charge or encumbrance on any property or assets of the Target Fund; 

(e) Except as otherwise disclosed to and accepted, in writing by or on behalf of the Acquiring Fund, all 
material contracts or other commitments (other than this Agreement) will be terminated with respect to the Target 
Fund at or prior to the Closing (or, if such agreements will continue to apply to other series of ESS, will cease to 
have further effect with respect to the Target Fund) without liability to the Target Fund and such termination shall 
not result in the acceleration of any obligations of the Target Fund on or prior to the Closing; 

(f) The current prospectus and statement of additional information of the Target Fund and each prospectus 
and statement of additional information of the Target Fund used at all times between the commencement of 
operations of the Target Fund and the date of this Agreement conforms or conformed at the time of its use in all 
material respects to the applicable requirements of the 1933 Act and the 1940 Act and the rules and regulations of 
the Commission thereunder and does not or did not at the time of its use include any untrue statement of a 
material fact or omit to state any material fact required to be stated therein or necessary to make the statements 
therein, in light of the circumstances under which they were made, not materially misleading; 

(g) The Target Fund is in compliance in all material respects with, and since its inception on October 31, 
2016 through the date of this Agreement has been in compliance in all materials respects with, the investment 
policies and restrictions set forth in the Target Fund’s then applicable prospectus and statement of additional 
information; 

(h) The Target Fund is in compliance in all material respects with, and since its inception on October 31, 
2016 through the date of this Agreement has been in compliance in all materials respects with, the requirements of 
the 1933 Act, 1934 Act, and the 1940 Act and all rules and regulations under each of the foregoing, and state 
securities laws and regulations; 

(i) The Target Fund has been, through the life of its operation, and currently is, in compliance with all 
applicable listing and conduct rules of the national securities exchange on which the shares are listed and any 
exemptive or no-action relief from any provisions of, or rules or regulations under, the 1940 Act, 1934 Act, or 
1933 Act, upon which the Target Fund relies;

(j) The Target Fund is in compliance in all material respects with, and since its inception on October 31, 
2016 through the date of this Agreement has been in compliance in all materials respects with, its policies and 
procedures adopted pursuant to Rule 38a-1 under the 1940 Act including without limitation the valuation policies 
and procedures of ESS, transactions with affiliated persons and underwriters pursuant to Section 17 of the 1940 
Act, transactions with Authorized Participants in Creation Units under any applicable exemptive orders applicable 
to the Target Fund, compliance with the liquidity risk management requirements of Rule 22e-4 under the 1940 
Act, and during the twelve-month period preceding the date of this Agreement, there have been no material 
miscalculations of the net asset value of the Target Fund or the net asset value per share of the Target Fund that 
have not been remedied or will not be remedied prior to the Closing in accordance with industry practices and the 
policies of ESS; 

(k) Except as otherwise disclosed to and accepted by or on behalf of the Acquiring Fund, the Target Fund 
will as of the Closing have good title to the Assets and full right, power, and authority to sell, assign, transfer and 
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deliver such Assets free of adverse claims, including any liens or other encumbrances, and upon delivery and 
payment for such Assets, the Acquiring Fund will acquire good title thereto, free of adverse claims and subject to 
no restrictions on the full transfer thereof, including, without limitation, such restrictions as might arise under the 
1933 Act; 

(l) The financial statements of the Target Fund for the Target Fund’s most recently completed fiscal year, if 
any, have been audited by the independent registered public accounting firm identified in the Target Fund’s 
prospectus or statement of additional information included in the Target Fund’s registration statement on 
Form N-1A (the “Prospectus” and “Statement of Additional Information”). Such statements, as well as the 
unaudited, semi-annual financial statements for the semi-annual period next succeeding the Target Fund’s most 
recently completed fiscal year, if any, were prepared in accordance with accounting principles generally accepted 
in the United States of America (“GAAP”) consistently applied, and such statements present fairly, in all material 
respects, the financial condition of the Target Fund as of such date in accordance with GAAP, and there are no 
known contingent liabilities of the Target Fund required to be reflected on a balance sheet (including the notes 
thereto) in accordance with GAAP as of such date not disclosed therein. No significant deficiency, material 
weakness, fraud, significant change, or other factor that could significantly affect the internal controls of the 
Target Fund has been disclosed or is required to be disclosed in the Target Fund’s reports on Form N-CSR and, to 
the knowledge of the Target Fund, no such disclosure will be required as of the Closing; 

(m) Since the last day of the Target Fund’s most recently completed fiscal year, there has not been any 
material adverse change in the Target Fund’s financial condition, assets, liabilities or business, other than changes 
occurring in the ordinary course of business; 

(n) (i) For each taxable year of its operation (including that portion of such taxable year ending on the 
Closing Date), the Target Fund has been, and will be, treated as a separate corporation for federal income tax 
purposes pursuant to Section 851(g) of the Code, has met and will meet the requirements of Subchapter M of the 
Code for qualification as a regulated investment company and has elected to be treated as such, has been eligible 
to and has computed its federal income tax under Section 852 of the Code, and has not been, and will not be, 
liable for any material income or excise tax under Section 852 or 4982 of the Code. The Target Fund has not 
taken any action or caused any action to be taken or caused any action to fail to be taken which action or failure 
could cause the Target Fund to fail to qualify as a regulated investment company. The Target Fund has no 
earnings and profits accumulated with respect to any taxable year in which the provisions of Subchapter M of the 
Code did not apply to the Target Fund. 

(ii) All federal, state, local, and foreign income Tax Returns and other material Tax Returns 
(including, for the avoidance of doubt, dividend reporting forms, and other Tax-related reports) of the Target 
Fund required by law to have been filed on or before the Closing Date have been (or will be) duly and timely 
filed (taking into account any permitted extensions) and are or will be correct in all material respects, and all 
federal, state, local, foreign and other Taxes of the Target Fund (whether or not shown as due or required to 
be shown as due on said Tax Returns ) for tax periods ending on or before the Closing Date have been (or will 
be) duly and timely paid or provision has been (or will be) made by the Target Fund for the payment thereof 
and any such unpaid taxes as of the date of the financial statements referred to in paragraph (l) above are 
properly reflected on such financial statements. 

(iii) There are no audits, examinations, investigations or other proceedings pending or threatened by 
any Taxing Authority in writing with respect to the Target Fund, and no assessment or deficiency regarding 
Taxes has been asserted with respect to the Target Fund. No waivers or extensions of any statute of 
limitations that remain open with respect to Taxes have been granted or requested in writing or, to the best 
knowledge of the Target Fund, in any other manner with respect to the Target Fund. 
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(iv) No Taxing Authority with which the Target Fund does not file Tax Returns has claimed in 
writing or, to the best knowledge of the Target Fund, in any other manner that such Target Fund is or may be 
subject to taxation by that Taxing Authority, and no Taxing Authority with which the Target Fund does not 
file a particular Tax Return has claimed in writing or, to the best knowledge of the Target Fund, in any other 
manner that the Target Fund is or may be required to file such Tax Return. No issue has been raised by any 
Tax Authority in any prior examination of the Target Fund which, by application of the same or similar 
principles, could reasonably be expected to result in a material proposed deficiency for any subsequent 
taxable period. The Target Fund has delivered a disclosure schedule to the Acquiring Fund listing (A) all 
jurisdictions in which the Target Fund pays Taxes and/or files Tax Returns and (B) all federal, state, and local 
income and franchise Tax Returns filed by, or on behalf of, the Target Fund, and each such disclosure 
schedule is accurate and complete.

 (v) ESS, with respect to the Target Fund, has not previously been a party to a transaction that 
qualified as a reorganization under Section 368(a) of the Code;

As used in this Agreement: 

“Governmental Authority” means any nation, state, territory, province, county, city or other unit or 
subdivision thereof or any entity, authority, agency, department, board, commission, instrumentality, court or 
other judicial body authorized on behalf of any of the foregoing to exercise legislative, judicial, regulatory or 
administrative functions of or pertaining to government, and any governmental or non-governmental self-
regulatory organization. 

