
UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

In re DIREXION SHARES ETF TRUST : CIVIL ACTION NO. 1-09-CV-8011 KBF

NOTICE OF PENDENCY
AND PROPOSED SETTLEMENT OF CLASS ACTION

TO: ALL PERSONS OR ENTITIES WHO PURCHASED OR OTHERWISE ACQUIRED
SHARES OF THE DIREXION FINANCIAL BEAR 3X SHARES (FAZ), DIREXION
ENERGY BEAR 3X SHARES (ERY), DIREXION LARGE CAP BEAR 3X SHARES
(BGZ), OR DIREXION SMALL CAP BEAR 3X SHARES (TZA) (EACH A "DIREX-
ION FUND" AND COLLECTIVELY THE "DIREXION FUNDS"), DURING THE
PERIOD FROM NOVEMBER 3, 2008, THROUGH APRIL 9, 2009, INCLUSIVE. YOU
COULD RECEIVE A PAYMENT FROM, AND YOUR RIGHTS COULD BE AFFECT-
ED BY, A CLASS ACTION SETTLEMENT.

A federal court authorized this Notice. This is not a solicitation from a lawyer. Your legal
rights will be affected whether or not you act. Please read this Notice carefully.

The purpose of this Notice is to provide you with notice of the proposed settlement of this securities
class action lawsuit and a motion to approve the Settlement, a motion to approve Class Counsel's applica-
tion for attorneys' fees and expenses, a motion to reimburse Lead Plaintiffs' time and expenses, and of a
Final Fairness Hearing on these motions for May 10, 2013, and information regarding how to access and
inspect the motion and settlement documents in advance of the hearing. Each of the documents related to
the proposed settlement is available to review at the offices of Class Counsel by appointment during ordi-
nary business hours. The documents are also available to review and/or download from the settlement web-
site of the Claims Administrator, www.DirexionFundSettlement.com.

Special Notice to Securities Brokers and Other Nominees: If you hold or held shares of Direxion
Financial Bear 3X (FAZ), Direxion Energy Bear 3X (ERY), Direxion Large Cap Bear 3X (BGZ), or
Direxion Small Cap Bear 3X (TZA) as a nominee for a beneficial owner who is a member of the Class, then
within 10 days after you receive this Notice you must either: (1) mail copies of this Notice by First-Class
mail to each such beneficial owner; or (2) send a list of the names and addresses of such beneficial owners
to the Claims Administrator at the following address:

In Re Direxion Shares ETF Trust
Claims Administrator

P.O. Box 60176
Philadelphia, PA 19102-0176

(888) 969-0898
www.DirexionFundSettlement.com
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SUMMARY OF IMPORTANT INFORMATION

Covered Securities and Time Period: Shares of the Direxion Financial Bear 3X Shares (FAZ),
Direxion Energy Bear 3X Shares (ERY), Direxion Large Cap Bear 3X Shares (BGZ), and the Direxion
Small Cap Bear 3X Shares (TZA) purchased or acquired during the period from November 3, 2008 through
April 9, 2009, inclusive (the "Class Period").

Total Settlement Amount: $8,000,000 in cash. Your right to recover a portion of the Settlement
Amount will depend upon various factors, including the length of time you held Direxion Fund shares,
which of the Funds you purchased or acquired, and your actual loss on your investment, as well as any lit-
igation and settlement expenses authorized by the Court, including reimbursement of Lead Plaintiffs' time
and expenses, Class Counsel's attorneys' fees and costs, and the expenses of claims administration.
Assuming that all eligible Class Members participate in the settlement, the estimated recovery will be
approximately $0.0242 per share of FAZ and ERY that sustained Recognized Losses and $0.0048 per share
of TGA and BGZ that sustained Recognized Losses.

IF YOU DID NOT HOLD YOUR SHARES FOR LONGER THAN TWO DAYS,
YOU ARE NOT ENTITLED TO SHARE IN THE SETTLEMENT PROCEEDS.

Nature of the Case: The Third Consolidated Amended Class Action Complaint in this class action
alleged that during the Class Period, the Defendants failed to disclose material information regarding the
nature and extent of the risk of holding Direxion Fund shares for longer than a single trading session.

Reasons for Settlement: After completing substantial discovery, Lead Plaintiffs recognize the uncer-
tainty of proving liability, the uncertainty of proving damages, the absence of any evidence of intra-day
tracking error, and the uncertainty of proving all the elements required for class certification. Lead Plaintiffs
also recognize the uncertainty of sustaining any successful outcome in the District Court on appeal. Lead
Plaintiffs also recognize the additional cost and delay of continuing the litigation. Finally, Lead Plaintiffs
recognize that continued litigation would likely deplete the remaining insurance coverage for this claim.

Potential Outcome of Case: The settlement must be compared to the risk of no recovery after contest-
ed motions, trial and likely appeals. These risks include a finding that: (i) the Defendants disclosed all mate-
rial information regarding the risk of holding Direxion Fund shares for longer than a day; (ii) there was no
intra-day tracking error; (iii) the Plaintiffs' losses were not caused by any alleged wrongdoing by the
Defendants; (iv) the Plaintiffs could not represent a class of all other purchasers of Direxion Fund shares;
and (v) a reversal on appeal of any successful outcome in the District Court.

