


intends to disseminate a variety of data with respect to Shares on a daily basis by means of CTA 
and CQ High Speed Lines including: information as ofthe previous day's close with respect to 
NAV and the number of Shares outstanding. The Trust has been advised that similar information 
will be provided in connection with Shares of each Fund primarily listed on a Market other than 
the Listing Exchange. 

The Website will also contain the following information on a per Share basis, for each 
Fund: (i) the prior business day's closing NAV and closing market price (based on the mid-point 
of the bid-asked spread at the time the Fund's NAV is calculated or the close ofETF trading on 
the Listing Exchange ("Bid-Asked Price"»), and a calculation of the premium or discount of the 
Bid-Asked Price in relation to the closing NAV; and (2) data for a period covering at least the 
four previous calendar quarters (or life of a Fund, if shorter) indicating how frequently each 
Fund's Shares traded at a premium or discount to NAV based on the daily Bid-Asked Price and 
closing NAV, and the magnitude of such premiums and discounts. The Website will also display 
the Prospectus, and additional quantitative information that is updated on a daily basis. 

PART V 

A. Requests For Relief - Introduction 

The Trust, on behalf of itself, the Listing Exchange, other Markets, the Distributor, 
Authorized PartiCipants and persons or entities engaging in transactions in the Shares, requests 
that the Commission grant exemptive relief from Exchange Act Rule 1Ob-17 and and provide 
interpretive relief under Rules 101 and 102 of Regulation M. As noted above, this requested 
relief is substantially similar to relief granted to the Prior ETFs currently trading on a Market and 
to the other series of the Trust. 

1. Rule I Ob-17. Rule 1Ob-17 requires an issuer of a class of publicly traded securities to 
give notice of certain specified actions (e.g., dividends, stock splits, rights offerings) relating to 
such class of securities in accordance with Rule 1Ob-17(b). Paragraph (c) of the Rule, however, 
states that the Rule shall not apply to redeemable securities issued by open-end investment 
companies and unit investment trusts registered under the 1940 Act. Except for the fact that 
redemption is subject to the minimum condition of tendering 50,000 Shares, the Trust is intended 
to function like any other open-end fund continuously offering its shares. It is in recognition of 
the foregoing that the Division of Investment Management issued an order permitting the Trust 
to issue shares with limited redeemability while still treating the Trust like any other open-end 
investment company. In addition, compliance with Rule 1Ob-17 would be impractical in light of 
the nature of the Fund. This is because it is not possible for the Trust to accurately project ten 
days in advance what dividend, ifany, would be paid on a particular record date. Therefore, the 
exemption under paragraph (c) of Rule 1Ob-17, which covers open-end investment companies 
with fully redeemable shares, should be applicable to the Trust. 

2. Rule 101 of Regulation M. 

The Trust respectfully requests that the Commission grant interpretive relief from Rule 
101, as discussed below, to permit persons participating in a distribution of Shares of the Fund to 
bid for or purchase, redeem or engage in other secondary market transactions in such Shares. 

Generally, Rule 101 of Regulation M is an anti-manipulation regulation that, subject to
 
certain exemptions, p~ohibits any "distribution participant" and "its affiliated purchasers" from
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bidding fOf, purchasing from, or attempting to induce any person to bid for or purchase, any 
security which is the subject of a distribution until after the applicable restricted period, except as 
specifically permitted in Regulation M. The provisions of Rule 101 apply to underwriters and 
prospective underwriters, brokers, dealers, and other persons who have agreed to participate or 
are participating in such distribution. . 

The Trust understands that while broker-dealers that: (i) tender Portfolio Deposits to the 
Trust through the Distributor in return for Shares of the Fund in Creation Units; or (ii) redeem 
Shares of the Fund in Creation Units for receipt of Redemption Securities and cash (or cash only) 
held by the Fund generally will not be part of a syndicate or selling group, and while no broker­
dealer will receive fees, commissions or other remuneration from the Trust or the Distributor for 
the sale of Shares of the Fund in Creation Units, under certain circumstances such broker-dealers 
could be deemed to be "underwriters" or "distribution participants" as such terms are defined in 
Rule 1OO(b). 

Paragraph (c)(4) of Rule 101 exempts from its application, inter alia, redeemable 
securities issued by an open-end management investment company (as such terms are used in the 
1940 Act). The Trust is registered as an open-end management investment company under the 
1940 Act. However, as discussed above, individual Shares are not redeemable except in 
Creation Units. Due to the redeemability of the Shares in Creation Units, there should be little 
disparity between the Shares' market price and their net asset value per Shares. Accordingly, the 
rationale for exempting redeemable securities of open-end management investment companies 
from the application of Rule 101 is equally applicable to the Shares. Although redemption is 
subject to the condition of tendering the appropriate number of Shares of Creation Units, the 
Trust otherwise will continue to function as an open-end fund continuously offering its Shares. 
It is in recognition of the special nature of such offerings that open-end management investment 
company and unit investment trust securities are exempted under paragraph (c)(4). Without such 
an exemption, they could not operate as intended. In view of the foregoing, the Trust requests 
that the Commission confirm that as a result of registration of the Trust as an open-end 
management investment company and the redeemable nature of the Shares in Creation Units, 
transactions in the Shares would be exempted from Rule 101 on the basis of the exception 
contained in (c)(4) of such Rule. 