“Tax” or “Taxes” means (i) any and all federal, state, local, foreign and other taxes, assessments, levies, 
duties, fees and other governmental or similar charges, including without limitation income, profits, gross 
receipts, net proceeds, alternative or add-on minimum, ad valorem, value added, turnover, sales, use, property, 
unclaimed property, escheat, personal property (tangible and intangible), environmental, stamp, leasing, lease, 
user, excise, duty, franchise, capital, capital stock, transfer, registration, license, withholding, social security 
(or similar), unemployment, disability, payroll, employment, fuel, excess profits, occupational, premium, 
windfall profit, severance, estimated, or other governmental charge of any kind whatsoever and (ii) any 
liability related to an item described in clause (i) of this definition and arising (a) from being or having been a 
member of an affiliated, consolidated, combined, unitary group or similar group for federal, state, local or 
foreign tax purposes or (b) as a result of being a successor to another person or transferee thereof, or pursuant 
to contract, in all cases together with any interest, penalties, additions to tax or additional amounts imposed in 
connection with any of the foregoing. 

“Taxing Authority” means, with respect to any Tax, the Governmental Authority that imposes such Tax 
and the agency (if any) charged with the collection of such Tax for such Governmental Authority. 

“Tax Return” means any return, declaration, report, claim for refund, information return or any similar 
filing or statement filed with any Taxing Authority (domestic, foreign or otherwise) that is related to Taxes, 
including any form, schedule or attachment thereto and any amendment or supplement thereof; 

(o) All issued and outstanding shares of the Target Fund are duly authorized and validly issued and 
outstanding, fully paid and non-assessable by ESS and, in every state where offered or sold, such offers and sales 
have been in compliance in all material respects with applicable registration and/or notice requirements of the 
1933 Act and state and local regulatory authorities and will be held at the time of closing by the persons and in the 
amounts set forth in the records of the transfer agent of the Target Fund; 

(p) The execution, delivery and performance of this Agreement has been duly authorized by all necessary 
action, if any, on the part of the Board of Trustees of ESS, on behalf of the Target Fund, and subject to the due 
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authorization, execution and delivery of this Agreement by the other parties hereto, this Agreement will constitute 
a valid and binding obligation of the Target 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; 

(q) The books and records of the Target Fund are true and correct in all material respects and contain no 
material omissions with respect to information required to be maintained under the laws, rules and regulations 
applicable to the Target Fund; 

(r) The Target Fund is not under the jurisdiction of a court in a Title 11 or similar case within the meaning of 
Section 368(a)(3)(A) of the Code; 

(s) The Target Fund has no unamortized or unpaid organizational fees or expenses; 

(t) The information to be furnished by the Target Fund for use in applications for orders, registration 
statements or proxy materials or for use in any other document filed or to be filed with any federal, state, or local 
regulatory authority (including any national securities exchange or FINRA), which may be necessary in 
connection with the transactions contemplated hereby, shall be accurate and complete in all material respects and 
shall comply in all material respects with federal securities and other laws and regulations applicable thereto; 

(u) The Proxy Statement referred to in Section 5.1(c), only insofar as it relates to ESS and the Target Fund, 
will, on the effective date of the Proxy Statement and on the Closing Date, (i) comply in all material respects with 
the provisions and regulations of the 1933 Act, the 1934 Act and the 1940 Act, as applicable, and (ii) not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to 
make the statements therein, in light of the circumstances under which such statements are made, not materially 
misleading; provided, however, that the representations and warranties in this paragraph shall not apply to 
statements in or omissions from the Proxy Statement made in reliance upon and in conformity with the 
information that was furnished by Tidal on behalf of the Acquiring Fund for use therein; and 

(v) There is no action, suit, proceeding, claim, arbitration, matter or investigation pending or threatened 
against or affecting the Target Fund at law, in equity or otherwise, in, before or by any court, Governmental 
Authority, or arbitrator, and there is no unsatisfied judgment, injunction, decree or regulatory restriction imposed 
specifically upon the Target Fund or any of its properties, assets, trustees, officers, employees or agents that could 
reasonably be expected to materially and adversely affect its business or its ability to consummate the 
Reorganization. 

4.2. Tidal, on behalf of itself or, where applicable, the Acquiring Fund represents and warrants to ESS and the Target 
Fund as follows: 

(a) Tidal is a Delaware statutory trust duly organized, validly existing and in good standing under the laws of 
the State of Delaware with power under Tidal’s Declaration of Trust to own all of its properties and assets and to 
carry on its business as it is now being conducted and to carry out the Agreement. The Acquiring Fund is a 
separate series of Tidal duly designated in accordance with the applicable provisions of Tidal’s Declaration of 
Trust. Tidal and the Acquiring Fund are qualified to do business in all jurisdictions in which they are required to 
be so qualified, except jurisdictions in which the failure to so qualify would not have a material adverse effect on 
Tidal or the Acquiring Fund. The Acquiring Fund has all material federal, state and local authorizations necessary 
to own all of it properties and assets and to carry on its business as now being conducted, except authorizations 
which the failure to so obtain would not have a material adverse effect on the Acquiring Fund; 

(b) Tidal is a registered investment company classified as a management company of the open-end type, and 
its registration with the Commission as an investment company under the 1940 Act and the registration of the 
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shares of the Acquiring Fund under the 1933 Act are in full force and effect, and no action or proceeding to 
revoke or suspend such registrations is pending or, to the knowledge of Tidal, threatened; 

(c) No consent, approval, authorization, or order of any court, Governmental Authority or FINRA is required 
for the consummation by the Acquiring Fund and Tidal of the transactions contemplated herein, except such as 
have been or will be obtained at or prior to the Closing under the 1933 Act, the 1934 Act, the 1940 Act, state 
securities laws, and the Hart-Scott-Rodino Antitrust Improvements Act of 1976; 

(d) The Acquiring Fund is not, and the execution, delivery and performance of this Agreement by the 
Acquiring Fund will not result (i) in violation of Delaware law or of Tidal’s Declaration of Trust or Amended and 
Restated By-laws, (ii) in a violation or breach of, or constitute a default under, any material agreement, indenture, 
exemptive order, instrument, contract, lease or other undertaking to which the Acquiring Fund is a party to or by 
which it is bound, and the execution, delivery and performance of the Agreement by the Acquiring Fund will not 
result in the acceleration of any obligation, or the imposition of any penalty, under any agreement, indenture, 
instrument, contract, lease, judgment or decree to which the Acquiring Fund is a party or by which it is bound, or 
(iii) in the creation or imposition of any lien, charge or encumbrance on any property or assets of the Acquiring 
Fund; 

(e) The Acquiring Fund is, and will be at the time of Closing, a new series of Tidal formed for the purpose of 
receiving the Assets and assuming the liabilities of the Target Fund in connection with the Reorganization and, 
accordingly, the Acquiring Fund will not have commenced operations, prepared books of account and related 
records or financial statements or carried on any business activities, except as necessary to facilitate the 
organization of the Acquiring Fund as a new series of Tidal prior to its commencement of operations. Except with 
respect to the consideration received in exchange for the issuance of the Initial Share, the Acquiring Fund has not 
owned any assets and will not own any assets prior to the Closing. As of the time immediately prior to the 
Closing, there will be no issued or outstanding securities issued by the Acquiring Fund, other than the Initial 
Share issued to the Sole Shareholder for the purpose set forth in Section 1.1(e) above. The Initial Share will be 
redeemed and cancelled prior to the Closing; 

(f) By the Closing, Tidal’s Board of Trustees and officers shall have taken all actions as are necessary under 
the 1933 Act, 1934 Act, 1940 Act and any applicable state securities laws for the Acquiring Fund to commence 
operations as a registered open-end management investment company, including, without limitation, approving 
and authorizing the execution of an investment advisory contract in the manner required by the 1940 Act and 
approving and authorizing the execution of such other contracts as are necessary for the operation of the 
Acquiring Fund; 

(g) The execution, delivery and performance of this Agreement has been duly authorized by all necessary 
action, if any, on the part of the Board of Trustees of Tidal, on behalf of the Acquiring Fund, and subject to the 
due authorization, execution and delivery of this Agreement by the other parties hereto, this Agreement will 
constitute 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; 