The issues on which the settling parties did not agree and would contest at trial included, but were not
limited to, the following: (i) whether the Defendants disclosed all material information regarding the risk of
holding Direxion Fund shares for longer than a day; (ii) whether the Plaintiffs' losses were caused by any
alleged wrongdoing by the Defendants; (iii) whether the Plaintiffs can represent all other purchasers of
Direxion Fund shares.

Statement of the Parties' Position on Damages: The parties do not agree on the average amount of
damages per share that would be recoverable if Lead Plaintiffs were to prevail in the Action. The parties dis-
agree on, among other things: (a) the amount of loss, if any, allegedly caused by the alleged misrepresenta-
tions and omissions; and (b) whether the misrepresentations and omissions were material to investors. The
Defendants do not agree with the assertion that they engaged in any actionable conduct under the federal
securities laws or that any damages were suffered by any members of the Class as a result of their conduct.

Attorneys' Fees and Expenses: Class Counsel has not received any payment for their work investi-
gating the facts, prosecuting this case and negotiating the settlement on behalf of Lead Plaintiffs and the
Class. Court-appointed Class Counsel will ask the Court for attorneys' fees of up to thirty percent (30%) of
the Gross Settlement Fund (equal to $2,400,000), and reimbursement of counsel's litigation expenses, esti-
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mated to be not more than $400,000. In addition, Lead Plaintiffs have incurred expenses and devoted sub-
stantial effort directly related to the representation of the Class for which they will seek reimbursement not
to exceed $15,000 for Lead Plaintiff Evan Stoopler and $6,300 each for Lead Plaintiff Howard Schwack and
class representative David Remmells. If the Court approves these fee and expense applications in full, the
average amount of attorneys' fees and litigation expenses per share of the Direxion Funds will be less than
$0.00685. The only additional expense charged against the Settlement Fund will be the costs of administra-
tion of the settlement by the Claims Administrator.

Your Proof of Claim Form: Accompanying this Notice is a Proof of Claim Form. To qualify for
payment you must provide all of the requested information with respect to shares of the Direxion Funds that
you acquired during the Class Period, whether such transactions resulted in a profit or a loss. Failure to
report all such transactions may result in the rejection of your claim. Proof of Claim forms must be postmarked
no later than May 17, 2013, and mailed to In re Direxion Shares ETF Trust, Claims Administrator, at the address
on the form.

SUBMIT A CLAIMS FORM BY This is the only way to be eligible to get a payment from
MAY 17, 2013 the Settlement.

REQUEST EXCLUSION BY You may ask to be excluded from the Class. If you
APRIL 19, 2013 exclude yourself from the Class, you will get no payment.

This is the only option that allows you to participate in or
continue with another lawsuit, including an arbitration,
relating to the Released Claims in this case as defined in
the sample Release at p. 13.

OBJECT BY APRIL 19, 2013 You may write to the Court if you do not like this settle-
ment, the Plan of Allocation, Class Counsel's request for
attorneys' fees and expenses, or the Lead Plaintiffs' request
for reimbursement for time and expenses in representing
the Class.

APPEAR AT THE You may ask to speak in Court about the fairness of the
SETTLEMENT HEARING settlement, the proposed Plan of Allocation, Class Counsel's
ON MAY 10, 2013 request for attorneys' fees and reimbursement of expenses,

or the Lead Plaintiffs' request for reimbursement.

DO NOTHING Receive no payment and lose the ability to pursue the
Released Claims against the Released Defendant Parties.
See Question 21, below.

• Your legal rights are affected whether you act or do nothing. Read this Notice carefully.

• These rights and options-and the deadlines to exercise them-are explained in this Notice.

• The Court in charge of this case must decide whether to approve the settlement. Payments will be made
if the Court approves the settlement and, if there are any appeals, after appeals are resolved. Please be
patient.
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Claims Administrator: Class Counsel:

In re Direxion Shares ETF Trust Maja Lukic, Esquire
Claims Administrator lukic@whafh.com
P.O. Box 60176 Wolf Haldenstein Adler
Philadelphia, PA 19102-0176 Freeman & Herz LLP
(888) 969-0898 270 Madison Avenue
www.DirexionFundSettlement.com New York, NY 10016

(212) 545-4600

William B. Federman, Esquire
wbf@federmanlaw.com
Stuart Emmons, Esquire
swe@federmanlaw.com
Federman & Sherwood
10205 N. Pennsylvania Avenue
Oklahoma City, OK 73120
(405) 235-1560

Kenneth G. Gilman, Esquire
kgilman@gilmanpastor.com
Gilman Law LLP
Beachway Professional Center Tower
3301 Bonita Beach Road, Suite 307
Bonita Springs, FL 34134
(239) 221-8301
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More Information:

For more information please refer to the settlement website at www.DirexionFundSettlement.com
or contact the Claims Administrator or Plaintiffs' Class Counsel at:

BASIC INFORMATION

1. Why Did I Receive This Notice?

You or someone in your family may have acquired shares of the Direxion Funds during the Class
Period through purchase of such shares or a dividend reinvestment in the Direxion Funds.