The purpose of Rule 101 is to prevent persons from conditioning the market to facilitate a 
distribution. Creation Units of Shares may be created and redeemed, in kind (or in cash in 
certain cases) at net asset value, on any Business Day. Holders ofShares also have the benefit of 
intra-day secondary market liquidity by virtue of their Market listing. Thus, the secondary 
market price of Shares should not vary substantially from the net asset value of such Shares. 
Because of the redeemability of Shares in Creation Units, coupled with the open-end nature of 
the Trust, any significant disparity between the market price of the Shares and their net asset 
value should be eliminated by arbitrage activity. Because the net asset value of Shares is largely 
based on the market value of the relevant Fund holdings, transactions involving Shares (creations 
from and redemptions with the Trust, as well as purchases and sales in the secondary market) 
will not affect net asset value. Similarly, such transactions should not have a significant effect 
on the market price of Shares. 

The Trust requests that the Commission clarify that the tender of the Shares to a Fund for 
redemption and the receipt of Redemption Securities upon redemption does not constitute a bid 
for or purchase of any of such securities, or an "attempt to induce any person to bid for or 
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purchase a covered security, during the applicable restricted period" for the purposes of Rule 
101. Redemption entails no separate bid for any of the Redemption Securities. As described 
above, following notice of redemption, a Fund will deliver the specified Redemption Securities 
after the redemption request is received in proper form, except in those cases where redemption 
proceeds are paid entirely in cash. Absent unusual circumstances, the Trust will not purchase 
Redemption Securities in the secondary market to fulfill a redemption request. Therefore, 
redemptions of Shares cannot be expected to affect the market price of the Redemption 
Securities. As indicated above, the Distributor will not engage in any secondary market 
transactions in Shares, either for its own account or for iiwestors. 

The Trust also notes that, aside from not attempting to replicate an index, each Fund, 
except as specifically described herein, meets the terms of the Fixed Income Class Relief 
Letter. 17 That letter granted class relief to fixed income ETFs from Rule 101 under Regulation 
M. 

In view of the lack of any special financial incentive to create Creation Units of Shares, 
combined with a predictable lack of any meaningful potential for the issuance and the secondary 
market trading of Shares to affect significantly Shares pricing, application of Rule 101 to a 
broker-dealer or other person who may be participating in a distribution of Shares or securities 
held by the Fund is unnecessary and inappropriate, and could unnecessarily hinder broker­
dealers or other persons in their creation and redemption activities, in their day-to-day ordinary 
business of buying and selling Shares and thus undermine the potential beneficial market effects 
of Shares trading discussed throughout this Letter. 

Rule 102 of Regulation M. 

The Trust respectfully requests that the Commission confirm that, as a result of 
registration of the Trust as an open-end management investment company and the redeemable 
nature of the Shares in Creation Units, for the reasons previously stated under the request for 
relief under Rule 101(c)(4), transactions in Shares would be exempted from Rule 102 on the 
basis of the exception contained in paragraph (d)(4) of such Rule. Application of Rule 102 in 
this context would not further the anti-manipulative purposes of the Rule. Alternatively, the 
Trust requests that the Commission grant an exemption under paragraph (e) of Rule 102 to such 
effect. Application of Rule 102 in this context would not further the anti-manipulative purpose of 
this rule. 

The purpose of Rule 102 is to prevent persons from manipulating the price of a security . 
during a distribution and to protect the integrity of the offering process by prohibiting activities 
that could artificially influence the market for that particular security. 

As noted above, aside from not attempting to replicate an index, the Fund also either 
meets the terms of the Fixed Income Class Relief Letter J8 or generally limits its investments to 
financial instruments other than securities (e.g., currency futures contracts), exempted securities 
and fixed income securities that are rated investment grade by one or more 1')lRSRO or are 
deemed to be of equivalent credit quality by the Adviser. That letter granted class relief to fixed 
income funds from Rule 102 under Regulation M. 

17 See Fixed Income Class Relief Letter, supra n. 7. 

18 See Fixed Income Class Relief Letter, supra n. 7. 
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For the reasons described in connection with the requested Rule 101 relief, redemption 
transactions and secondary market transactions in the Shares are not viable means to manipulate 
the price of a portfolio security held by the Fund during a distribution of such security. The 
Trust will redeem the Creation Units of Shares at the NAV of the Shares. Although Shares are 
traded on the secondary market, Shares may only be redeemed in Creation Units. Thus, the 
Trust believes that the redemption by the Trust of the Shares of the Funds at NAV in 
consideration principally for Portfolio Securities held by a Fund does not involve the abuses that 
Rule 102 was intended to prevent. 

PART VI 

A. Conclusion 

Based on the foregoing, the Trust respectfully requests that the Commission and the 
Division of Trading and Markets grant the relief requested herein. The forms of relief requested 
are virtually identical to those actions which the Commission and the Division of Trading and 
Markets have taken in similar circumstances. 

Thank you for your consideration of this request. Should you have any questions or 
require additional information, please do not hesitate to call the undersigned at (917) 267-3721 
or our outside counsel, Jack Drogin of Schiff Hardin, at 202-778-6422. 

Very~Y yow;~ 
I .. ,n· 
!\CI;;C'~ 

Richard F. Morris 

Deputy. General Counsel 

WisdomTree Asset Management, Inc. 

cc: Jack Drogin, Schiff Hardin LLP 
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