(h) The shares of the Acquiring Fund to be issued and delivered to the Target Fund, for the account of the 
Target Fund Shareholders, pursuant to the terms of this Agreement, have been duly authorized and, when so 
issued and delivered, will be duly and validly issued Acquiring Fund Shares, and, upon receipt of the Target 
Fund’s Assets in accordance with the terms of this Agreement, will be fully paid and non-assessable by Tidal; 

(i) The Acquiring Fund (i) will elect to be taxed as a regulated investment company under Subchapter M of 
the Code, will qualify for the tax treatment afforded regulated investment companies under the Code for its 
taxable year that includes the Closing Date, and intends to continue to qualify for such treatment for its 
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subsequent taxable years, (ii) will be eligible to compute its federal income tax under Section 852 of the Code for 
the taxable year that includes the Closing Date, and (iii) will be treated as a separate corporation for federal 
income tax purposes pursuant to Section 851(g) of the Code for the taxable year that includes the Closing Date. 
The Acquiring Fund has not taken any action, caused any action to be taken or caused any action to fail to be 
taken, which action or failure could cause the Acquiring Fund to fail to qualify as a regulated investment company 
for its taxable year that includes the Closing Date. The Acquiring Fund has no earnings and profits accumulated in 
any taxable year; 

(j) The books and records of the Acquiring Fund are true and correct in all material respects and contain no 
material omissions with respect to information required to be maintained under laws, rules, and regulations 
applicable to the Acquiring Fund; 

(k) The Acquiring Fund is not under the jurisdiction of a court in a Title 11 or similar case within the 
meaning of Section 368(a)(3)(A) of the Code; 

(l) The Acquiring Fund has no unamortized or unpaid organizational fees or expenses for which it does not 
expect to be reimbursed; 

(m) The information to be furnished by the Acquiring Fund for use in applications for orders, registration 
statements or proxy materials or for use in any other documents filed or to be filed with any federal, state, or local 
regulatory authority (including any national securities exchange or FINRA), which may be necessary in 
connection with the transactions contemplated hereby, shall be accurate and complete in all material respects and 
shall comply in all material respects with federal securities and other laws and regulations applicable thereto; 

(n) At the Closing, the current prospectus and statement of additional information of the Acquiring Fund will 
conform in all material respects to the applicable requirements of the 1933 Act and the 1940 Act and the rules and 
regulations of the Commission thereunder and will not include any untrue statement of a material fact or omit to 
state any material fact required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not materially misleading; 

(o) The Proxy Statement referred to in Section 5.1(c), only insofar as it relates to Tidal and the Acquiring 
Fund, will, on the effective date of the Proxy Statement and on the Closing Date, (i) comply in all material 
respects with the provisions and regulations of the 1933 Act, the 1934 Act and the 1940 Act and (ii) not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to 
make the statements therein, in light of the circumstances under which such statements were made, not materially 
misleading; provided, however, that the representation and warranties in this paragraph shall not apply to 
statements in or omissions from the Proxy Statement made in reliance upon and in conformity with information 
that was furnished by the Target Fund for use therein; and 

(p) There is no action, suit, proceeding, claim, arbitration, matter or investigation pending or threatened 
against or affecting the Acquiring Fund at law, in equity or otherwise, in, before or by any court, Governmental 
Authority, or arbitrator, and there is no unsatisfied judgment, injunction, decree or regulatory restriction imposed 
specifically upon any of the Acquiring Fund or any of its properties, assets, trustees, officers, employees or agents 
that could reasonably be expected to materially and adversely affect its business or its ability to consummate the 
Reorganization. 

5. COVENANTS OF THE ACQUIRING FUND AND THE TARGET FUND 

5.1. With respect to the Reorganization: 

(a) The Target Fund: (i) will operate its business in the ordinary course and substantially in accordance with 
past practices between the date hereof and the Closing, it being understood that such ordinary course of business 
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may include the declaration and payment of customary dividends and distributions, and any other distribution that 
may be advisable, and (ii) shall use its reasonable best efforts to preserve intact its business organization and 
material assets and maintain the rights, franchises and business and customer relations necessary to conduct the 
business operations of the Target Fund in the ordinary course in all material respects. Prior to the Closing, the 
Acquiring Fund will carry on no business activities, other than as are necessary in connection with the 
organization of a new series of an investment company prior to its commencement of operations. 

(b) ESS will call a meeting of the Target Fund shareholders to consider and act upon this Agreement and to 
take all other action necessary to obtain approval of the transactions contemplated herein. 

(c) In connection with the meeting of the Target Fund shareholders referred to in Section 5.1(b) above, the 
Target Fund will provide the Acquiring Fund with information regarding the Target Fund, and the Acquiring 
Fund will provide the Target Fund with information regarding the Acquiring Fund, reasonably necessary for the 
preparation of a Prospectus/Proxy Statement on Form N-14 (the “Proxy Statement”), in compliance with the 1933 
Act, the 1934 Act, and the 1940 Act. Tidal will file the Proxy Statement with the Commission. 

(d) The Target Fund covenants that the Acquiring Fund Shares to be issued pursuant to this Agreement are 
not being acquired for the purpose of making any distribution thereof, other than in accordance with the terms of 
this Agreement. 

(e) The Target Fund will assist the Acquiring Fund in obtaining such information as the Acquiring Fund 
reasonably requests concerning the beneficial ownership of the Target Fund’s shares. 

(f) If requested by the Acquiring Fund, ESS, on behalf of the Target Fund, will provide the Acquiring Fund 
with (1) a statement of the respective tax basis and holding period of all investments to be transferred by the 
Target Fund to the Acquiring Fund, (2) a copy (which may be in electronic form) of the shareholder ledger 
accounts 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, and the backup withholding and nonresident alien withholding 
certifications, notices or records on file with the Target Fund with respect to each shareholder, for all of the 
shareholders of record of the Target Fund as of the Closing, who are to become holders of the Acquiring Fund as 
a result of the transfer of Assets (the “Target Fund Shareholder Documentation”), certified by its transfer agent or 
its President or Vice-President to the best of their knowledge and belief, (3) copies of the tax books and records of 
the Target Fund for purposes of preparing any returns required by law to be filed for tax periods ending after the 
Closing Date, and (4) all FASB ASC 740-10- 25 (formerly FIN 48) workpapers and supporting statements 
pertaining to the Target Fund (the “FIN 48 Workpapers”). The foregoing information to be provided within such 
timeframes as is mutually agreed by the parties. 

(g) Subject to the provisions of this Agreement, the Acquiring Fund and the Target 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. 

(h) Promptly after the Closing, the Target Fund will make one or more liquidating distributions to its 
shareholders consisting of the Acquiring Fund Shares received at the Closing, as set forth in Section 1.1(d) hereof. 

(i) If requested by the Acquiring Fund, ESS, on behalf of the Target Fund, shall deliver to the Acquiring 
Fund a statement of the earnings and profits (accumulated and current) of the Target Fund for federal income tax 
purposes that will be carried over to the Acquiring Fund as a result of Section 381 of the Code. The information to 
be provided under this paragraph shall be provided within such timeframes as is mutually agreed by the parties. 

(j) It is the intention of the parties that the Reorganization will qualify as a reorganization within the meaning 
of Section 368(a) of the Code. None of the parties to the Reorganization shall take any action or cause any action 
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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 within the meaning of Section 368(a) of 
the Code. 

(k) If requested by the Acquiring Fund, ESS, on behalf of the Target Fund, shall deliver to the Acquiring 
Fund copies of: (1) the federal, state and local income Tax Returns filed by or on behalf of the Target Fund for the 
prior three (3) taxable years; and (2) any of the following that have been issued to or for the benefit of or that 
otherwise affect the Target Fund and which have continuing relevance: (a) rulings, determinations, holdings or 
opinions issued by any federal, state, local or foreign Taxing Authority and (b) legal opinions. 