The Court has certified a class in this case for purposes of the settlement. You received this Notice by
order of the Court because you have a right to know about the class action, the proposed settlement, and
your options before the Court decides whether to approve the settlement. If the Court approves the
Settlement, after any objections and appeals are resolved, the Claims Administrator will make the payments
that the settlement allows.

The Court in charge of the case is the United States District Court for the Southern District of New
York, and the case is known as In re Direxion Shares ETF Trust, Case No. 1-09-cv-8011 KBF. The princi-
pal persons who sued, Evan Stoopler and Howard Schwack, are referred to as the Lead Plaintiffs, and the
companies and individuals they sued-Direxion Shares ETF Trust, Rafferty Asset Management LLC, Daniel
D. O'Neill, Todd Kellerman, Daniel J. Byrne, Gerald E. Shanley, III, and John Weisser-are referred to as the
Defendants. Federman & Sherwood, Wolf Haldenstein Adler Freeman & Herz LLP, and Gilman Law LLP
filed this action on behalf of Lead Plaintiffs and were appointed by the Court as Class Counsel.



2. What Is This Case About?

This case was brought as a putative class action alleging that Direxion's registration statement and
prospectus supplements contained false and misleading statements and omissions regarding the Direxion
Funds. Lead Plaintiffs alleged that Defendants materially misrepresented or failed to disclose information
related to investments in the Direxion Funds, including the risk that investors who held Direxion Fund
shares for longer than a single trading period were subject to undisclosed volatility risk, compounding and
rebalancing risk, holding period risk, and hedging risk. Lead Plaintiffs further allege that investors who held
Direxion Fund shares for longer than a single trading period suffered losses when the risks materialized. The
claims on behalf of TZA and BGZ holders were dismissed by the Court. Defendants deny that they did any-
thing wrong and argue that the Registration Statements did not contain any material misrepresentations or
omissions, the Direxion Funds were an appropriate investment for periods longer than a single trading ses-
sion, the mathematical compounding effect was widely publicized and well known, and that Lead Plaintiffs
and the Class are not entitled to recover any alleged damages.

3. Why Is This A Class Action?

In a class action, one or more persons sue on behalf of themselves and all others who have similar
claims.

All these claimants are called the Class or Class Members. One court resolves the issues for all Class
Members, except for those who exclude themselves from the Class.

4. Why Is There A Settlement?

The Court did not decide in favor of Lead Plaintiffs or Defendants. Instead, both sides agreed to a set-
tlement. The Lead Plaintiffs and Class Counsel think that the settlement is fair and reasonable and is in the
best interests of the Class.

Class Counsel undertook extensive review of Defendants' documents, conducted multiple depositions,
and, with the aid of well qualified experts, conducted a thorough analysis of the Direxion Funds' trading
records showing all transactions in the Fund during the pertinent time period. Class Counsel also engaged
in extensive settlement negotiations with Defendants, and in so doing, was able to gauge the strengths of the
anticipated defenses to be offered at trial.

Lead Plaintiffs and Class Counsel believe that the claims asserted against the Defendants have merit.
Lead Plaintiffs and Class Counsel recognize, however, the expense and length of continued proceedings
necessary to pursue their claims against Defendants through trial and appeals, as well as the difficulties in
establishing liability and damages at trial. Lead Plaintiffs and Class Counsel have considered the issues that
would have been decided by a jury in the event of a trial of the Action, including whether Defendants made
false or misleading statements in the registration statement and prospectus supplements and whether they
were material to investors, whether Class Members' losses were caused by the alleged misrepresentations or
omissions and the amount of damages. Lead Plaintiffs and Class Counsel have considered the uncertain out-
come and trial risk in complex lawsuits like this one, and that, even if they were successful, after the reso-
lution of the appeals that were certain to be taken (which could take years to resolve), certain of the
Defendants may not have been able to pay an amount significantly larger than their respective Settlement
Amount or even as much as the Settlement Amount.

In light of the amount of the Settlement and the immediacy of recovery to the Class, Lead Plaintiffs
and Class Counsel believe that the proposed Settlement is fair, reasonable and adequate. Indeed, Lead
Plaintiffs and Class Counsel believe that the Settlement achieved excellent results and is in the best inter-
ests of the Class. The Settlement, which totals $8 million in cash (less the deductions described in this
Notice), provides substantial benefits now as compared to the risk that a similar, a smaller, or no recovery
would be achieved after a trial and appeals, possibly years in the future.
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WHO WILL PARTICIPATE IN THE SETTLEMENT

5. How Do I Know if I Am A Class Member?

To determine if you are entitled to receive money from this settlement, you first must determine if you are
a Class Member. Judge Katherine B. Forrest of the United States District Court for the Southern District of
New York, who is presiding over this class action, determined for purposes of settlement only, that every-
one who fits the following description is a member of the Class:

All persons and entities who purchased or otherwise acquired shares of any of the follow-
ing Funds from November 3, 2008 through April 9, 2009, inclusive ("Class Period") and
who were damaged thereby: the Direxion Financial Bear 3X Shares (FAZ), Direxion
Energy Bear 3X Shares (ERY), Direxion Large Cap Bear 3X Shares (BGZ), and the
Direxion Small Cap Bear 3X Shares (TZA). Excluded from the Class are: Defendants; the
Direxion Defendants' officers and directors; members of Defendants' immediate families;
Defendants' legal representatives, heirs, successors, or assigns; and any entity in which
Defendants have or had a controlling interest. Also excluded from the Class are any pro-
posed Class Members who properly exclude themselves by filing a valid and timely request
for exclusion in accordance with the requirements set forth in this Notice.

If you sold Direxion Fund shares during the Class Period, that does not necessarily make you a Class
Member. You are a Class Member only if you acquired (including by means of dividend reinvestment)
Direxion Fund shares during the Class Period and were damaged thereby. If you received this Notice, then
you may be a Class Member and may be entitled to a recovery. The formula used for calculating your
Recognized Loss is described in Question 8 below.

IF YOU DID NOT HOLD YOUR SHARES FOR LONGER THAN TWO DAYS, YOU ARE NOT
ENTITLED TO SHARE IN THE SETTLEMENT PROCEEDS.

6. I'm Still Not Sure If I Am Included.

If you are still not sure whether you are included, or have questions about any subject discussed in
this Notice, you can ask for free help. All inquiries concerning this Notice should be directed to:

Claims Administrator: Class Counsel:

In re Direxion Shares ETF Trust Maja Lukic, Esquire
Claims Administrator Wolf Haldenstein Adler
P.O. Box 60176 Freeman & Herz LLP
Philadelphia, PA 19102-0176 270 Madison Avenue
(888) 969-0898 New York, NY 10016
www.DirexionFundSettlement.com (212) 545-4600

lukic@whafh.com

THE SETTLEMENT BENEFITS - WHAT YOU GET

7. What Does The Settlement Provide?

Defendants have agreed to pay a total of $8,000,000 in cash. The balance of this amount after pay-
ment of Court-approved Class Counsel attorneys' fees and expenses, reimbursement for Lead Plaintiffs' time
and expenses in representing the Class, and the costs of settlement administration, including the costs of
printing and mailing this Notice (the "Net Settlement Fund"), will be distributed to eligible Class Members.
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8. How Much Will My Payment Be?

Your share of the Net Settlement Fund will depend primarily on which Direxion Fund shares you
acquired, the number of Class Members, the total number of Qualified Shares acquired by Class Members,
the number of Qualified Shares you acquired personally, the date(s) on which you bought and sold them,
and whether you submit a valid Proof of Claim and supporting documentation showing eligible Direxion
Fund purchases and other Direxion Fund transaction activity during the Class Period (discussed below in
Question 9).

It is anticipated that the Net Settlement Fund available for distribution will be less than the total loss-
es and/or damages suffered by Class Members. As a result, the Net Settlement Fund will be distributed pro
rata to Class Members based upon their "Recognized Losses" as that term is defined and pursuant to the
Plan of Allocation (the “Plan”) described below. The Claims Administrator will determine each Class
Member's pro rata share of the Net Settlement Fund. The Plan of Allocation is not intended to estimate the
amount a Class Member might have been able to recover after a trial, nor is it intended to estimate the
amount that will be paid to Class Members. The Plan is the basis upon which the Net Settlement Fund will
be proportionately divided among all the Class Members. The Court will be asked to approve the Plan of
Allocation and any challenged determinations of the Claims Administrator before the Net Settlement Fund
is distributed to Class Members. The Court may approve the Plan with or without modifications or it may
approve modifications or another plan altogether, without further notice to the Class.

PLAN OF ALLOCATION

All purchases and sales are matched on a FIFO basis, with post-July 2009 shares adjusted to pre-split
values.

Only shares held for two trading sessions or longer will be eligible to receive settlement benefits. Day
0 is the purchase date. If shares purchased on Day 0 are sold on Day 0 or Day 1, they are excluded from the
loss calculation, regardless of whether there was a gain or loss. Gains or losses on all transactions that are
ineligible because of the holding period are ignored.

All short transactions (short sales and covers) are excluded from the calculation. Any gains or losses
from short sales and covers are ignored.

For all remaining transactions, the purchase prices are adjusted to equal the lesser of the actual trade price
or the net asset value ("NAV") on the day of the purchase ("Purchase Price"). In addition, for any shares sold
on or after September 18, 2009, the sale price is limited to the greater of the actual sale price or $20.20 per
share ("Sale Price").

Calculate the expected return, which is a function of the benchmark index performance if shares were
sold one day after purchase. This is calculated as: ((Closing Index Value Day 1/Closing Index Value Day 0)
- 1). Multiply the result by -3. This is the expected return for the investment if they were sold on Day 1.