(l) ESS, on behalf of the Target Fund, and Tidal, on behalf of the Acquiring Fund, acknowledge that their 
respective (sub-)administrator, fund accountant, transfer agent, and custodian may have information about such 
party or its operations that may be necessary or useful to facilitate the Reorganization and each such party permits 
such service providers to utilize such information for the purpose of advising the parties or otherwise facilitating 
the transactions described in the Agreement.

6. CONDITIONS PRECEDENT TO OBLIGATIONS OF THE TARGET FUND 

6.1. With respect to the Reorganization, the obligations of ESS, on behalf of the Target Fund, to consummate the 
transactions provided for herein shall be subject, at the Target Fund’s election, to the performance by the Acquiring Fund 
of all of the obligations to be performed by it hereunder on or before the Closing, and, in addition thereto, the following 
conditions: 

(a) All representations and warranties of the Acquiring Fund and Tidal contained in this Agreement shall be 
true and correct in all material respects as of the date hereof and, except as they may be affected by the 
transactions contemplated by this Agreement, as of the Closing, with the same force and effect as if made on and 
as of the Closing; 

(b) Tidal shall have delivered to ESS as of the Closing a certificate executed in its name by an authorized 
officer of Tidal, in form and substance reasonably satisfactory to ESS and dated as of the Closing Date, to the 
effect that the representations and warranties of or with respect to the Acquiring Fund made in this Agreement are 
true and correct at and as of the Closing, except as they may be affected by the transactions contemplated by this 
Agreement; 

(c) Tidal and the Acquiring Fund shall have performed all of the covenants and complied with all of the 
provisions required by this Agreement to be performed or complied with by Tidal and the Acquiring Fund, on or 
before the Closing, unless waived pursuant to the terms hereof; 

(d) A prospectus of the Acquiring Fund relating to the continuous offering of Acquiring Fund Shares in 
Creation Units shall have become effective under the 1933 Act and no stop orders suspending the effectiveness 
thereof shall have been issued and, to the best knowledge of the Acquiring Fund, no investigation or proceeding 
for that purpose shall have been instituted or be pending, threatened or contemplated under the 1933 Act; and 

(e) The Target Fund shall have received at the Closing an opinion of Godfrey & Kahn, S.C., counsel to Tidal, 
in a form reasonably satisfactory to the Target Fund, and dated as of the Closing Date, to the effect that: 

(i) the Agreement has been duly authorized, executed and delivered by Tidal, on behalf of the Acquiring 
Fund, and, assuming due authorization, execution and delivery of the Agreement by ESS, on behalf of the 
Target Fund, is a valid and binding obligation of Tidal, on behalf of the Acquiring Fund, enforceable against 
the Acquiring Fund in accordance with its terms; and 
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(ii) to the knowledge of such counsel, no consent, approval, authorization or order of any court or 
Governmental Authority is required for the consummation by the Acquiring Trust or the Acquiring Fund of 
the transactions contemplated by the Agreement, except such as may be required under the 1933 Act, the 
1934 Act, the 1940 Act, and the rules and regulations under those Acts (it being understood that counsel has 
made no independent investigation or analysis with respect to state securities laws and is not opining thereon). 

7. CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRING FUND 

7.1. With respect to the Reorganization, the obligations of Tidal, on behalf of the Acquiring Fund, to consummate 
the transactions provided for herein shall be subject, at the Acquiring Fund’s election, to the performance by the Target 
Fund of all of the obligations to be performed by it hereunder on or before the Closing and, in addition thereto, the 
following conditions: 

(a) All representations and warranties of ESS and the Target Fund contained in this Agreement shall be true 
and correct in all material respects as of the date hereof and, except as they may be affected by the transactions 
contemplated by this Agreement, as of the Closing, with the same force and effect as if made on and as of the 
Closing; 

(b) The Target Fund shall have delivered to the Acquiring Fund a Closing Statement of Assets and 
Liabilities, certified by the Treasurer of the Target Fund; 

(c) ESS shall have delivered to Tidal as of the Closing a certificate executed in its name by an authorized 
officer of ESS, in form and substance reasonably satisfactory to Tidal and dated as of the Closing, to the effect 
that the representations and warranties of or with respect to the Target Fund made in this Agreement are true and 
correct at and as of the Closing Date, except as they may be affected by the transactions contemplated by this 
Agreement; 

(d) If requested by the Acquiring Fund, ESS, on behalf of the Target Fund, shall have delivered to Tidal (i) a 
statement of the Target Fund’s Assets, together with a list of portfolio securities of the Target Fund showing the 
adjusted tax basis of such securities by lot and the holding periods of such securities, as of the Closing, certified 
by the Treasurer of ESS, (ii) the Target Fund Shareholder Documentation, (iii) the FIN 48 Workpapers, (iv) to the 
extent permitted by applicable law, all information pertaining to, or necessary or useful in the calculation or 
demonstration of, the investment performance of the Target Fund, and/or (v) a statement of earnings and profits as 
provided in Section 5.1(i); 

(e) U.S. Bank National Association, the Target Fund’s custodian shall have delivered the certificate 
contemplated by Sections 3.2(a) of this Agreement, duly executed by an authorized officer of U.S. Bank National 
Association;  

(f) U.S. Bancorp Fund Services, LLC, the Target Fund’s transfer agent, shall have delivered the certificates 
contemplated by Sections 3.2(b) of this Agreement, duly executed by an authorized officer of U.S. Bancorp Fund 
Services, LLC; 

(g) ESS and the Target Fund shall have performed all of the covenants and complied with all of the 
provisions required by this Agreement to be performed or complied with by ESS and the Target Fund, on or 
before the Closing; 

(h) All invoices related to expenses incurred in connection with the operation of the Target Fund that are 
required to be paid by Exponential ETFs, as described in the Investment Advisory Agreement pertaining to the 
Target Fund, shall have been paid, and a prepayment of any estimated expenses expected to be incurred in 
connection with the operation of the Target Fund for which an invoice has not been received, shall have been 
received by the applicable service provider if requested by such service provider. For the avoidance of doubt, such 
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expenses incurred by the Target Fund shall include, without limitation, fees payable to (or expected to be payable 
to) the Target Fund’s administrator, fund accountant, transfer agent, custodian, legal counsel, and independent 
registered public accounting firm; 

(i) The Acquiring Fund shall have received at the Closing an opinion of Morgan, Lewis & Bockius LLP, 
counsel to ESS, in a form reasonably satisfactory to the Acquiring Fund, and dated as of the Closing Date, to the 
effect that: 

(i) the Agreement has been duly authorized, executed and delivered by ESS, on behalf of the Target Fund, 
and, assuming due authorization, execution and delivery of the Agreement by Tidal, on behalf of the 
Acquiring Fund, is a valid and binding obligation of ESS, on behalf of the Target Fund, enforceable against 
ESS and the Target Fund in accordance with its terms; and 

(ii) to the knowledge of such counsel, no consent, approval, authorization or order of any court or 
governmental authority is required for the consummation by ESS or the Target Fund of the transactions 
contemplated by the Agreement, except such as may be required under the 1933 Act, the 1934 Act, the 1940 
Act, and the rules and regulations under those Acts (it being understood that counsel has made no independent 
investigation or analysis with respect to state securities laws and is not opining thereon). 

8. FURTHER CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRING FUND AND THE 
TARGET FUND 

With respect to the Reorganization, if any of the conditions set forth below have not been satisfied on or before the 
Closing with respect to the Target Fund or the Acquiring Fund, ESS or Tidal, respectively, shall, at its option, not be 
required to consummate the transactions contemplated by this Agreement: 

8.1. The Agreement shall have been approved by the requisite vote of the holders of the outstanding shares of the 
Target Fund in accordance with the provisions of ESS’ Agreement and Declaration of Trust, Delaware law, and the 1940 
Act. Notwithstanding anything herein to the contrary, neither the Target Fund nor the Acquiring Fund may waive the 
condition set forth in this Section 8.1; 

8.2. On the Closing Date, no action, suit or other proceeding shall be pending or, to ESS’ or Tidal’s knowledge, 
threatened 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, the transactions contemplated herein; 

8.3. All consents of other parties and all other consents, orders and permits of federal, state and local regulatory 
authorities deemed necessary by the Acquiring Fund or the Target Fund to permit consummation, in all material respects, 
of the transactions contemplated hereby 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 
Target Fund, provided that either party hereto may for itself waive any of such conditions; 

8.4. ESS and Tidal shall have received a favorable opinion of Godfrey & Kahn, S.C. addressed to the Acquiring 
Fund and the Target Fund substantially to the effect that with respect to the Target Fund and the Acquiring Fund for 
federal income tax purposes: 

(a)   the Reorganization will constitute a “reorganization” within the meaning of Section 368(a)(1) of the Code, 
and the Acquiring Fund and the Target Fund will each 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 Target Fund upon the transfer of all of the Assets to the 
Acquiring Fund in exchange solely for the Acquiring Fund Shares and the assumption by the Acquiring Fund of 
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the assumed liabilities, or upon the distribution of Acquiring Fund Shares to the Target Fund Shareholders in 
exchange for their Target Fund Shares in complete liquidation of the Target Fund pursuant to the Reorganization;

(c)   no gain or loss will be recognized by the Acquiring Fund upon the receipt of the Assets solely in exchange 
for Acquiring Fund Shares and the assumption by the Acquiring Fund of the assumed liabilities;

(d)  no gain or loss will be recognized by the Target Fund Shareholders upon the exchange of their Target Fund 
Shares for the Acquiring Fund Shares in the Reorganization (including fractional shares to which they may be 
entitled);

(e)   the aggregate tax basis of the Acquiring Fund Shares received by each Target Fund Shareholder (including 
fractional shares to which such Target Fund Shareholder may be entitled) pursuant to the Reorganization will be 
equal to the aggregate tax basis of the Target Fund Shares held by such Target Fund Shareholder immediately 
prior to the Reorganization;

(f)   the holding period of the Acquiring Fund Shares received by each Target Fund Shareholder (including 
fractional shares to which such Target Fund Shareholder may be entitled) will include the period during which the 
Target Fund Shares surrendered in exchange therefor were held by such Target Fund Shareholder, provided that 
the Target Fund Shares were held as a capital asset on the Closing Date;

(g)   the tax basis of each Asset acquired by the Acquiring Fund will be the same as the tax basis of such Asset 
immediately prior to the transfer thereof; and

(h)  the holding period of each Asset received by the Acquiring Fund will include the period during which that 
Asset was held by the Target Fund immediately prior to the Reorganization.

No opinion will be expressed as to whether any gain or loss will be recognized (1) on assets in which gain or loss 
recognition is required by the Code even if the transaction otherwise constitutes a nontaxable transaction, (2) on “Section 
1256 contracts” as defined in Section 1256(b) of the Code, (3) on stock in a “passive foreign investment company” as 
defined in Section 1297(a) of the Code, (4) as a result of the closing of the tax year of the Target Fund, or (5) upon 
termination of a position.  In addition, no opinion will be expressed as to any other federal, estate, gift, state, local, or 
foreign tax consequences that may result from the Reorganization.

Such opinion shall be based on customary assumptions, limitations and such representations as Godfrey & Kahn, S.C. 
may reasonably request, as well as the representations and warranties made in this Agreement which counsel may treat as 
representations and warranties made to it. The Target Fund and Acquiring Fund will cooperate to make and certify the 
accuracy of such representations. Notwithstanding anything herein to the contrary, neither the Acquiring Fund nor the 
Target Fund may waive the conditions set forth in this Section 8.4. 

9. FEES AND EXPENSES; INDEMNIFICATION 

9.1. Exponential ETFs will bear the first $60,000 of expenses relating to the Reorganization, and any excess 
expenses relating to the Reorganization will be borne equally by Exponential ETFs and Toroso Investments, LLC, 
whether or not the Reorganization is consummated. The costs of the Reorganization shall include, but shall not be limited 
to, costs associated with organizing the Acquiring Fund, preparation, printing and distribution of the Proxy Statement for 
the Reorganization, legal fees (including legal fees of ESS and Tidal), accounting fees, and expenses of soliciting Target 
Fund shareholders and holding meetings of the Target Fund shareholders (and adjournments thereof). For the avoidance 
of doubt, neither the Acquiring Fund nor the Target Fund will bear the expenses relating to the Reorganization. 
Notwithstanding any of the foregoing, (i) 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 the disqualification of such party 
as a “regulated investment company” within the meaning of Section 851 of the Code and (ii) Exponential ETFs and 
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Toroso Investments, LLC shall pay or assume only those expenses of the Target Fund that are solely and directly related 
to the Reorganization in accordance with guidelines established in Rev. Rul. 73-54, 1973-1 C.B. 187.  

9.2. Tidal, out of the Acquiring Fund’s assets and property (including any amounts paid to the Acquiring Fund 
pursuant to any applicable liability insurance policies), agrees to indemnify and hold harmless ESS and the members of 
ESS’s Board of Trustees and ESS’s officers 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 ESS 
and those board members and officers may become subject, insofar as such loss, claim, damage, liability or expense (or 
actions with respect thereto) arises out of or is based on (a) any breach by Tidal, on behalf of the Acquiring Fund, of any 
of its representations, warranties, covenants or agreements set forth in this Agreement or (b) insofar as they relate to the 
Reorganization, any act, error, omission, neglect, misstatement, materially misleading statement, breach of duty or other 
act wrongfully done or attempted to be committed by Tidal or the members of Tidal’s Board of Trustees or its officers 
prior to the Closing, provided that such indemnification by Tidal is not (i) in violation of any applicable law or (ii) 
otherwise prohibited as a result of any applicable order or decree issued by any governing regulatory authority or court of 
competent jurisdiction. 

9.3. ESS, out of the Target Fund’s assets and property (including any amounts paid to the Target Fund pursuant to 
any applicable liability insurance policies), agrees to indemnify and hold harmless Tidal and the members of Tidal’s 
Board of Trustees and its officers 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 Tidal and those 
board members and officers may become subject, insofar as such loss, claim, damage, liability or expense (or actions with 
respect thereto) arises out of or is based on (a) any breach by ESS, on behalf of the Target Fund, of any of its 
representations, warranties, covenants or agreements set forth in this Agreement or (b) insofar as they relate to the 
Reorganization, any act, error, omission, neglect, misstatement, materially misleading statement, breach of duty or other 
act wrongfully done or attempted to be committed by ESS or the members of ESS’s Board of Trustees or its officers prior 
to the Closing, provided that such indemnification by ESS is not (i) in violation of any applicable law or (ii) otherwise 
prohibited as a result of any applicable order or decree issued by any governing regulatory authority or court of competent 
jurisdiction. For the avoidance of doubt, any losses, claims, damages, liabilities or expenses arising hereunder will not 
constitute liabilities of the Target Fund for purposes of Section 1.1(a) and thus, would not be eligible to be assumed by the 
Acquiring Fund. 

10. ENTIRE AGREEMENT; SURVIVAL OF WARRANTIES AND COVENANTS 

Each party agrees that no party has made any representation, warranty or covenant not set forth herein and that 
this Agreement constitutes the entire agreement between the parties. The representations, warranties and covenants 
contained in this Agreement or in any document delivered pursuant hereto or in connection herewith shall not survive the 
consummation of the transactions contemplated hereunder. The covenants to be performed after the Closing shall survive 
the Closing. For the avoidance of doubt, the provisions in Section 9 of this Agreement shall survive the Closing. 

11. TERMINATION 

This Agreement may be terminated and the transactions contemplated hereby may be abandoned by mutual 
agreement of the parties. 

12. AMENDMENTS 

This Agreement may be amended, modified, or supplemented in a writing signed by the parties hereto to be bound 
by such Amendment. 
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13. HEADINGS; GOVERNING LAW; COUNTERPARTS; ASSIGNMENT; LIMITATION OF LIABILITY 

13.1. The Article and Section 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 shall be governed by and construed in accordance with the laws of the State of Delaware and 
applicable federal law, without regard to its principles of conflicts of laws. 

13.3. This Agreement shall bind and inure to the benefit of the parties hereto and their respective successors and 
assigns, but 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 parties. 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. 