Calculate the gain or loss on eligible transactions as: (Sale Price - Purchase Price). Calculate the actu-
al return on the investment as: (Sale Price/Purchase Price) - 1).

Compare the expected return to the actual return. If the expected return is less than the actual return,
then there is no eligible loss for that transaction. If the expected return is greater than the actual return and
the Purchase Price was greater than the Sale Price, the transaction has an eligible loss.

Calculate the amount by which the expected return exceeds the actual return. This is the Recognized
Loss Percentage. For example, if the expected return was 4% and the actual return was -2%, the Recognized
Loss Percentage is 6%. Multiply the Recognized Loss Percentage by the aggregate purchase price for each
qualifying transaction. For example, if 1,000 shares were purchased for $47.00 per share, and the NAV on
Day 0 was $48.00, the aggregate purchase price is $47,000.00. The 6% Recognized Loss Percentage applied
to the aggregate purchase price results in a Calculated Loss of $2,820.00.
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Recognized Loss is the lesser of the Calculated Loss or the actual loss. In the previous example, the
Recognized Loss is limited to the actual loss of 2%, or $940.00.

The gains, if any, on eligible transactions are netted against the Recognized Losses, which yields the
Net Recognized Loss.

In computing the final allocation of the Net Settlement Fund, the Recognized Losses on TZA and BGZ
shares will be discounted to 20% of their computed value.

OBTAINING PAYMENT

9. How Will I Obtain My Payment?

To qualify for payment, you must be a member of the Class. You must submit a valid Proof of Claim
listing shares of the Direxion Funds you purchased or acquired during the Class Period, whether such trans-
actions resulted in a profit or a loss. You also must supply supporting documentation, such as account state-
ments or trade confirmations from your broker. A Proof of Claim is included with this Notice or available
on www.DirexionFundSettlement.com. If you have any questions about how to complete the Proof of
Claim, you may contact the Claims Administrator for assistance by telephone or email. If your Proof of
Claim is accepted, the Claims Administrator will mail a check to you when the settlement has received final
approval and your pro rata share has been calculated. If your address changes after you return your Proof
of Claim, please notify the Claims Administrator at once to ensure that any payment is properly directed.

10. When Will I Receive My Payment?

The Court will hold a hearing on May 10, 2013, at 2:00 p.m. to decide whether to approve the settlement.
If the settlement is approved, there may be appeals, and resolving them can take years. In addition, no pay-
ment will be made to Class Members until any challenges to the accuracy of the Recognized Loss calcula-
tions have been resolved. Please be patient.

THE LAWERS REPRESENTING YOU

11. Do I Have A Lawyer In This Case?

The Court appointed Federman & Sherwood, Wolf Haldenstein Adler Freeman & Herz LLP, and
Gilman Law LLP to represent you and other Class Members. These lawyers are called Class Counsel. You
will not be charged for these lawyers. If you want to be represented by your own lawyer, you may hire one
at your own expense.

12. How Will The Lawyers Be Paid?

Class Counsel will ask the Court for attorneys' fees of up to thirty percent (30%) of the Gross Settlement
Fund (equal to $2,400,000), which will include any accrued interest, and for reimbursement of litigation
expenses advanced on behalf of Lead Plaintiffs and the Class plus accrued interest. Such sums as may be
approved by the Court will be paid from the Gross Settlement Fund. Class Members are not personally
liable for any such fees or expenses.

The attorneys' fees and expenses requested will be the only payment to Class Counsel for their efforts
in achieving this settlement and for their risk in undertaking this representation on a wholly contingent basis.
To date, Class Counsel has not been paid for their services in conducting this case on behalf of the Lead
Plaintiffs and the Class, or for their substantial litigation expenses. The fee requested will compensate Class
Counsel for its work in achieving the Settlement Fund and is well within the range of fees awarded to class
counsel under similar circumstances in other cases of this type. The Court may award less than the full
amount requested.

Class Counsel will file papers in support of its fee request on or before April 10, 2013 and post copies
of such papers on www.DirexionFundSettlement.com.
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RELEASE OF CLAIMS

13. What Rights Am I Giving Up By Participating In The Settlement?

If you do not exclude yourself from the settlement, you will be bound by the Court's Final Judgment
and the release incorporated in the Stipulation and Settlement Agreement in this Action ("Stipulation"). A
copy of that Stipulation can be found on www.DirexionFundSettlement.com. The principal terms of the
release in the Stipulation appear at pp. 13 - 15 of this Notice.

In general terms, the releases in this Action mean you cannot continue with or bring a lawsuit or action
of any kind, including an arbitration, against the "Released Defendant Parties" (as defined on p. 13 below)
about issues that relate to the Lead Plaintiffs' allegations in this case ("Released Claims" as defined on p. 13
below). Please read this release carefully because it affects your legal rights.