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

13.5. It is expressly agreed that the obligations of the parties hereunder shall not be binding upon any of their 
respective directors or trustees, shareholders, nominees, officers, agents, or employees personally, but shall bind only the 
property of the Target Fund or the Acquiring Fund as provided in ESS’s Agreement and Declaration of Trust or Tidal’s 
Agreement and Declaration of Trust, respectively. The 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 
property of such party. 

[Signature Page follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be approved on behalf of the Acquiring 
Fund and Target Fund. 

ETF SERIES SOLUTIONS,

on behalf of its series the American Customer Satisfaction ETF

By: /s/ Michael Barolsky
Name: Michael Barolsky
Title: Vice President and Secretary

TIDAL ETF TRUST,

on behalf of its series the American Customer Satisfaction ETF

By: /s/ Eric Falkeis
Name: Eric Falkeis
Title: President

Toroso Investments, LLC
solely for the purposes of Section 9.1 of this Agreement

By: /s/ Daniel H. Carlson
Name: Daniel H. Carlson
Title: Chief Financial Officer

CSat Investment Advisory, L.P., doing business as Exponential ETFs,
solely for the purposes of Section 9.1 of this Agreement

By: /s/ Josh Blechman
Name: Josh Blechman
Title: Managing Director
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APPENDIX B - FINANCIAL HIGHLIGHTS OF THE TARGET FUND

The Acquiring Fund will adopt the financial statements of the Target Fund, the accounting survivor of the Reorganization. The audited 
and unaudited financials of the Target Fund are included in the Target Fund Annual Report and Target Fund Semi-Annual Report, 
respectively, which are incorporated herein by reference.

The financial highlights table is intended to help you understand the Target Fund’s financial performance for the Fund’s fiscal periods 
as shown below. Certain information reflects financial results for a single Fund share. The total return in the table represents the rate 
that an investor would have earned or lost on an investment in the Fund (assuming reinvestment of all dividends and distributions). 
Information has been audited by Cohen & Company, Ltd., the Target Fund’s independent registered public accounting firm, whose 
report, along with the Target Fund’s financial statements for such period, is included in the Target Fund’s annual report, which is 
available upon request.  

Financial Highlights
For a capital share outstanding throughout the period 

Year Ended Year Ended Year Ended Period Ended
September 30, 

2020
September 30, 

2019
September 30, 

2018
September 30, 

2017(1)

Net asset value, beginning of year/period $ 34.12 $ 34.03 $ 29.18 $ 25.00 

INCOME (LOSS) FROM
  INVESTMENT OPERATIONS:
Net investment income (loss)(2)  0.47  0.52  0.45  0.40 
Net realized and unrealized
   gain (loss) on investments  3.39  0.03  4.77  3.83 
Total from investment operations  3.86  0.55  5.22  4.23 

DISTRIBUTIONS TO 
SHAREHOLDERS:

Distributions from:
   Net investment income  (0.58)  (0.46)  (0.37)  (0.05) 
Total distributions  (0.58)  (0.46)  (0.37)  (0.05) 

CAPITAL SHARE TRANSACTIONS:
Transaction fees  —  —  0.00 (6)  — 

Net asset value, end of year/period $ 37.40 $ 34.12 $ 34.03 $ 29.18 

Total return  11.44%  1.86%  18.02%  16.92% (3)

SUPPLEMENTAL DATA:
Net assets at end of year/period (000’s) $ 58,912 $ 57,999 $ 57,848 $ 40,849 

RATIOS TO AVERAGE NET ASSETS:
Expenses to average net assets  0.65%  0.65%  0.65%  0.65% (4)

Net investment income (loss)
  to average net assets  1.37%  1.59%  1.41%  1.56% (4)

Portfolio turnover rate(5)  67%  36%  72%  38% (3)

(1) Commencement of operations on October 31, 2016.
(2) Calculated based on average shares outstanding during the period.
(3) Not annualized.
(4) Annualized.
(5) Excludes the impact of in-kind transactions.
(6) Represents less than $0.005.
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APPENDIX C - OWNERSHIP OF SHARES OF THE TARGET FUND

As of the Record Date, the Target Fund’s shareholders of record and/or beneficial owners (to ESS’s knowledge) 
who owned 5% or more of the Target Fund’s shares are set forth below:

Name and Address % Ownership Type of Ownership

National Financial Services, LLC
200 Liberty Street
New York, NY 10281

77.7% Record

TD Ameritrade
200 S 108th Ave
Omaha, NE 68103

13.2% Record

Claes Fornell
c/o CSat Investment Advisory, L.P.
625 Avis Drive
Ann Arbor, MI 48108

91.4% Beneficial

As of the Record Date, the Officers and Trustees of ESS, as a group, owned less than 1% of the outstanding 
shares of the Target Fund.
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APPENDIX D - SHAREHOLDER INFORMATION FOR THE ACQUIRING FUND

How to Buy and Sell Shares

The Fund issues and redeems Shares only in Creation Units at the NAV per share next determined after receipt of an order 
from an AP. Only APs may acquire Shares directly from the Fund, and only APs may tender their Shares for redemption 
directly to the Fund, at NAV. APs must be a member or participant of a clearing agency registered with the SEC and must 
execute a Participant Agreement that has been agreed to by the Distributor (defined below), and that has been accepted by 
the Fund’s transfer agent, with respect to purchases and redemptions of Creation Units. Once created, Shares trade in the 
secondary market in quantities less than a Creation Unit.

Most investors buy and sell Shares in secondary market transactions through brokers. Individual Shares are listed for 
trading on the secondary market on the Exchange and can be bought and sold throughout the trading day like other 
publicly traded securities. 

When buying or selling Shares through a broker, you will incur customary brokerage commissions and charges, and you 
may pay some or all of the spread between the bid and the offer price in the secondary market on each leg of a round trip 
(purchase and sale) transaction. In addition, because secondary market transactions occur at market prices, you may pay 
more than NAV when you buy Shares, and receive less than NAV when you sell those Shares.

Book Entry

Shares are held in book-entry form, which means that no stock certificates are issued. Depository Trust Company 
(“DTC”) or its nominee is the record owner of all outstanding Shares.

Investors owning Shares are beneficial owners as shown on the records of DTC or its participants. DTC serves as the 
securities depository for all Shares. DTC’s participants include securities brokers and dealers, banks, trust companies, 
clearing corporations and other institutions that directly or indirectly maintain a custodial relationship with DTC. As a 
beneficial owner of Shares, you are not entitled to receive physical delivery of stock certificates or to have Shares 
registered in your name, and you are not considered a registered owner of Shares. Therefore, to exercise any right as an 
owner of Shares, you must rely upon the procedures of DTC and its participants. These procedures are the same as those 
that apply to any other securities that you hold in book-entry or “street name” through your brokerage account.

Frequent Purchases and Redemptions of Shares

The Fund imposes no restrictions on the frequency of purchases and redemptions of Shares. In determining not to approve 
a written, established policy, the Board evaluated the risks of market timing activities by Fund shareholders. Purchases 
and redemptions by APs, who are the only parties that may purchase or redeem Shares directly with the Fund, are an 
essential part of the ETF process and help keep Share trading prices in line with NAV. As such, the Fund accommodates 
frequent purchases and redemptions by APs. However, the Board has also determined that frequent purchases and 
redemptions for cash may increase tracking error and portfolio transaction costs and may lead to the realization of capital 
gains. To minimize these potential consequences of frequent purchases and redemptions, the Fund employs fair value 
pricing and may impose transaction fees on purchases and redemptions of Creation Units to cover the custodial and other 
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costs incurred by the Fund in effecting trades. In addition, the Fund and the Adviser reserve the right to reject any 
purchase order at any time.

Determination of Net Asset Value

The Fund’s NAV is calculated as of the scheduled close of regular trading on the New York Stock Exchange (“NYSE”), 
generally 4:00 p.m. Eastern Time, each day the NYSE is open for business. The NAV for the Fund is calculated by 
dividing the Fund’s net assets by its Shares outstanding. 

In calculating its NAV, the Fund generally values its assets on the basis of market quotations, last sale prices, or estimates 
of value furnished by a pricing service or brokers who make markets in such instruments. If such information is not 
available for a security held by the Fund or is determined to be unreliable, the security will be valued at fair value 
estimates under guidelines established by the Board (as described below). 

Fair Value Pricing

The Board has adopted procedures and methodologies to fair value Fund securities whose market prices are not “readily 
available” or are deemed to be unreliable. For example, such circumstances may arise when: (i) a security has been 
delisted or has had its trading halted or suspended; (ii) a security’s primary pricing source is unable or unwilling to 
provide a price; (iii) a security’s primary trading market is closed during regular market hours; or (iv) a security’s value is 
materially affected by events occurring after the close of the security’s primary trading market. Generally, when fair 
valuing a security, the Fund will take into account all reasonably available information that may be relevant to a particular 
valuation including, but not limited to, fundamental analytical data regarding the issuer, information relating to the 
issuer’s business, recent trades or offers of the security, general and/or specific market conditions, and the specific facts 
giving rise to the need to fair value the security. Fair value determinations are made in good faith and in accordance with 
the fair value methodologies included in the Board-adopted valuation procedures. Due to the subjective and variable 
nature of fair value pricing, there can be no assurance that the Adviser or a sub-adviser will be able to obtain the fair value 
assigned to the security upon the sale of such security. 

Investments by Registered Investment Companies

Section 12(d)(1) of the 1940 Act restricts investments by registered investment companies in the securities of other 
investment companies, including Shares. Registered investment companies are permitted to invest in the Fund beyond the 
limits set forth in Section 12(d)(1), subject to certain terms and conditions set forth in an SEC exemptive order issued to 
the Trust or rule under the 1940 Act, including that such investment companies enter into an agreement with the Fund.

Delivery of Shareholder Documents – Householding 

Householding is an option available to certain investors of the Fund. Householding is a method of delivery, based on the 
preference of the individual investor, in which a single copy of certain shareholder documents can be delivered to 
investors who share the same address, even if their accounts are registered under different names. Householding for the 
Fund is available through certain broker-dealers. If you are interested in enrolling in householding and receiving a single 
copy of prospectuses and other shareholder documents, please contact your broker-dealer. If you are currently enrolled in 
householding and wish to change your householding status, please contact your broker-dealer.

DIVIDENDS, DISTRIBUTIONS AND TAXES

Dividends and Distributions

The Fund intends to pay out dividends and interest income, if any, annually, and distribute any net realized capital gains to 
its shareholders at least annually. The Fund will declare and pay income and capital gain distributions, if any, in cash. 
Distributions in cash may be reinvested automatically in additional whole Shares only if the broker through whom you 
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purchased Shares makes such option available. Your broker is responsible for distributing the income and capital gain 
distributions to you.

Taxes 

The following discussion is a summary of some important U.S. federal income tax considerations generally applicable to 
investments in the Fund. Your investment in the Fund may have other tax implications. Please consult your tax advisor 
about the tax consequences of an investment in Shares, including the possible application of foreign, state, and local tax 
laws. 

The Fund intends to qualify each year for treatment as a regulated investment company (a “RIC”) under the Internal 
Revenue Code of 1986, as amended. If it meets certain minimum distribution requirements, a RIC is not subject to tax at 
the fund level on income and gains from investments that are timely distributed to shareholders. However, the Fund’s 
failure to qualify as a RIC or to meet minimum distribution requirements would result (if certain relief provisions were not 
available) in fund-level taxation and, consequently, a reduction in income available for distribution to shareholders.

Unless your investment in Shares is made through a tax-exempt entity or tax-advantaged account, such as an IRA plan, 
you need to be aware of the possible tax consequences when the Fund makes distributions, when you sell your Shares 
listed on the Exchange, and when you purchase or redeem Creation Units (institutional investors only).

The tax legislation commonly referred to as the Tax Cuts and Jobs Act (the “Tax Act”) made significant changes to the 
U.S. federal income tax rules for taxation of individuals and corporations, generally effective for taxable years beginning 
after December 31, 2017. Many of the changes applicable to individuals are temporary and would apply only to taxable 
years before January 1, 2026. There were only minor changes with respect to the specific rules only applicable to RICs, 
such as the Fund. The Tax Act, however, also made numerous other changes to the tax rules that may affect shareholders 
and the Fund. Subsequent legislation has modified certain changes to the U.S. federal income tax rules made by the Tax 
Act which may, in addition, affect shareholders and the Fund. You are urged to consult with your own tax advisor 
regarding how this legislation affects your investment in the Fund.

Taxes on Distributions 

For federal income tax purposes, distributions of net investment income are generally taxable as ordinary income or 
qualified dividend income. Taxes on distributions of net capital gains (if any) are determined by how long the Fund owned 
the investments that generated them, rather than how long a shareholder has owned their Shares. Sales of assets held by 
the Fund for more than one year generally result in long-term capital gains and losses, and sales of assets held by the Fund 
for one year or less generally result in short-term capital gains and losses. Distributions of the Fund’s net capital gain (the 
excess of net long-term capital gains over net short-term capital losses) that are reported by the Fund as capital gain 
dividends (“Capital Gain Dividends”) will be taxable as long-term capital gains. Distributions of short-term capital gain 
will generally be taxable as ordinary income. Dividends and distributions are generally taxable to you whether you receive 
them in cash or reinvest them in additional shares.

Distributions reported by the Fund as “qualified dividend income” are generally taxed to non-corporate shareholders at 
rates applicable to long-term capital gains, provided certain holding period and other requirements are met. “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. Corporate shareholders may be entitled to 
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a dividends-received deduction for the portion of dividends they receive from the Fund that are attributable to dividends 
received by the Fund from U.S. corporations, subject to certain limitations. 

Shortly after the close of each calendar year, you will be informed of the character of any distributions received from the 
Fund.

In addition to the federal income tax, certain individuals, trusts, and estates may be subject to a Net Investment Income 
(“NII”) tax of 3.8%. The NII tax is imposed on the lesser of: (i) a taxpayer’s investment income, net of deductions 
properly allocable to such income; or (ii) the amount by which such taxpayer’s modified adjusted gross income exceeds 
certain thresholds ($250,000 for married individuals filing jointly, $200,000 for unmarried individuals and $125,000 for 
married individuals filing separately). The Fund’s distributions are includable in a shareholder’s investment income for 
purposes of this NII tax. In addition, any capital gain realized by a shareholder upon a sale or redemption of Fund shares is 
includable in such shareholder’s investment income for purposes of this NII tax.

In general, your distributions are subject to federal income tax for the year in which they are paid. Certain distributions 
paid in January, however, may be treated as paid on December 31 of the prior year. Distributions are generally taxable 
even if they are paid from income or gains earned by the Fund before your investment (and thus were included in the 
Shares’ NAV when you purchased your Shares).

You may wish to avoid investing in the Fund shortly before a dividend or other distribution, because such a distribution 
will generally be taxable even though it may economically represent a return of a portion of your investment.

If you are neither a resident nor a citizen of the United States or if you are a foreign entity, distributions (other than 
Capital Gain Dividends) paid to you by the Fund will generally be subject to a U.S. withholding tax at the rate of 30%, 
unless a lower treaty rate applies. The Fund may, under certain circumstances, report all or a portion of a dividend as an 
“interest-related dividend” or a “short-term capital gain dividend,” which would generally be exempt from this 30% U.S. 
withholding tax, provided certain other requirements are met.