DISPUTING THE RECORD OF FUND TRANSACTIONS

14. How Do I Correct An Error In My Record Of Fund Transactions?

The Claims Administrator may reject any and all Proofs of Claim that do not meet the filing require-
ments. If the Claims Administrator rejects your Proof of Claim and you wish to contest such rejection, you
must within thirty (30) calendar days after the date of mailing of the notice of such rejection, respond
to the Claims Administrator and include a statement of reasons for contesting the rejection, along
with any supporting documentation. If the dispute cannot be otherwise resolved, you may request review
by the Court, and appear in person if you so choose. Prior to any distribution of Net Settlement Funds, Class
Counsel shall present your request for review to the District Court for a final determination.

REQUESTING EXCLUSION

15. How Do I Request To Be Excluded From The Class?

If you are a member of the Class but you want to retain the right to sue or to continue to sue Defendants
on your own about issues that would be released if you participate in this settlement then you must take steps
to exclude yourself from the Class. This is sometimes referred to as "opting out" of the Class. If you request
exclusion, you will NOT be affected by any decisions in the case and you will NOT receive any payment
under the proposed settlement. You also cannot object to the settlement if you exclude yourself.

In order to be valid, a request for exclusion must: (i) set forth the name, address, and telephone num-
ber of the person or entity requesting exclusion; (ii) state that the person or entity "requests exclusion from
the Class in In re Direxion Shares ETF Trust Case No. 1-09-cv-8011 KBF; (iii) be signed and dated by the
person or entity requesting exclusion; and (iv) be postmarked no later than April 19, 2013. Requests for
exclusion must be mailed to the Claims Administrator at the following address:

In Re Direxion Shares ETF Trust
Claims Administrator

P.O. Box 60176
Philadelphia, PA 19102-0176

Please keep a copy of everything you send by mail, in case it is lost or destroyed during shipping. You
cannot exclude yourself on the phone or by e-mail. Do not request exclusion if you wish to participate in
this lawsuit as a Class Member.

If you have brought or intend to bring your own arbitration or lawsuit against any of the Released
Defendant Parties, you should speak to a lawyer immediately. You must exclude yourself from this Class
to continue your own lawsuit or arbitration or bring one in the future.

If you do not request exclusion from this Class, you will be considered a Class Member; you will be
bound by the terms of the proposed settlement and you will not be able to pursue your own individual legal
action based upon the claims that are being released in the settlement.
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OBJECTING TO THE SETTLEMENT

16. Right To Object.

If you are a Class Member who is not requesting to be excluded from the Class, you can object to
the settlement if you do not like any part of it, including the Plan of Allocation and the request for attorneys'
fees and expenses.

17. How Do I Tell the Court That I Object To The Settlement?

If you choose to object to the settlement, you must timely state the reasons why you think the Court
should not approve the settlement or anything related to it. The Court will consider your views. To object,
you must send a letter saying that you object to the settlement in "In re Direxion Shares ETF Trust, Case
No. 1-09-cv-8011 KBF." You must include your name, address, telephone number, your signature, the num-
ber of Direxion Fund shares purchased during the period from November 3, 2008 through April 9, 2009,
inclusive, the reasons you object, and all supporting papers. Any objection must be postmarked no later than
April 19, 2013 and mailed to:

Court: Counsel for Plaintiffs:

Ruby J. Krajick Maja Lukic, Esquire
Office of the Clerk Wolf Haldenstein Adler Freeman & Herz LLP
United States District Court 270 Madison Avenue
Southern District of New York New York, NY 10016
Daniel Patrick Moynihan
United States Courthouse Kenneth G. Gilman, Esquire
500 Pearl Street Gilman Law LLP
New York, NY 10007-1312 Beachway Professional Center Tower

3301 Bonita Beach Road, Suite 307
Bonita Springs, FL 34134

Stuart Emmons, Esquire
Federman & Sherwood
10205 N. Pennsylvania Avenue
Oklahoma City, OK 73120

Counsel for Defendants:

Jeffrey B. Maletta, Esquire John L. Hardiman, Esquire
K&L Gates LLP Sullivan & Cromwell LLP
1601 K Street NW 125 Broad Street
Washington, DC 20006-1600 New York, NY 10004
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THE COURT'S FAIRNESS HEARING

After receiving the Motion for Approval of the Settlement and any objections filed within the dead-
line set above, the Court will hold a hearing to decide whether to approve the settlement. You may attend
and you may ask to speak, but you do not have to.

18. When And Where Will The Court Decide Whether To Approve The Settlement?

The Court will hold the settlement hearing at Courtroom 15A on May 10, 2013 at 2:00 p.m. at the
United States District Court for the Southern District of New York, 500 Pearl Street, New York, NY 10007.

At this hearing, the Court will consider whether the settlement is fair, reasonable, and adequate. If
there are objections, the Court will consider them. Judge Forrest will listen to people who have asked to
speak at the hearing. The Court will also consider how much to pay to Class Counsel. The Court may decide
these issues at the hearing or take them under consideration. We do not know how long these decisions will
take.

You should also be aware that the Court may change the date and time for the hearing without giving
another notice to Class Members. If you want to attend, you should check the date and time with Class
Counsel.