Under the Foreign Account Tax Compliance Act (“FATCA”), the Fund may be required to withhold a generally 
nonrefundable 30% tax on (i) distributions of investment company taxable income and (ii) distributions of net capital gain 
and the gross proceeds of a sale or redemption of Fund shares paid to (A) certain “foreign financial institutions” unless 
such foreign financial institution agrees to verify, monitor, and report to the Internal Revenue Service (“IRS”) the identity 
of certain of its account-holders, among other items (or unless such entity is otherwise deemed compliant under the terms 
of an intergovernmental agreement between the United States and the foreign financial institution’s country of residence), 
and (B) certain “non-financial foreign entities” unless such entity certifies to the Fund that it does not have any substantial 
U.S. owners or provides the name, address, and taxpayer identification number of each substantial U.S. owner, among 
other items. In December 2018, the IRS and Treasury Department released proposed Treasury Regulations that would 
eliminate FATCA withholding on Fund distributions of net capital gain and the gross proceeds from a sale or redemption 
of Fund shares. Although taxpayers are entitled to rely on these proposed Treasury Regulations until final Treasury 
Regulations are issued, these proposed Treasury Regulations have not been finalized, may not be finalized in their 
proposed form, and are potentially subject to change. This FATCA withholding tax could also affect the Fund’s return on 
its investments in foreign securities or affect a shareholder’s return if the shareholder holds its Fund shares through a 
foreign intermediary. You are urged to consult your tax adviser regarding the application of this FATCA withholding tax 
to your investment in the Fund and the potential certification, compliance, due diligence, reporting, and withholding 
obligations to which you may become subject in order to avoid this withholding tax.

The Fund (or a financial intermediary, such as a broker, through which a shareholder owns Shares) generally is required to 
withhold and remit to the U.S. Treasury a percentage of the taxable distributions and sale or redemption proceeds paid to 
any shareholder who fails to properly furnish a correct taxpayer identification number, who has underreported dividend or 
interest income, or who fails to certify that they are not subject to such withholding.
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Taxes When Shares are Sold on the Exchange

Any capital gain or loss realized upon a sale of Shares generally is treated as a long-term capital gain or loss if Shares 
have been held for more than one year and as a short-term capital gain or loss if Shares have been held for one year or 
less. However, any capital loss on a sale of Shares held for six months or less is treated as long-term capital loss to the 
extent of Capital Gain Dividends paid with respect to such Shares. Any loss realized on a sale will be disallowed to the 
extent Shares are acquired, including through reinvestment of dividends, within a 61-day period beginning 30 days before 
and ending 30 days after the sale of Shares.

Taxes on Purchases and Redemptions of Creation Units 

An AP having the U.S. dollar as its functional currency for U.S. federal income tax purposes who exchanges securities for 
Creation Units generally recognizes a gain or a loss. The gain or loss will be equal to the difference between the value of 
the Creation Units at the time of the exchange and the exchanging AP’s aggregate basis in the securities delivered plus the 
amount of any cash paid for the Creation Units. An AP who exchanges Creation Units for securities will generally 
recognize a gain or loss equal to the difference between the exchanging AP’s basis in the Creation Units and the aggregate 
U.S. dollar market value of the securities received, plus any cash received for such Creation Units. The IRS may assert, 
however, that a loss that is realized upon an exchange of securities for Creation Units may not be currently deducted under 
the rules governing “wash sales” (for an AP who does not mark-to-market their holdings) or on the basis that there has 
been no significant change in economic position. Persons exchanging securities should consult their own tax advisor with 
respect to whether wash sale rules apply and when a loss might be deductible.

Any capital gain or loss realized upon redemption of Creation Units is generally treated as long-term capital gain or loss if 
Shares comprising the Creation Units have been held for more than one year and as a short-term capital gain or loss if 
such Shares have been held for one year or less. 

The Fund may include a payment of cash in addition to, or in place of, the delivery of a basket of securities upon the 
redemption of Creation Units. The Fund may sell portfolio securities to obtain the cash needed to distribute redemption 
proceeds. This may cause the Fund to recognize investment income and/or capital gains or losses that it might not have 
recognized if it had completely satisfied the redemption in-kind. As a result, the Fund may be less tax efficient if it 
includes such a cash payment in the proceeds paid upon the redemption of Creation Units.

The foregoing discussion summarizes some of the possible consequences under current federal tax law of an investment in 
the Fund. It is not a substitute for personal tax advice. You also may be subject to foreign, state, and local tax on Fund 
distributions and sales of Shares. Consult your personal tax advisor about the potential tax consequences of an investment 
in Shares under all applicable tax laws. For more information, please see the section entitled “Federal Income Taxes” in 
the SAI.

DISTRIBUTION 

Foreside Fund Services, LLC (the “Distributor”), the Fund’s distributor, is a broker-dealer registered with the SEC. The 
Distributor distributes Creation Units for the Fund on an agency basis and does not maintain a secondary market in 
Shares. The Distributor has no role in determining the policies of the Fund or the securities that are purchased or sold by 
the Fund. The Distributor’s principal address is Three Canal Plaza, Suite 100, Portland, Maine 04101.

The Board has adopted a Distribution (Rule 12b-1) Plan (the “Plan”) pursuant to Rule 12b-1 under the 1940 Act. In 
accordance with the Plan, the Fund is authorized to pay an amount up to 0.25% of its average daily net assets each year 
for certain distribution-related activities and shareholder services.

No Rule 12b-1 fees are currently paid by the Fund, and there are no plans to impose these fees. However, in the event 
Rule 12b-1 fees are charged in the future, because the fees are paid out of Fund assets on an ongoing basis, over time 
these fees will increase the cost of your investment and may cost you more than certain other types of sales charges
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PREMIUM/DISCOUNT INFORMATION

Information regarding how often shares of the Fund traded on the Exchange at a price above (i.e., at a premium) or below 
(i.e., at a discount) the NAV of the fund will be available in the future on the Fund’s website at https:/exponentialetfs.com/
acsi/.

ADDITIONAL NOTICES

Shares are not sponsored, endorsed, or promoted by the Exchange. The Exchange is not responsible for, nor has it 
participated in the determination of, the timing, prices, or quantities of Shares to be issued, nor in the determination or 
calculation of the equation by which Shares are redeemable. The Exchange has no obligation or liability to owners of 
Shares in connection with the administration, marketing, or trading of Shares.

Without limiting any of the foregoing, in no event shall the Exchange have any liability for any lost profits or indirect, 
punitive, special, or consequential damages even if notified of the possibility thereof.

Exponential ETFs owns the ACSI Investable Index and the ACSI Investable Index methodology and is a licensor of the 
ACSI Investable Index to the Adviser and Solactive, the Fund’s index calculation agent. The Adviser has contracted with 
Solactive to maintain and calculate the ACSI Investable Index used by the Fund. Solactive shall have no liability for any 
errors or omissions in calculating the ACSI Investable Index. The Adviser and ACSI ETF make no representation or 
warranty, express or implied, to the owners of Shares or any member of the public regarding the advisability of investing 
in securities generally or in the ACSI ETF particularly or the ability of ACSI Investable Index to track the performance of 
its constituent securities.

The Adviser and the Fund make no representation or warranty, express or implied, to the owners of Shares or any member 
of the public regarding the advisability of investing in securities generally or in the Fund particularly.

OTHER SERVICE PROVIDERS

The Trust and the Distributor, are parties to a distribution agreement (“Distribution Agreement”), whereby the Distributor 
acts as principal underwriter for the Trust and distributes the Shares of the Fund. Shares are continuously offered for sale 
by the Distributor only in Creation Units. The Distributor will not distribute Shares in amounts less than a Creation Unit. 
The principal business address of the Distributor is Three Canal Plaza, Suite 100 Portland, Maine 04101.

Tidal ETF Services LLC (“Tidal” or the “Administrator”), an affiliate of the Adviser, serves as the Fund’s administrator. 
Tidal is located at 898 North Broadway, Suite 2, Massapequa, New York 11758.

U.S. Bancorp Fund Services, LLC, doing business as U.S. Bank Global Fund Services (“Fund Services” or the “Transfer 
Agent”), serves as sub-administrator, fund accounting, and transfer agent for the Fund. 

U.S. Bank National Association, 1555 North Rivercenter Drive, Suite 302, Milwaukee, Wisconsin 53212, serves as the 
custodian of the Fund’s assets.

Godfrey & Kahn, S.C., located at 833 East Michigan Street, Suite 1800, Milwaukee, Wisconsin 53202, serves as legal 
counsel for the Trust. 

Cohen & Company, Ltd., located at 342 N. Water Street, Suite 830, Milwaukee, Wisconsin 53202, serves as the 
independent registered public accounting firm for the Fund.
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