19. Do I Have To Come To The Hearing?

No. Class Counsel will answer any questions Judge Forrest may have. But you are welcome to come
at your own expense. If you send an objection, you do not have to come to Court to speak in support of it.
As long as you mailed your written objection on time, the Court will consider it. If you want to be repre-
sented by your own lawyer at the hearing, you may hire one at your own expense.

20. May I Speak At The Hearing?

You may ask the Court for permission to speak at the settlement hearing. To do so, you must send a
letter saying that it is your intention to appear in “In re Direxion Shares ETF Trust,” Case No. 1-09-cv-8011
KBF. You must include your name, address, telephone number, and your signature. It will also be helpful to
identify the number of Qualified Shares you purchased. If you intend to present evidence at the hearing, you
must identify any witness you may call to testify and any exhibits you intend to introduce at the hearing in
your notice. Your notice of intention to appear must be postmarked no later than April 30, 2013 and be sent
to the Clerk of the Court, Class Counsel, and Defendants' counsel, at the three addresses listed in Question
17. You cannot speak at the hearing if you have excluded yourself from the Class.

IF YOU DO NOTHING

21. What Happens If I Do Nothing At All?

If you do nothing, and you are a Class Member, you will recover no money. If the settlement
becomes effective, you will not be able to bring a lawsuit or action of any kind, including arbitration, con-
tinue with a lawsuit of any kind, including arbitration, or be part of any other lawsuit or arbitration against
the Released Defendant Parties about the Released Claims, which are described in the Stipulation and in this
Notice at pp. 13 - 15 below.

GETTING MORE INFORMATION

22. Are There More Details About The Settlement?

This Notice summarizes the proposed settlement. More details are set forth in the Stipulation. You can
obtain a copy of the Stipulation by downloading a copy from these websites:
www.DirexionFundSettlement.com or by writing to Maja Lukic, c/o Wolf Haldenstein Adler Freeman &
Herz LLP, 270 Madison Avenue, New York, NY 10016.
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23. How Do I Get More Information?

You may contact the Claims Administrator:

In Re Direxion Shares ETF Trust
Claims Administrator

P.O. Box 60176
Philadelphia, PA 19102-0176

PLEASE DO NOT TELEPHONE THE COURT REGARDING THIS NOTICE

Date: February 22, 2013 BY ORDER OF THE
New York, New York UNITED STATES DISTRICT

COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK
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ACKNOWLEDGMENT OF RELEASE TO ACCOMPANY SETTLEMENT CHECK:

ACKNOWLEDGEMENT OF RELEASE
You have received the enclosed check from the Claims Administrator in In re Direxion Shares

ETF Trust, Case No. 1-09-cv-8011 KBF, because you have been identified as a member of the Class certi-
fied for the purposes of settlement only by the United States District Court for the Southern District of
New York.

By cashing the enclosed check, you acknowledge and agree to comply with the release provisions
of the Stipulation and Settlement Agreement which has already been approved by the Court in its
Judgment in In re Direxion Shares ETF Trust, Case No. 1-09-cv-8011 KBF, entered on _____________.

As applicable to you, the release terms approved by the Court provide:

DEFINITIONS
(a) “Released Claim(s)” means any and all actions, causes of action, claims, damages,

demands, duties, issues, judgments, liabilities, losses, matters, obligations, proceedings, and rights of
every nature and description whatsoever, whether based on law or equity, on federal, state, local, statutory
or common law or any other law, rule or regulation (whether foreign or domestic), including both known
and Unknown Claims (as defined below), accrued claims and not accrued claims, foreseen claims and
unforeseen claims, matured claims and not matured claims, suspected or unsuspected, fixed or contingent
and whether or not concealed or hidden, that have been or could have been asserted by or on behalf of the
Releasing Plaintiff Parties in the Action or in any forum of competent jurisdiction (including a state or
federal court) that (i) arise out of, are based upon, or relate in any way to the claims, causes of action,
facts, transactions, events, matters, occurrences, acts, disclosures, statements, omissions, or failures to act
alleged in the Action; or (ii) relate in any way to the resolution of the Action, including the Stipulation.

(b) “Released Defendant Parties” means any and all of the Defendants (including without
limitation the Direxion Defendants, the Individual Defendants, and Todd Kellerman), and/or their current,
former, or future principals, shareholders, members, agents, attorneys, auditors, accountants officers, advi-
sors, directors, trustees, employees, partners, service providers, vendors, subsidiaries, affiliates, parents,
insurers, reinsurers, heirs, executors, representatives, predecessors, successors, assigns, trustees, or other
individual or entity in which any Defendant has a controlling interest. For the avoidance of doubt, and
without limitation, the Direxion Funds, Foreside Fund Services, LLC, Bank of New York Mellon, and
Rafferty Capital Markets, LLC are included in the definition of Released Defendant Parties.

(c) “Released Plaintiff Parties” means any and all of the Lead Plaintiffs, Class Members,
Lead Counsel, and their respective officers, directors, members, partners, employees, attorneys, insurers,
affiliates, heirs, executors, administrators, trustees, conservators, representatives, successors, predecessors,
and assigns.

(d) “Releasing Defendant Parties” means any and all of: (i) Defendants; (ii) Defendants’ cur-
rent or former officers, directors, employees, partners, subsidiaries, affiliates, parents, heirs, representa-
tives, predecessors, successors, assigns, trustees, or any other individual or entity in which any Defendant
has a controlling interest; and (iii) any person or entity who claims or purports to claim by, through, or on
behalf of any Defendant. For the avoidance of doubt, the Direxion Funds are included in the definition of
Releasing Defendant Parties.

(e) “Releasing Plaintiff Parties” means: (i) Lead Plaintiffs; (ii) all Class Members; (iii) the
Lead Plaintiffs’ and each Class Member’s present or past heirs, executors, administrators, successors,
assigns, trustees, representatives, officers, directors, members, partners, employees, or predecessors; and
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(iv) any person or entity who claims or purports to claim by, through, or on behalf of the Lead Plaintiffs
or any Class Member.

(f) “Unknown Claims” means: (i) any and all Released Claims that any of the Releasing
Plaintiff Parties does not know or suspect to exist in his, her, or its favor at the time of the release of the
Released Defendant Parties which, if known by him, her or it might have affected his, her, or its settle-
ment with and release of the Released Defendant Parties, or might have affected his, her, or its decision(s)
with respect to the Settlement (including the decision not to object or exclude himself, herself, or itself
from the Settlement); and (ii) any and all Released Defendants’ Claims that any Releasing Defendant
Parties does not know to exist in his, her, or its favor at the time of the release of the Released Plaintiff
Parties, which, if known by him, her or it might have affected his, her, or its settlement with and release
of the Released Plaintiff Parties, or might have affected his, her, or its decision(s) with respect to the
Settlement. Moreover, with respect to any and all Released Claims and any and all Released Defendants’
Claims, upon the Effective Date, the Releasing Plaintiff Parties and Releasing Defendant Parties, respec-
tively, shall be deemed to have, and by operation of the Final Judgment shall have, fully, finally, and
expressly waived any and all provisions, rights, and benefits conferred by any law of any state or territory
of the United States, or principle of common law, that is similar, comparable, or equivalent to California
Civil Code §1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUT-
ING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

The Releasing Plaintiff Parties, or any one of them, may hereafter discover facts other than or different from
those which he, she or it knows or believes to be true, but each of the Releasing Plaintiff Parties hereby
expressly waives and fully, finally, and forever settles and releases, upon the Effective Date, any known or
unknown, suspected or unsuspected, contingent or non-contingent Released Claim. Likewise, the Releasing
Defendant Parties, or any one of them, may hereafter discover facts other than or different from those which
he, she or it knows or believes to be true, but each of the Defendants hereby expressly waives and fully,
finally, and forever settles and releases, upon the Effective Date, any known or unknown, suspected or
unsuspected, contingent or non-contingent Released Defendants’ Claim. The Parties acknowledge that the
inclusion of “Unknown Claims” in the definition of Released Claims and Released Defendants’ Claims was
separately bargained for and was a key element of the Settlement.

RELEASE
1. Upon the Effective Date of the settlement, and without any further action, the Releasing

Plaintiff Parties, for good and valuable consideration the adequacy of which is hereby acknowledged,
shall fully, finally, and forever release, relinquish, and discharge any and all Released Claims against each
and every one of the Released Defendant Parties, and shall forever be barred and enjoined, without the
necessity of any of the Released Defendant Parties posting a bond, from commencing, instituting, prose-
cuting, or maintaining any of the Released Claims.

2. Upon the effective date, and without any further action, the Releasing Plaintiff Parties, for
good and valuable consideration the adequacy of which is hereby acknowledged, shall fully, finally, and
forever release, relinquish, and discharge any right to monetary relief, however styled, that is based upon,
arises out of, or relates to the Released Claims, to the extent that such monetary relief would give rise to a
claim for indemnification, contribution or the like, however styled (“Indemnification”), against the
Released Defendant Parties. In the event any Releasing Plaintiff Party obtains a judgment against any
third party based upon a right to monetary relief, however styled, that is based upon, arises out of, or
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relates to the Released Claims, the judgment shall be reduced by the greater of: (1) the amount of recov-
ery obtained by the Releasing Plaintiff Party in connection with the settlement; or (2) the amount neces-
sary to extinguish any claim for Indemnification that the third party may have against the Released
Defendant Parties.

THE FOREGOING IS A PARTIAL SUMMARY ONLY. TO REVIEW THE FULL RELEASE
APPROVED BY THE COURT, GO TO THE WWW.DIREXIONFUNDSETTLEMENT.COM WEBSITE
AND CLICK ON STIPULATION AND SETTLEMENT AGREEMENT.

If you have any questions you may contact the Claims Administrator at the following address:

In re Direxion Shares ETF Trust
Claims Administrator

P.O. Box 60176
Philadelphia, PA 19102-0176

www.DirexionFundSettlement.com

15


